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CUSIP NO. 811699107
 

1 NAME OF REPORTING PERSON
 

RAMIUS VALUE AND OPPORTUNITY MASTER FUND LTD
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
WC

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

Cayman Islands
NUMBER OF SHARES

BENEFICIALLY
OWNED BY EACH

REPORTING PERSON
WITH

7 SOLE VOTING POWER
 

2,252,822
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

2,252,822
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

2,252,822
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

7.1%
14 TYPE OF REPORTING PERSON

 
CO
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CUSIP NO. 811699107
 

1 NAME OF REPORTING PERSON
 

RAMIUS ENTERPRISE MASTER FUND LTD
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

Cayman Islands
NUMBER OF SHARES

BENEFICIALLY
OWNED BY EACH

REPORTING PERSON
WITH

7 SOLE VOTING POWER
 

- 0 -
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

- 0 -
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

- 0 -
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

0%
14 TYPE OF REPORTING PERSON

 
CO
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CUSIP NO. 811699107
 

1 NAME OF REPORTING PERSON
 

RAMIUS NAVIGATION MASTER FUND LTD
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
WC

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

Cayman Islands
NUMBER OF SHARES

BENEFICIALLY
OWNED BY EACH

REPORTING PERSON
WITH

7 SOLE VOTING POWER
 

- 0 -
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

- 0 -
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

- 0 -
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

0%
14 TYPE OF REPORTING PERSON

 
CO
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CUSIP NO. 811699107
 

1 NAME OF REPORTING PERSON
 

RCG PB, LTD
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
WC

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

Cayman Islands
NUMBER OF SHARES

BENEFICIALLY
OWNED BY EACH

REPORTING PERSON
WITH

7 SOLE VOTING POWER
 

- 0 -
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

- 0 -
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

- 0 -
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

0%
14 TYPE OF REPORTING PERSON

 
CO
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CUSIP NO. 811699107
 

1 NAME OF REPORTING PERSON
 

COWEN OVERSEAS INVESTMENT LP
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
WC

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

Cayman Islands
NUMBER OF SHARES

BENEFICIALLY
OWNED BY EACH

REPORTING PERSON
WITH

7 SOLE VOTING POWER
 

386,520
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

386,520
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

386,520
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

1.2%
14 TYPE OF REPORTING PERSON

 
PN

 
6



 
CUSIP NO. 811699107
 

1 NAME OF REPORTING PERSON
 

RAMIUS ADVISORS, LLC
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

Delaware
NUMBER OF SHARES

BENEFICIALLY
OWNED BY EACH

REPORTING PERSON
WITH

7 SOLE VOTING POWER
 

386,520
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

386,520
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

386,520
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

1.2%
14 TYPE OF REPORTING PERSON

 
OO
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CUSIP NO. 811699107
 

1 NAME OF REPORTING PERSON
 

RAMIUS VALUE AND OPPORTUNITY ADVISORS LLC
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

Delaware
NUMBER OF SHARES

BENEFICIALLY
OWNED BY EACH

REPORTING PERSON
WITH

7 SOLE VOTING POWER
 

2,252,822
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

2,252,822
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

2,252,822
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

7.1%
14 TYPE OF REPORTING PERSON

 
OO
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CUSIP NO. 811699107
 

1 NAME OF REPORTING PERSON
 

RAMIUS LLC
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

Delaware
NUMBER OF SHARES

BENEFICIALLY
OWNED BY EACH

REPORTING PERSON
WITH

7 SOLE VOTING POWER
 

2,639,342
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

2,639,342
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

2,639,342
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

8.4%
14 TYPE OF REPORTING PERSON

 
OO
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CUSIP NO. 811699107
 

1 NAME OF REPORTING PERSON
 

COWEN GROUP, INC.
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

Delaware
NUMBER OF SHARES

BENEFICIALLY
OWNED BY EACH

REPORTING PERSON
WITH

7 SOLE VOTING POWER
 

2,639,342
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

2,639,342
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

2,639,342
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

8.4%
14 TYPE OF REPORTING PERSON

 
CO
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CUSIP NO. 811699107
 

1 NAME OF REPORTING PERSON
 

RCG HOLDINGS LLC
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

Delaware
NUMBER OF SHARES

BENEFICIALLY
OWNED BY EACH

REPORTING PERSON
WITH

7 SOLE VOTING POWER
 

2,639,342
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

2,639,342
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

2,639,342
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

8.4%
14 TYPE OF REPORTING PERSON

 
OO
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CUSIP NO. 811699107
 

1 NAME OF REPORTING PERSON
 

C4S & CO., L.L.C.
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

Delaware
NUMBER OF SHARES

BENEFICIALLY
OWNED BY EACH

REPORTING PERSON
WITH

7 SOLE VOTING POWER
 

2,639,342
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

2,639,342
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

2,639,342
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

8.4%
14 TYPE OF REPORTING PERSON

 
OO
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CUSIP NO. 811699107
 

1 NAME OF REPORTING PERSON
 

PETER A. COHEN
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

USA
NUMBER OF SHARES

BENEFICIALLY
OWNED BY EACH

REPORTING PERSON
WITH

7 SOLE VOTING POWER
 

 - 0 -
8 SHARED VOTING POWER

 
2,639,342

9 SOLE DISPOSITIVE POWER
 

 - 0 -
10 SHARED DISPOSITIVE POWER

 
2,639,342

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

2,639,342
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

8.4%
14 TYPE OF REPORTING PERSON

 
IN
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CUSIP NO. 811699107
 

1 NAME OF REPORTING PERSON
 

MORGAN B. STARK
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

USA
NUMBER OF SHARES

BENEFICIALLY
OWNED BY EACH

REPORTING PERSON
WITH

7 SOLE VOTING POWER
 

 - 0 -
8 SHARED VOTING POWER

 
2,639,342

9 SOLE DISPOSITIVE POWER
 

 - 0 -
10 SHARED DISPOSITIVE POWER

 
2,639,342

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

2,639,342
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

8.4%
14 TYPE OF REPORTING PERSON

 
IN
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CUSIP NO. 811699107
 

1 NAME OF REPORTING PERSON
 

JEFFREY M. SOLOMON
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

USA
NUMBER OF SHARES

BENEFICIALLY
OWNED BY EACH

REPORTING PERSON
WITH

7 SOLE VOTING POWER
 

 - 0 -
8 SHARED VOTING POWER

 
2,639,342

9 SOLE DISPOSITIVE POWER
 

 - 0 -
10 SHARED DISPOSITIVE POWER

 
2,639,342

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

2,639,342
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

8.4%
14 TYPE OF REPORTING PERSON

 
IN
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CUSIP NO. 811699107
 

1 NAME OF REPORTING PERSON
 

THOMAS W. STRAUSS
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

USA
NUMBER OF SHARES

BENEFICIALLY
OWNED BY EACH

REPORTING PERSON
WITH

7 SOLE VOTING POWER
 

 - 0 -
8 SHARED VOTING POWER

 
2,639,342

9 SOLE DISPOSITIVE POWER
 

 - 0 -
10 SHARED DISPOSITIVE POWER

 
2,639,342

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

2,639,342
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

8.4%
14 TYPE OF REPORTING PERSON

 
IN
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CUSIP NO. 811699107
 

1 NAME OF REPORTING PERSON
 

PETER A. FELD
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
 

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

USA
NUMBER OF SHARES

BENEFICIALLY
OWNED BY EACH

REPORTING PERSON
WITH

7 SOLE VOTING POWER
 

 - 0 -
8 SHARED VOTING POWER

 
 - 0 -

9 SOLE DISPOSITIVE POWER
 

 - 0 -
10 SHARED DISPOSITIVE POWER

 
 - 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

 - 0 -
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

0%
14 TYPE OF REPORTING PERSON

 
IN
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CUSIP NO. 811699107
 

The following constitutes Amendment No. 4 (“Amendment No. 4”) to the Schedule 13D filed by the undersigned.  This Amendment No. 4 amends the
Schedule 13D as specifically set forth.
 
Item 2. Identity and Background.
 

Item 2 is hereby amended and restated to read as follows:
 
 (a) This statement is filed by:
 
 (i) Ramius Value and Opportunity Master Fund Ltd, a Cayman Islands exempted company (“Value and Opportunity Master Fund”), with respect to

the Shares directly and beneficially owned by it;
 
 (ii) Cowen Overseas Investment LP, a Cayman Islands limited partnership (“COIL”), with respect to the Shares directly and beneficially owned by it;
 
 (iii) Ramius Advisors, LLC, a Delaware limited liability company (“Ramius Advisors”), that serves as the general partner of COIL;
 
 (iv) Ramius Value and Opportunity Advisors LLC, a Delaware limited liability company (“Value and Opportunity Advisors”), that serves as the

investment manager of Value and Opportunity Master Fund;
 
 (v) Ramius LLC, a Delaware limited liability company (“Ramius”), that serves as the sole member of each of Value and Opportunity Advisors and

Ramius Advisors;
 
 (vi) Cowen Group, Inc., a Delaware corporation (“Cowen”), that serves as the sole member of Ramius;
 
 (vii) RCG Holdings LLC, a Delaware limited liability company (“RCG Holdings”), that is a significant shareholder of Cowen;
 
 (viii) C4S & Co., L.L.C., a Delaware limited liability company (“C4S”), that serves as managing member of RCG Holdings;
 
 (ix) Peter A. Cohen, who serves as one of the managing members of C4S;
 
 (x) Morgan B. Stark, who serves as one of the managing members of C4S;
 
 (xi) Thomas W. Strauss, who serves as one of the managing members of C4S;
 
 (xii) Jeffrey M. Solomon, who serves as one of the managing members of C4S; and
 
 (xiii) Peter A. Feld, who is a member of the Board of Directors of the Issuer.
 

Each of the foregoing is referred to as a “Reporting Person” and collectively as the “Reporting Persons.”  Each of the Reporting Persons is party to that
certain Joint Filing and Solicitation Agreement, as further described in Item 6.  Accordingly, the Reporting Persons are hereby filing a joint Schedule 13D.
 

None of Ramius Navigation Master Fund Ltd (“Navigation Master Fund”), Ramius Enterprise Master Fund Ltd (“Enterprise Master Fund”) or RCG PB, Ltd
(“RCG PB”) beneficially owns any Shares and each will cease to be a Reporting Person immediately following the filing of this Amendment No. 4.
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CUSIP NO. 811699107
 

(b)           The address of the principal office of each of Ramius Advisors, Value and Opportunity Advisors, Ramius, Cowen, RCG Holdings, C4S and
Messrs. Cohen, Stark, Strauss, Solomon and Feld is 599 Lexington Avenue, 20th Floor, New York, New York 10022.
 

The address of the principal office of each of Value and Opportunity Master Fund and COIL is c/o Citco Fund Services (Cayman Islands) Limited, Regatta
Office Park, Windward 1, 2nd Floor, PO Box 31106, Grand Cayman KY1-1205, Cayman Islands.  The officers and directors of each of Value and Opportunity Master Fund
and Cowen and their principal occupations and business addresses are set forth on Schedule A and are incorporated by reference in this Item 2.
 

(c)           The principal business of each of Value and Opportunity Master Fund and COIL is serving as a private investment fund.  Value and Opportunity
Master Fund has been formed for the purpose of making equity investments and, on occasion, taking an active role in the management of portfolio companies in order to
enhance shareholder value.  COIL has been formed for the purpose of making equity and debt investments.  The principal business of Value and Opportunity Advisors is acting
as the investment manager of Value and Opportunity Master Fund.  The principal business of Ramius Advisors is acting as the general partner of COIL.  Ramius is engaged in
money management and investment advisory services for third parties and proprietary accounts and serves as the sole member of each of Value and Opportunity Advisors and
Ramius Advisors.  Cowen provides alternative investment management, investment banking, research, and sales and trading services through its business units, Ramius and
Cowen and Company.  Cowen also serves as the sole member of Ramius.  RCG Holdings is a significant shareholder of Cowen.  C4S serves as managing member of RCG
Holdings.  Messrs. Cohen, Strauss, Stark and Solomon serve as co-managing members of C4S.  Mr. Feld is a Managing Director of Ramius and a Portfolio Manager of the
Value and Opportunity Master Fund.
 

(d)           No Reporting Person, nor any person listed on Schedule A, annexed hereto, has, during the last five years, been convicted in a criminal proceeding
(excluding traffic violations or similar misdemeanors).
 

(e)           No Reporting Person, nor any person listed on Schedule A, annexed hereto, has, during the last five years, been party to a civil proceeding of a
judicial or administrative body of competent jurisdiction and as a result of such proceeding was or is subject to a judgment, decree or final order enjoining future violations of,
or prohibiting or mandating activities subject to, federal or state securities laws or finding any violation with respect to such laws.
 

(f)           Messrs. Cohen, Stark, Strauss, Solomon and Feld are citizens of the United States of America.  The citizenship of the persons listed on Schedule A
is set forth therein.
 
Item 3. Source and Amount of Funds or Other Consideration.
 

Item 3 is hereby amended and restated to read as follows:
 

The Shares purchased by Value and Opportunity Master Fund and COIL were purchased with working capital (which may include margin loans made by
brokerage firms in the ordinary course of business) in open market purchases, except as otherwise noted, as set forth in Schedule A, which is incorporated by reference
herein.  The aggregate purchase cost of the 2,639,342 Shares beneficially owned in the aggregate by Value and Opportunity Master Fund and COIL is approximately
$19,321,000, excluding brokerage commissions.
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CUSIP NO. 811699107
 
Item 4. Purpose of Transaction.
 

Item 4 is hereby amended to add the following:
 

On December 16, 2010, the Ramius Group (as defined in the Settlement Agreement) and the Issuer entered into a settlement agreement (the “Settlement
Agreement”).  Pursuant to the terms of the Settlement Agreement, the Issuer agreed to, among other things, (i) reconstitute the classes of the Board of Directors of the Issuer
(the “Board”) such that Carmine Vona shall become a Class I director with a term expiring at the Issuer’s 2012 annual meeting of stockholders (the “2012 Annual Meeting”),
(ii) appoint Mr. Feld as a Class III director to fill the vacancy on the Board created by the resignation of ReiJane Huai as a director of the Issuer, and (iii) re-nominate Raghu
Rau  for election to the Board as a Class III director at the 2011 annual meeting of stockholders (the “2011 Annual Meeting”).
 

The Issuer further agreed that upon the execution of the Settlement Agreement, the Board will immediately establish an independent committee composed of
four independent directors including Mr. Feld (who shall be Chair), Mr. Rau, Thomas Olson and Carmine Vona.
 

In addition, the Issuer agreed that the size of the Board shall remain fixed at eight (8) members until the conclusion of the 2012 Annual Meeting, which shall
be held no later than July 31, 2012.
 

The Ramius Group agreed, among other things, (i) to vote all Shares beneficially owned by it and its affiliates in favor of the election of the 2011 Nominees
(as defined in the Settlement Agreement) and in favor of the ratification of the Issuer’s independent registered public accounting firm, at the 2011 Annual Meeting, (ii) not to
nominate any person for election at the 2011 Annual Meeting, (iii) not to submit any proposal for consideration at, or bring any other business before, the 2011 Annual
Meeting and (iv) not to publicly or privately encourage or support any other stockholder to nominate any person for election at the 2011 Annual Meeting.
 

The foregoing description of the Settlement Agreement is qualified in its entirety by reference to the Settlement Agreement, which is attached as exhibit 99.1
hereto and is incorporated herein by reference.
 
 Item 5. Interest in Securities of the Issuer.
 

Item 5 is hereby amended and restated to read as follows:
 

The aggregate percentage of Shares reported owned by each person named herein is based upon 31,594,027 Shares outstanding, as of December 3, 2010,
which is the total number of Shares outstanding as reported in the Quarterly Report on Form 10-Q, filed with the Securities and Exchange Commission on December 10, 2010.
 
A. Value and Opportunity Master Fund
 
 (a) As of close of the close of business on December 16, 2010, Value and Opportunity Master Fund beneficially owned 2,252,822 Shares.
 

Percentage: Approximately 7.1%.
 
 (b) 1. Sole power to vote or direct vote: 2,252,822
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 2,252,822
 4. Shared power to dispose or direct the disposition: 0
 
 

20



 
CUSIP NO. 811699107
 
 (c) The transactions in the Shares by Value and Opportunity Master Fund during the past 60 days are set forth in Schedule B and are incorporated herein by

reference.
 
B. Navigation Master Fund
 
 (a) As of the close of business on December 16, 2010, Navigation Master Fund no longer owned any Shares.
 

Percentage: 0%.
 
 (b) 1. Sole power to vote or direct vote: 0
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 0
 4. Shared power to dispose or direct the disposition: 0

 (c) The transactions in the Shares by Navigation Master Fund during the past 60 days are set forth in Schedule B and are incorporated herein by reference.
 
C. RCG PB
 
 (a) As of the close of business on December 16, 2010, RCG PB no longer owned any Shares.
 

Percentage: 0%.
 
 (b) 1. Sole power to vote or direct vote: 0
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 0
 4. Shared power to dispose or direct the disposition: 0

 (c) The transactions in the Shares by RCG PB during the past 60 days are set forth in Schedule B and are incorporated herein by reference.
 
D. COIL
 
 (a) As of the close of business on December 16, 2010, COIL beneficially owned 386,520 Shares.
 

Percentage: Approximately 1.2%.
 
 (b) 1. Sole power to vote or direct vote: 386,520
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 386,520
 4. Shared power to dispose or direct the disposition: 0

 (c) The transactions in the Shares by COIL during the past 60 days are set forth in Schedule B and are incorporated herein by reference.
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E. Enterprise Master Fund
 
 (a) As of the close of business on December 16, 2010, Enterprise Master Fund no longer owned any Shares.
 

Percentage: 0%.
 
 (b) 1. Sole power to vote or direct vote: 0
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 0
 4. Shared power to dispose or direct the disposition: 0

 (c) Enterprise Master Fund has not entered into any transactions in the Shares during the past 60 days.  The transactions in the Shares during the past 60 days
on behalf of Navigation Master Fund are set forth on Schedule B and are incorporated herein by reference.

 
F. Ramius Advisors
 
 (a) Ramius Advisors, as general partner of COIL, may be deemed the beneficial owner of the 386,520 Shares owned by COIL.
 

Percentage: Approximately 1.2%.
 
 (b) 1. Sole power to vote or direct vote: 386,520
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 386,520
 4. Shared power to dispose or direct the disposition: 0

 (c) Ramius Advisors has not entered into any transactions in the Shares during the past 60 days.  The transactions in the Shares during the past 60 days by
COIL are set forth in Schedule A and are incorporated herein by reference.

 
G. Value and Opportunity Advisors
 
 (a) Value and Opportunity Advisors, as the investment manager of Value and Opportunity Master Fund may be deemed the beneficial owner of the 2,252,822

Shares owned by Value and Opportunity Master Fund.
 

Percentage: Approximately 7.1%.
 
 (b) 1. Sole power to vote or direct vote: 2,252,822
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 2,252,822
 4. Shared power to dispose or direct the disposition: 0

 (c) Value and Opportunity Advisors has not entered into any transactions in the Shares during the past 60 days.  The transactions in the Shares during the past
60 days on behalf of Value and Opportunity Master Fund are set forth on Schedule A and incorporated herein by reference.
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H. Ramius
 
 (a) Ramius, as the sole member of each of Value and Opportunity Advisors and Ramius Advisors, may be deemed the beneficial owner of the (i) 2,252,822

Shares owned by Value and Opportunity Master Fund and (iv) 386,520 Shares owned by COIL.
 

Percentage: Approximately 8.4%.
 
 (b) 1. Sole power to vote or direct vote: 2,639,342
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 2,639,342
 4. Shared power to dispose or direct the disposition: 0

 (c) Ramius has not entered into any transactions in the Shares during the past 60 days.  The transactions in the Shares during the past 60 days on behalf of
Value and Opportunity Master Fund and COIL are set forth on Schedule B and incorporated herein by reference.

 
I. Cowen
 
 (a) Cowen, as the sole member of Ramius, may be deemed the beneficial owner of the (i) 2,252,822 Shares owned by Value and Opportunity Master Fund and

(iv) 386,520 Shares owned by COIL.
 

Percentage: Approximately 8.4%.
 
 (b) 1. Sole power to vote or direct vote: 2,639,342
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 2,639,342
 4. Shared power to dispose or direct the disposition: 0

 (c) Cowen has not entered into any transactions in the Shares during the past 60 days.  The transactions in the Shares during the past 60 days on behalf of Value
and Opportunity Master Fund and COIL are set forth on Schedule B and incorporated herein by reference.

 
J. RCG Holdings
 
 (a) RCG Holdings, as a significant shareholder of Cowen, may be deemed the beneficial owner of the (i) 2,252,822 Shares owned by Value and Opportunity

Master Fund and (iv) 386,520 Shares owned by COIL.
 

Percentage: Approximately 8.4%.
 
 (b) 1. Sole power to vote or direct vote: 2,639,342
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 2,639,342
 4. Shared power to dispose or direct the disposition: 0

 (c) RCG Holdings has not entered into any transactions in the Shares during the past 60 days.  The transactions in the Shares during the past 60 days on behalf
of Value and Opportunity Master Fund and COIL are set forth on Schedule B and incorporated herein by reference.
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K. C4S
 
 (a) C4S, as the managing member of RCG Holdings, may be deemed the beneficial owner of the (i) 2,252,822 Shares owned by Value and Opportunity

Master Fund and (iv) 386,520 Shares owned by COIL.
 

Percentage: Approximately 8.4%.
 
 (b) 1. Sole power to vote or direct vote: 2,639,342
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 2,639,342
 4. Shared power to dispose or direct the disposition: 0

 (c) C4S has not entered into any transactions in the Shares during the past 60 days.  The transactions in the Shares during the past 60 days on behalf of Value
and Opportunity Master Fund and COIL are set forth on Schedule B and incorporated herein by reference.

 
L. Messrs. Cohen, Stark, Strauss and Solomon
 
 (a) Each of Messrs. Cohen, Stark, Strauss and Solomon, as the managing members of C4S, may be deemed the beneficial owner of the (i) 2,252,822 Shares

owned by Value and Opportunity Master Fund and (iv) 386,520 Shares owned by COIL.
 

Percentage: Approximately 8.4%.
 
 (b) 1. Sole power to vote or direct vote: 0
 2. Shared power to vote or direct vote: 2,639,342
 3. Sole power to dispose or direct the disposition: 0
 4. Shared power to dispose or direct the disposition: 2,639,342

 (c) None of Messrs. Cohen, Stark, Strauss or Solomon has entered into any transactions in the Shares during the past 60 days.  The transactions in the Shares
during the past 60 days on behalf of Value and Opportunity Master Fund and COIL are set forth on Schedule B and incorporated herein by reference.

 
M. Mr. Feld
 
 (a) As of the close of business on December 16, 2010, Mr. Feld did not directly own any Shares.  Mr. Feld, as a member of a “group” with the other Reporting

Persons for the purposes of Section 13(d)(3) of the Securities Exchange Act of 1934, as amended, is deemed the beneficial owner of the (i) 2,252,822
Shares owned by Value and Opportunity Master Fund and (iv) 386,520 Shares owned by COIL.  Mr. Feld disclaims beneficial ownership of such Shares.

 
Percentage: 0%.

 
 (b) 1. Sole power to vote or direct vote: 0
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 0
 4. Shared power to dispose or direct the disposition: 0
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 (c) Mr. Feld has entered into any transactions in the Shares during the past 60 days.  The transactions in the Shares during the past 60 days on behalf of Value

and Opportunity Master Fund and COIL are set forth on Schedule B and incorporated herein by reference.
 
 (d) No person other than the Reporting Persons is known to have the right to receive, or the power to direct the receipt of dividends from, or proceeds from the

sale of, such Shares.
 
 (e) Not applicable.
 
Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.
 

Item 6 is hereby amended to add the following:
 

On December 17, 2010, Value and Opportunity Master Fund, RCG PB, Navigation Master Fund, Enterprise Master Fund, COIL, Value and Opportunity
Advisors, Ramius Advisors, Ramius, Cowen, RCG Holdings, C4S, Messrs. Cohen, Solomon, Stark, Strauss and Feld entered into a Joint Filing Agreement (the “Joint Filing
Agreement”) in which the Reporting Persons agreed to the joint filing on behalf of each of them of statements on Schedule 13D with respect to the securities of the Issuer to the
extent required by applicable law.  The Joint Filing Agreement is attached as Exhibit 99.2 hereto and is incorporated herein by reference.
 
Item 7. Material to be Filed as Exhibits.
 

Item 7 is hereby amended to add the following exhibits:
 
 99.1 Settlement Agreement, dated December 16, 2010, by and among SeaChange International, Inc., Ramius Value and Opportunity Master Fund

Ltd, Ramius Navigation Master Fund Ltd, RCG PB, Ltd, Cowen Overseas Investment LP, Ramius Enterprise Master Fund Ltd, Ramius
Advisors, LLC, Ramius Value and Opportunity Advisors LLC, Ramius LLC, Cowen Group, Inc., RCG Holdings LLC, C4S & Co., L.L.C.,
Peter A. Cohen, Morgan B. Stark, Thomas W. Strauss, Jeffrey M. Solomon and Peter A. Feld.

 
 99.2 Joint Filing Agreement, dated December 17, 2010, by and among Ramius Value and Opportunity Master Fund Ltd, Ramius Navigation Master

Fund Ltd, RCG PB, Ltd, Ramius Enterprise Master Fund Ltd, Cowen Overseas Investment LP, Ramius Advisors, LLC, Ramius Value and
Opportunity Advisors LLC, Ramius LLC, Cowen Group, Inc., RCG Holdings LLC, C4S & Co., L.L.C., Peter A. Cohen, Morgan B. Stark,
Thomas W. Strauss, Jeffrey M. Solomon and Peter A. Feld.
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SIGNATURES
 

After reasonable inquiry and to the best of his knowledge and belief, each of the undersigned certifies that the information set forth in this statement is true,
complete and correct.
 
Dated:  December 17, 2010

RAMIUS VALUE AND OPPORTUNITY MASTER FUND LTD
By: Ramius Value and Opportunity Advisors LLC,
       its investment manager
 
RAMIUS NAVIGATION MASTER FUND LTD
By: Ramius Advisors, LLC,
       its investment advisor
 
RAMIUS ENTERPRISE MASTER FUND LTD
By: Ramius Advisors, LLC,
       its investment advisor
 
RCG PB, LTD
By: Ramius Advisors, LLC,
       its investment advisor
 
COWEN OVERSEAS INVESTMENT LP
By: Ramius Advisors, LLC,
       its general partner

RAMIUS VALUE AND OPPORTUNITY ADVISORS LLC
By: Ramius LLC,
       its sole member
 
RAMIUS ADVISORS, LLC
By: Ramius LLC,
       its sole member
 
RAMIUS LLC
By: Cowen Group, Inc.,
        its sole member
 
COWEN GROUP, INC.
 
RCG HOLDINGS LLC
By: C4S & Co., L.L.C.,
       its managing member
 
C4S & CO., L.L.C.
 

By: /s/ Owen S. Littman
 Name: Owen S. Littman
 Title: Authorized Signatory

/s/ Owen S. Littman
OWEN S. LITTMAN
As attorney-in-fact for Jeffrey M. Solomon,
Peter A. Cohen, Morgan B. Stark and
Thomas W. Strauss

/s/ Peter A. Feld
PETER A. FELD
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SCHEDULE A
Directors and Officers of Ramius Value and Opportunity Master Fund Ltd

 
Name and Position  Principal Occupation  Principal Business Address  Citizenship
       
Owen S. Littman
Director

 General Counsel of Cowen Group, Inc.  599 Lexington Avenue
20th Floor
New York, New York 10022

 United States

       
Mark R. Mitchell
Director

 Partner Managing Director of Ramius
LLC

 599 Lexington Avenue
20th Floor
New York, New York 10022

 United States

       
CFS Company Ltd.
Director

 Nominee Company registered with
Cayman Islands Monetary Authority and
is affiliated with Administrator of the
Fund

 c/o Citco Fund Services (Cayman Islands)
Limited Regatta Office Park
Windward 1, 2nd Floor
PO Box 31106
Grand Cayman KY1-1205
Cayman Islands
 

 Cayman Islands

CSS Corporation Ltd.
Secretary

 Affiliate of the Administrator of the Fund  c/o Citco Fund Services (Cayman Islands)
Limited Regatta Office Park
Windward 1, 2nd Floor
PO Box 31106
Grand Cayman KY1-1205
Cayman Islands
 

 Cayman Islands

 
Directors and Officers of Cowen Group, Inc.

 
Name and Position  Principal Occupation  Principal Business Address  Citizenship
       
Peter A. Cohen
Chairman of the Board and Chief
Executive Officer

 Chief Executive Officer of Cowen
Group, Inc.

 c/o Cowen Group, Inc.
599 Lexington Avenue
20th Floor
New York, New York 10022

 United States

       
Steven Kotler
Director

 Vice Chairman of Gilbert Global Equity
Partners

 c/o Cowen Group, Inc.
599 Lexington Avenue
20th Floor
New York, New York 10022

 United States

       
Jules B. Kroll
Director

 President of JEMKroll Group  c/o Cowen Group, Inc.
599 Lexington Avenue
20th Floor
New York, New York 10022

 United States

       
David M. Malcolm
Director

 Chairman of Cowen and Company, LLC  c/o Cowen Group, Inc.
599 Lexington Avenue
20th Floor
New York, New York 10022

 United States
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Jerome S. Markowitz
Director

 Senior Partner at Conifer Securities LLC  c/o Cowen Group, Inc.
599 Lexington Avenue
20th Floor
New York, New York 10022

 United States

       
Jack H. Nusbaum
Director

 Chairman of Willkie Farr & Gallagher
LLP

 c/o Cowen Group, Inc.
599 Lexington Avenue
20th Floor
New York, New York 10022

 United States

       
Edoardo Spezzotti
Director

 Senior Executive Vice President of
Unicredit Group

 c/o Cowen Group, Inc.
599 Lexington Avenue
20th Floor
New York, New York 10022

 Italy

       
John E. Toffolon, Jr.
Lead Director

 Director, Westway Group, Inc.  c/o Cowen Group, Inc.
599 Lexington Avenue
20th Floor
New York, New York 10022

 United States

       
Christopher A. White
Chief of Staff

 Chief of Staff of Cowen Group, Inc.  c/o Cowen Group, Inc.
599 Lexington Avenue
20th Floor
New York, New York 10022

 United States

       
Joseph R. Wright
Director

 Senior Advisor to The Chart Group, L.P.
and Director of Scientific Games
Corporation

 c/o Cowen Group, Inc.
599 Lexington Avenue
20th Floor
New York, New York 10022

 United States

       
Morgan B. Stark
Member of Executive and Operating
Committees

 Chairman of Ramius LLC  c/o Cowen Group, Inc.
599 Lexington Avenue
20th Floor
New York, New York 10022

 United States

       
Thomas W. Strauss
Member of Executive and Operating
Committees

 President of Ramius LLC  c/o Cowen Group, Inc.
599 Lexington Avenue
20th Floor
New York, New York 10022

 United States

       
Stephen A. Lasota
Chief Financial Officer

 Chief Financial Officer of Ramius LLC  c/o Cowen Group, Inc.
599 Lexington Avenue
20th Floor
New York, New York 10022

 United States

       
Jeffrey M. Solomon
Chief Operating Officer, Chief Strategy
Officer, Chairman of the Investment
Committee
and member of the Operating Committee

 Chief Operating Officer of Cowen
Group, Inc.

 c/o Cowen Group, Inc.
599 Lexington Avenue
20th Floor
New York, New York 10022

 United States
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SCHEDULE B
 

Transactions in the Shares by the Reporting Persons During the Past 60 Days

Shares of Common Stock
Purchased/ (Sold)

Price Per
Share($)

Date of
Purchase/ Sale

 
RAMIUS VALUE AND OPPORTUNITY MASTER FUND LTD

 
100,000 7.5300 10/22/2010
35,000 7.5600 10/22/2010
80,000 7.6800 10/25/2010
20,000 7.6800 10/25/2010
10,000 7.5700 10/26/2010
20,000 7.6000 10/26/2010
10,000 7.6600 10/26/2010
20,000 7.7700 10/26/2010
20,000 7.8200 10/26/2010

 
RAMIUS NAVIGATION MASTER FUND LTD

 
(11,350) 7.6702 10/15/2010
(4,770) 7.6802 10/15/2010

1,339 7.6908 10/18/2010
1,132 7.6863 10/18/2010

(8,866) 7.7204 10/18/2010
(13,820) 7.7117 10/18/2010
(11,587) 7.5668 10/19/2010
(6,284) 7.5770 10/20/2010
(9,113) 7.4555 10/21/2010

(75,000) 7.5467 10/22/2010
(1,500) 7.5259 10/22/2010

(23,907) 7.5287 10/22/2010
(30,000) 7.6784 10/25/2010
(45,000) 7.6621 10/25/2010
(4,880) 7.6703 10/26/2010

(55,120) 7.6703 10/26/2010
(17,089) 7.9240 10/27/2010

 
COWEN OVERSEAS INVESTMENT LP

 
40,000 7.9323 10/27/2010
27,600 7.9666 10/28/2010
22,900 8.0419 10/29/2010
29,500 8.3024 11/01/2010
37,420 7.8971 11/12/2010

1,000 7.9000 11/12/2010
28,100 7.8876 11/15/2010
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RCG PB, LTD
 

(15,045) 7.6702 10/15/2010
(6,322) 7.6802 10/15/2010

1,773 7.6908 10/18/2010
1,499 7.6863 10/18/2010

(11,732) 7.7204 10/18/2010
(18,288) 7.7117 10/18/2010
(15,334) 7.5668 10/19/2010
(8,316) 7.5770 10/20/2010

(12,059) 7.4555 10/21/2010
(100,000) 7.5300 10/22/2010

(35,000) 7.5600 10/22/2010
(80,000) 7.6800 10/25/2010
(20,000) 7.6800 10/25/2010
(10,000) 7.5700 10/26/2010
(20,000) 7.6000 10/26/2010
(10,000) 7.6600 10/26/2010
(18,850) 7.7700 10/26/2010
(1,150) 7.7700 10/26/2010

(20,000) 7.8200 10/26/2010
(19,130) 7.9240 10/27/2010

 



Exhibit 99.1
 

AGREEMENT
 

This Agreement (this “Agreement”) is made and entered into as of December 16, 2010, by and among SeaChange International, Inc. (the “Company” or “SeaChange”)
and the entities and natural persons listed on Exhibit A hereto (collectively, the “Ramius Group”) (each of the Company and the Ramius Group, a “Party” to this Agreement, and
collectively, the “Parties”).
 

RECITALS:
 

WHEREAS, the Company and the Ramius Group have engaged in various discussions and communications concerning the Company’s business, financial performance
and strategic plans;
 

WHEREAS, the Company and the members of the Ramius Group entered into that certain Settlement Agreement dated as of June 3, 2010 (the “2010 Settlement”) with
respect to the composition of the Board, certain matters related to the 2010 Annual Meeting and certain other matters, as provided therein; and
 

WHEREAS the Company and the members of the Ramius Group have determined to come to an agreement with respect to the composition of the Board, certain matters
related to the 2011 annual meeting of stockholders of the Company (including any adjournment or postponement thereof, the “2011 Annual Meeting”) and certain other matters,
as provided in this Agreement.
 

NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants and agreements contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound hereby, agree as follows:
 

1.           Board Matters; Board Appointments; 2011 Annual Meeting; Committees.
 

(a)           Upon execution of this Agreement, the Company will take all necessary actions to (i) reconstitute the classes of the Board such that Carmine Vona shall
become a Class I director with a term expiring at the Company’s 2012 annual meeting of stockholders (the “2012 Annual Meeting”), and (ii) appoint Peter A. Feld as a Class III
director to fill the vacancy on the Board created by the resignation of ReiJane Huai as a director of the Company.
 

(b)           The Company agrees that it shall take all necessary actions to re-nominate Raghu Rau, or the Rau Replacement Director (as such term is defined in the 2010
Agreement), if applicable, for election to the Board as a Class III director at the 2011 Annual Meeting and recommend, support and solicit proxies for the election of Mr. Feld and
Mr. Rau or the Rau Replacement Director, if applicable, in the same manner as for the Company’s slate of nominees who are up for election at the 2011 Annual Meeting
(collectively, the “2011 Nominees”).  The 2011 Annual Meeting shall be held no later than July 22, 2011.

 
 

 



 
 

(c)           The Company agrees that if Mr. Feld is unable to serve as a director, resigns as a director or is removed as a director prior to the 2012 Annual Meeting, the
Ramius Group shall have the ability to recommend a substitute person(s), who will qualify as “independent” pursuant to NASDAQ listing standards, to replace Mr. Feld, subject
to the approval of the Company’s Corporate Governance and Nominating Committee in good faith after exercising its fiduciary duties, which approval shall not be unreasonably
withheld (any such replacement nominee appointed in accordance with the provisions of this clause (c) shall be referred to as the “Feld Replacement Director”).  In the event the
Corporate Governance and Nominating Committee does not accept a substitute person recommended by the Ramius Group, the Ramius Group will have the right to recommend
additional substitute person(s) for consideration by the Corporate Governance and Nominating Committee. Upon the acceptance of a replacement director nominee by the
Corporate Governance and Nominating Committee, the Board will appoint such replacement director to the Board no later than five (5) business days after the Corporate
Governance and Nominating Committee’s recommendation of such replacement director.  Upon appointment to the Board, the Feld Replacement Director shall be appointed to
the Advisory Committee (as described and defined in clause (g) below).
 

(d)           At the 2011 Annual Meeting, the Ramius Group agrees to appear in person or by proxy and vote all shares of common stock of the Company beneficially
owned by it and its affiliates in favor of the election of the 2011 Nominees and in favor of the ratification of the Company’s independent registered public accounting firm.
 

(e)           Neither the Ramius Group nor any member of the Ramius Group shall (i) nominate any person for election at the 2011 Annual Meeting or (ii) submit any
proposal for consideration at, or bring any other business before, the 2011 Annual Meeting, directly or indirectly.  The Ramius Group shall not publicly or privately encourage or
support any other stockholder to nominate any person for election at the 2011 Annual Meeting.
 

(f)           The Company agrees that the size of the Board shall remain fixed at eight (8) members until the conclusion of the Company’s 2012 Annual Meeting.  The
2012 Annual Meeting shall be held no later than July 31, 2012.
 

(g)           Upon the execution of this Agreement, the Company agrees that the Board will immediately establish an independent committee (to be named the
Independent Advisory Committee) composed of four independent directors including Peter Feld (who shall be Chair), Raghu Rau, Thomas Olson and Carmine Vona (the
“Advisory Committee”).  The responsibilities of the Advisory Committee will be as set forth in the Advisory Committee’s charter, the provisions of which will be mutually
agreeable to the Company and the Ramius Group (the “Charter”), provided, however, if the terms of the Charter, as mutually agreed to by the Company and the Ramius Group,
are materially amended or breached without the approval of Peter Feld or the Feld Replacement Director, as applicable, then the Ramius Group’s obligations under Sections 1(d)
and 1(e) of this Agreement shall terminate.
 

2.           Representations and Warranties of the Company.
 

The Company represents and warrants to the Ramius Group that (a) the Company has the corporate power and authority to execute this Agreement and to bind it
thereto, (b) this Agreement has been duly and validly authorized, executed and delivered by the Company, constitutes a valid and binding obligation and agreement of the
Company, and is enforceable against the Company in accordance with its terms, except as enforcement thereof may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium, fraudulent conveyance or similar laws generally affecting the rights of creditors and subject to general equity principles and (c) the execution,
delivery and performance of this Agreement by the Company does not and will not violate or conflict with (i) any law, rule, regulation, order, judgment or decree applicable to it,
or (ii) result in any breach or violation of or constitute a default (or an event which with notice or lapse of time or both could become a default) under or pursuant to, or result in
the loss of a material benefit under, or give any right of termination, amendment, acceleration or cancellation of, any organizational document, agreement, contract, commitment,
understanding or arrangement to which the Company is a party or by which it is bound.

 
 

2



 
 

3.           Representations and Warranties of the Ramius Group.
 

The Ramius Group shall cause its Affiliates to comply with the terms of this Agreement. The Ramius Group represents and warrants to the Company that (a) the
authorized signatory of the Ramius Group set forth on the signature page hereto has the power and authority to execute this Agreement and to bind it thereto this Agreement,
(b) this Agreement has been duly authorized, executed and delivered by the Ramius Group, and is a valid and binding obligation of the Ramius Group, enforceable against the
Ramius Group in accordance with its terms, except as enforcement thereof may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent
conveyance or similar laws generally affecting the rights of creditors and subject to general equity principles, (c) the execution of this Agreement, the consummation of any of
the transactions contemplated hereby, and the fulfillment of the terms hereof, in each case in accordance with the terms hereof, will not conflict with, or result in a breach or
violation of the organizational documents of the Ramius Group as currently in effect and (d) the execution, delivery and performance of this Agreement by each member of the
Ramius Group does not and will not violate or conflict with (i) any law, rule, regulation, order, judgment or decree applicable to it, or (ii) result in any breach or violation of or
constitute a default (or an event which with notice or lapse of time or both could become a default) under or pursuant to, or result in the loss of a material benefit under, or give
any right of termination, amendment, acceleration or cancellation of, any organizational document, agreement, contract, commitment, understanding or arrangement to which
such member is a party or by which it is bound.
 

4.           Press Release.
 

Promptly following the execution of this Agreement, the Company and the Ramius Group shall jointly issue a mutually agreeable press release (the “Mutual Press
Release”) announcing the terms of this Agreement, in the form attached hereto as Exhibit B.  Prior to the issuance of the Mutual Press Release, neither the Company nor the
Ramius Group shall issue any press release or public announcement regarding this Agreement without the prior written consent of the other party.
 

5.           Specific Performance.
 

Each of the members of the Ramius Group, on the one hand, and the Company, on the other hand, acknowledges and agrees that irreparable injury to the other party
hereto would occur in the event any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached and that such
injury would not be adequately compensable in damages.  It is accordingly agreed that the members of the Ramius Group or any of them, on the one hand, and the Company, on
the other hand (the “Moving Party”), shall each be entitled to specific enforcement of, and injunctive relief to prevent any violation of, the terms hereof, and the other party
hereto will not take action, directly or indirectly, in opposition to the Moving Party seeking such relief on the grounds that any other remedy or relief is available at law or in
equity.
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6.           Expenses.
 

The Company shall reimburse the Ramius Group for its reasonable, documented out of pocket fees and expenses (including legal expenses) incurred in connection with
the matters related to the 2011 Annual Meeting and the negotiation and execution of this Agreement, provided that such reimbursement shall not exceed $5,000 in the aggregate.
 

7.           Severability.
 

If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction to be invalid, void or unenforceable, the remainder of the
terms, provisions, covenants and restrictions of this Agreement shall remain in full force and effect and shall in no way be affected, impaired or invalidated. It is hereby stipulated
and declared to be the intention of the parties that the parties would have executed the remaining terms, provisions, covenants and restrictions without including any of such
which may be hereafter declared invalid, void or unenforceable. In addition, the parties agree to use their best efforts to agree upon and substitute a valid and enforceable term,
provision, covenant or restriction for any of such that is held invalid, void or enforceable by a court of competent jurisdiction.
 

8.            Notices.
 

Any notices, consents, determinations, waivers or other communications required or permitted to be given under the terms of this Agreement must be in writing and will
be deemed to have been delivered: (i) upon receipt, when delivered personally; (ii) upon receipt, when sent by facsimile (provided confirmation of transmission is mechanically
or electronically generated and kept on file by the sending party); or (iii) one (1) business day after deposit with a nationally recognized overnight delivery service, in each case
properly addressed to the party to receive the same. The addresses and facsimile numbers for such communications shall be:
 

If to the Company:
 

SeaChange International, Inc.
50 Nagog Park
Acton, MA  01720
Attention: Chief Financial Officer
Facsimile: (978) 897-9590

 
With a copy to:

 
Choate, Hall & Stewart LLP
Two International Place
Boston, MA  02110
Attention: William B. Asher, Jr.
Facsimile: (617) 248-4000
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If to the Ramius Group or any member of the Ramius Group:
 

Ramius Value and Opportunity Master Fund Ltd
c/o Ramius Value and Opportunity Advisors LLC
599 Lexington Avenue, 20th Floor
New York, New York 10022
Attention: Owen S. Littman
Telephone: (212) 201-4841
Facsimile: (212) 845-7986

 
With a copy to:

 
Olshan Grundman Frome Rosenzweig & Wolosky LLP
Park Avenue Tower
65 East 55th Street
New York, New York 10022
Attention: Steven Wolosky, Esq.
Facsimile: (212) 451-2222

 
9.            Applicable Law.

 
This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of Delaware without reference to the conflict of laws

principles thereof. Each of the Parties hereto irrevocably agrees that any legal action or proceeding with respect to this Agreement and the rights and obligations arising
hereunder, or for recognition and enforcement of any judgment in respect of this Agreement and the rights and obligations arising hereunder brought by the other party hereto or
its successors or assigns, shall be brought and determined exclusively in the Delaware Court of Chancery and any state appellate court therefrom within the State of Delaware (or,
if the Delaware Court of Chancery declines to accept jurisdiction over a particular matter, any state or federal court within the State of Delaware). Each of the Parties hereto
hereby irrevocably submits with regard to any such action or proceeding for itself and in respect of its property, generally and unconditionally, to the personal jurisdiction of the
aforesaid courts and agrees that it will not bring any action relating to this Agreement in any court other than the aforesaid courts. Each of the parties hereto hereby irrevocably
waives, and agrees not to assert in any action or proceeding with respect to this Agreement, (i) any claim that it is not personally subject to the jurisdiction of the above-named
courts for any reason, (ii) any claim that it or its property is exempt or immune from jurisdiction of any such court or from any legal process commenced in such courts (whether
through service of notice, attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or otherwise) and (iii) to the fullest extent permitted
by applicable legal requirements, any claim that (A) the suit, action or proceeding in such court is brought in an inconvenient forum, (B) the venue of such suit, action or
proceeding is improper or (C) this Agreement, or the subject matter hereof, may not be enforced in or by such courts.
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10.           Counterparts.  This Agreement may be executed in one or more counterparts which together shall constitute a single agreement.
 

11.           Entire Agreement; Amendment and Waiver; Successors and Assigns.
 

This Agreement and the 2010 Settlement contain the entire understanding of the parties hereto with respect to its subject matter.  There are no restrictions, agreements,
promises, representations, warranties, covenants or undertakings between the parties other than those expressly set forth herein.  No modifications of this Agreement can be
made except in writing signed by an authorized representative of each the Company and the Ramius Group. No failure on the part of any party to exercise, and no delay in
exercising, any right, power or remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of such right, power or remedy by such party preclude
any other or further exercise thereof or the exercise of any other right, power or remedy.  All remedies hereunder are cumulative and are not exclusive of any other remedies
provided by law.  The terms and conditions of this Agreement shall be binding upon, inure to the benefit of, and be enforceable by the parties hereto and their respective
successors, heirs, executors, legal representatives, and permitted assigns. No party shall assign this Agreement or any rights or obligations hereunder without, with respect to any
member of the Ramius Group, the prior written consent of the Company, and with respect to the Company, the prior written consent of the Ramius Group.
 

12.           Prior Agreements.
 

Each of the Parties covenants and agrees that this Agreement is not intended to amend, supersede or otherwise replace the 2010 Settlement, except as specifically set
forth herein.  In the event of any conflict between the terms of this Agreement and the 2010 Settlement, the terms of this Agreement shall control.
 

[The remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the duly authorized signatories of the parties as of the date hereof.
 

SEACHANGE INTERNATIONAL, INC.
 
By: /s/ William C. Styslinger
 Name:   William C. Styslinger, III
 Title:     Chief Executive Officer

 
THE RAMIUS GROUP:
 
RAMIUS VALUE AND OPPORTUNITY MASTER FUND LTD
By:  Ramius Value and Opportunity Advisors LLC,

its investment manager
 
RAMIUS NAVIGATION MASTER FUND LTD
By:  Ramius Advisors, LLC,

its investment advisor
 
RAMIUS ENTERPRISE MASTER FUND LTD
By:  Ramius Advisors, LLC,

its investment advisor
 
RCG PB, LTD
By:  Ramius Advisors, LLC,

its investment advisor
 
COWEN OVERSEAS INVESTMENT LP
By:  Ramius Advisors, LLC,

its general partner

RAMIUS VALUE AND OPPORTUNITY ADVISORS LLC
By:  Ramius LLC,

its sole member
 
RAMIUS ADVISORS, LLC
By:  Ramius LLC,

its sole member
 
RAMIUS LLC
By:  Cowen Group, Inc.,

its sole member
 
COWEN GROUP, INC.
 
RCG HOLDINGS LLC
By:  C4S & Co., L.L.C.,

its managing member
 
C4S & CO., L.L.C.

 
By:   /s/ Own S. Littman
 Name:   Owen S. Littman
 Title:     Authorized Signatory

 
/s/ Owen S. Littman
OWEN S. LITTMAN
Individually and as attorney-in-fact for Jeffrey M.
Solomon, Peter A. Cohen, Morgan B. Stark and
Thomas W. Strauss

/s/ Peter A. Feld
PETER A. FELD
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EXHIBIT A

The Ramius Group

RAMIUS VALUE AND OPPORTUNITY MASTER FUND LTD
RAMIUS NAVIGATION MASTER FUND LTD

RCG PB, LTD
RAMIUS ENTERPRISE MASTER FUND LTD

COWEN OVERSEAS INVESTMENT LP
RAMIUS ADVISORS, LLC

RAMIUS VALUE AND OPPORTUNITY ADVISORS LLC
RAMIUS LLC

COWEN GROUP, INC.
RCG HOLDINGS LLC

C4S & CO., L.L.C.
PETER A. COHEN

MORGAN B. STARK
THOMAS W. STRAUSS
JEFFREY M. SOLOMON

PETER A. FELD
 

 
 



 

EXHIBIT B
 

 
 



 
 

Contact: Jim Sheehan Martha Schaefer
 SeaChange PR SeaChange IR
 1-978-897-0100 x3064 1-978-897-0100 x3030
 jim.sheehan@schange.com martha.schaefer@schange.com
 

SEACHANGE INTERNATIONAL APPOINTS PETER A. FELD
TO ITS BOARD OF DIRECTORS

 
Board Forms Independent Advisory Committee

 
ACTON, Mass. (Dec. xx, 2010) – SeaChange International, Inc. (NASDAQ: SEAC), the leading global multi-screen video software company, today announced the
appointment of Peter A. Feld to its Board of Directors.  Mr. Feld, a Managing Director of Ramius LLC and a Portfolio Manager of the Ramius Value & Opportunity
Fund (“Ramius”), replaces ReiJane Huai as a director, whose resignation was accepted by the Board and announced by SeaChange on Nov. 16.  Ramius currently
owns approximately 8.4% of the outstanding shares of SeaChange.
 

Mr. Feld was also appointed Chairman of the newly-created Independent Advisory Committee of SeaChange’s Board (the “Committee”).  The Committee
will be made up of four independent directors including Mr. Feld, Thomas Olson, Raghu Rau, and Carmine Vona.  The Committee will work with management and
the Board to advise and support them in a broad range of business development and other initiatives.
 

Mr. Feld joins SeaChange’s Board as a Class III Director to be elected for a three-year term at the 2011 Annual Meeting.  Separately, Carmine Vona, Lead
Director of SeaChange’s Board, has moved to Class I and will be elected for a three-year term at the 2012 Annual Meeting.
 

“SeaChange is pleased to further strengthen its Board of Directors with the appointment of Peter Feld,” said Bill Styslinger, SeaChange CEO &
Chairman.  “We look forward to working with Peter, the other directors, and our employees towards a common goal of delivering best-in-class products and services
to our customers and creating value for our shareholders.  We remain committed to driving improved profitability during fiscal 2012 across all of our businesses.”
 

“I am pleased to join the Board of SeaChange and look forward to working with my fellow directors to realize the full potential of SeaChange’s valuable
businesses.  SeaChange has a leading customer base and a strong technology platform both of which are key components for the future success of the Company.  As
a representative of one of the Company’s largest shareholders, I will work to ensure that the best interests of shareholders are represented on the board,” said Mr.
Feld.
 
 

 



 
 

(more)
 
SeaChange BOD Welcomes Feld/Page 2
 
Mr. Peter A. Feld (Age 31)
 

Mr. Feld is a Managing Director of Ramius LLC and a Portfolio Manager of the Ramius Value & Opportunity Fund, a position he has held since November
2008.  Prior to becoming a Managing Director, Mr. Feld served as a Director at Ramius LLC from February 2007 to November 2008.  Mr. Feld joined Ramius LLC
as an Associate in February 2005.  From June 2001 to July 2004, Mr. Feld was an investment banking analyst at Banc of America Securities, LLC, the investment
banking arm of Bank of America Corporation, a bank and financial holding company.  Mr. Feld previously served on the Board of Directors of CPI Corp. (NYSE:
CPY), a leading portrait studio operator in North America.
 
About SeaChange International
 

SeaChange International (NASDAQ: SEAC) is the global leader in multi-screen video and one of the largest software companies worldwide. The Company
provides innovative, Emmy award-winning solutions and services for back office, advertising, content, in-home devices and broadcast to hundreds of media
companies, including blue chip companies such as Comcast, Virgin Media, AT&T, Hutchison Whampoa, Vodacom and DISH Network. Headquartered in Acton,
Massachusetts, SeaChange has product development, support and sales offices around the world. Visit www.schange.com
 

###
 

 
 



Exhibit 99.2
 

 
JOINT FILING AGREEMENT

 
In accordance with Rule 13d-1(k)(1)(iii) under the Securities Exchange Act of 1934, as amended, the persons named below agree to the joint filing on behalf of each of

them of Amendment No. 4 to the Schedule 13D originally filed on April 9, 2010 (including additional amendments thereto) with respect to the shares of Common Stock, $0.01 par
value, of SeaChange International, Inc.  This Joint Filing Agreement shall be filed as an Exhibit to such Statement.
 
 
Dated:  December 17, 2010

RAMIUS VALUE AND OPPORTUNITY MASTER FUND LTD
By: Ramius Value and Opportunity Advisors LLC,
       its investment manager
 
RAMIUS VALUE AND OPPORTUNITY ADVISORS LLC
By: Ramius LLC,
       its sole member
 
RAMIUS ADVISORS, LLC
By: Ramius LLC,
       its sole member
 

RAMIUS LLC
By: Cowen Group, Inc.,
        its sole member
 
COWEN GROUP, INC.
 
RCG HOLDINGS LLC
By: C4S & Co., L.L.C.,
       its managing member
 
C4S & CO., L.L.C.
 

By: /s/ Owen S. Littman
 Name: Owen S. Littman
 Title: Authorized Signatory

/s/ Owen S. Littman
OWEN S. LITTMAN
As attorney-in-fact for Jeffrey M. Solomon,
Peter A. Cohen, Morgan B. Stark and
Thomas W. Strauss

/s/ Peter A. Feld
PETER A. FELD
 


