STAR CEMENT LIMITED

(Formerly CEMENT MANUFACTURING COMPANY LTD)
Date: - 04th September, 2019

The Listing Department,

National Stock Exchange of India Limited
Exchange Plaza, C-1, Block-G

Bandra Kurla Complex, Bandra-East
Mumbai-400051

Stock code: STARCEMENT

BSE Limited

Phiroze Jeejeebhoy Towers
Dalal Street
Mumbai-400001

Stock code: 540575

Dear Sir(s),

Sub: Addendum to Notice dated 31st July, 2019 of 18th Annual General Meeting (AGM) to
be held on 27th September, 2019

We refer to our letter dated 30t August, 2019 filed with BSE Limited & National Stock
Exchange of India Limited on the subject “Annual Report, Accounts together with Notice of
the 18th Annual General Meeting (AGM’) of the Company for the Financial Year 2018-19”.

Pursuant to Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 please find enclosed a copy of addendum to the Notice of 18t AGM being
sent to the shareholders by permitted mode.

The copy of the said addendum to the Notice of the 18t Annual General Meeting is also
available on the website of the Company i.e. www.starcement.co.in

Kindly take the same on record.

Thanking you,
For Star Cement Limited

04-09-2019

-

X R
Debabrata Thakurta

Company Secretary
Signed by: DEBABRATA THAKURTA

Debabrata Thakurta
(Company Secretary)
Encl: as above
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Addendum to the Notice of 18th Annual General Meeting (AGM)

Addendum to the Notice dated 31st July, 2019 convening the 18th Annual General Meeting of
the Company scheduled to be held on Friday, the 27th September, 2019 at 02:00 p.m. at “Star
Club”, Vill: Lumshnong, P.O.: Khaliehriat, Dist.: East Jaintia Hills, Meghalaya - 793210.

Notice is hereby given that the following item of business is added in the aforesaid Notice as
Item No. 10 as a Special Business:

10. Approval for Payment of Additional Tax, if any, on proposed Buyback of Shares

To consider and if thought fit, to pass, with or without modification (s), the following
Resolution as a Special Resolution:

“RESOLVED THAT the consent and approval of the members of the Company be and is
hereby accorded to pay an additional tax, if requires, on the proposed buyback of shares by
the Company at the rate of 20% (twenty per cent) plus applicable surcharge and cess as per
the amended provisions of Section 115QA(1) of the Income-tax Act, 1961 , which will be over
and above the offer size of Rs. 102,00,00,000/- (Rupees One Hundred Two Crores Only) as
approved by the Board of Directors in its meeting held on 21st June, 2019, from all the existing
shareholders of the Company as on record date i.e. 5t July, 2019 on a proportionate basis
through the “Tender Offer” method as it may breach the limit of 10% of total paid up equity
capital and free reserves of the Company;

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board
of Directors of the Company or the Company Secretary be and are hereby authorized to take
such steps and actions and to file forms and give such directions as may be, in its absolute
discretion, deemed necessary and to settle any question that may arise in this regards.”

Registered Office: By Order of the Board

Vill: Lumshnong, P.O.: Khaliehriat For Star Cement Limited
Dist.: East Jaintia Hills
Meghalaya - 793210

Debabrata Thakurta
Date: 31st July, 2019 Company Secretary
Place: Kolkata
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NOTES:

1. An Explanatory Statement pursuant to Section 102(1) of the Companies Act, 2013
relating to the Special Business to be transacted at the Meeting is annexed hereto.

2. Relevant documents referred to in this Addendum to Notice of 18th AGM are open
for inspection purpose at the Registered Office of the Company during its business
hours on all working days up to the date of AGM.

3. This Addendum to the Notice of 18th AGM is available along with the Notice of 18th
AGM on the website of the Company www.starcement.co.in. The revised Proxy Form
including the resolution proposed hereinabove as item No. 10 is enclosed and also
available on the website of the Company.

4. All the processes, notes and instructions relating to e-voting set out for and applicable
to the ensuing 18th AGM shall mutatis-mutandis apply to the e-voting for the
Resolution proposed in this Addendum to the Notice. Furthermore, Scrutinizer
appointed for the ensuing 18th AGM will act as a Scrutinizer for the Resolution
proposed in this Addendum to the Notice.

EXPLANATORY STATEMENT
(Pursuant to section 102(1) of the Companies Act, 2013)

Item No. 10

Pursuant to Regulation 68(2)(b) of the Companies Act, 2013, the Board of Directors of the
Company, on June 21, 2019, has approved a proposal for Buy-back of upto 68,00,000 equity
shares of Re. 1/- each at a price of Rs. 150/ - (Rupees One Hundred Fifty only) per equity share
for an aggregate amount of up to Rs. 102,00,00,000/ - (Rupees One Hundred Two Crores Only)
("Buyback") from all the existing shareholders of the Company as on record date on a
proportionate basis through the “Tender Offer” method. Narnolia Financial Advisors Limited
has been appointed as the Manager to the Buyback Offer.

In terms of Regulation 7(i) of the Securities and Exchange Board of India (Buy- back of
Securities) Regulations, 2018, (the " SEBI Buy-back Regulations" as amended), the Company
has made a Public Announcement to its shareholders on 25t June, 2019. Further, in terms of
Regulation 8(i) of SEBI Buy-back Regulations, the Draft Letter of Offer was filed with SEBI on
01st July, 2019 and aforesaid documents are also available on the website of SEBI.

The record date for the purpose of the Buyback was 05t July, 2019.

In respect of amended provisions of Section 115QA of Finance Act, 2019 w.e.f 05t July, 2019,
the Company shall be liable to pay an additional tax, if required on the proposed buyback of
shares by the Company at the rate of 20% (twenty per cent) plus applicable surcharge and
cess.

Since the Company has already announced the buyback and record date and already filed the
public announcement and the draft letter of offer before 05t July, 2019, the Company has



sought clarification from the Ministry of Finance on whether the amendment announced on
05th July, 2019 shall be applicable to the buyback of the company or not.

In the absence of any clarification from the Ministry of Finance and assuming that the
additional tax on buyback would be applicable to the buyback offer, it would lead to an
additional outflow of around Rs. 24 crores. The additional payment over and above the offer
size of Rs. 102,00,00,000/- (Rupees One Hundred Two Crores Only) as approved by the Board
of Directors may breach the limit of 10% of share capital and free reserves.

The Board of Directors recommends the Special Resolution set out at Item No. 10 for approval
of the members.

None of the Directors or Key Managerial Personnel of the Company or their respective
relatives is in anyway, concerned or interested, either directly or indirectly in passing of the
said Resolution, save and except to the extent of their respective interest as shareholders of
the Company or to the extent of the shareholding of the Companies/HUF of which they are
Directors/Karta.

Registered Office: By Order of the Board

Vill: Lumshnong, P.O.: Khaliehriat For Star Cement Limited
Dist.: East Jaintia Hills
Meghalaya - 793210

Debabrata Thakurta
Date: 31st July, 2019 Company Secretary
Place: Kolkata
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PROXY FORM NO. MGT - 11

[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies
(Management and Administration) Rules, 2014]

Name of the Member(s):
Registered Address:

Email Id:
Folio No./ DP ID and Client ID:
I /We, being the member(s) of the Company and holding shares of the Company, hereby appoint:-
1. Name: Address:
Email: Signature: , or failing him/her
2. Name: Address:
Email: Signature: , or failing him/her
3. Name: Address:
Email: Signature:

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Eighteenth Annual General Meeting of the Company, to
be held on Friday, 27th day of September, 2019 at 02:00 PM. at "Star Club’, Vill: Lumshnong, PO: Khaliehriat, Dist.: East Jaintia Hills, Meghalaya
- 793210 and at any adjournment thereof in respect of such resolutions as are indicated below:

SI. No. | RESOLUTIONS Optional*
Ordinary Business For [ Against
1 Audited Financial Statements (including the Audited Consolidated Financial Statements) of the Company

for the Financial Year ended 31st March, 2019 and the Reports of Board of Directors and Auditors thereon.
2 Re-appointment of Mr. Pankaj Kejriwal (DIN: 00383635) as a Director of the Company, liable to retire by

rotation.

Special Business
Re-appointment of Mr. Pramod Kumar Shah as an Independent Director
Revision in remuneration of Mr. Rajendra Chamaria, Managing Director of the Company
Ratification of remuneration payable to Cost Auditors
Approval of Material related party transactions —Star Cement Meghalaya Limited
Approval of Material related party transactions - Meghalaya Power Limited
Approval of Material related party transactions- Megha Technical & Engineers Private Limited
Approval of Material related party transactions- Shyam Century Ferrous Limited
0 Approval for Paymet of Additional Tax, if any, on proposed Buyback of Shares

— O 00 N Oy U1 MW

Signed this day of. ,2019 Affix
Signature of the shareholder Revenue
Stamp of

Re.1/-

Signature of the proxy holder

Notes:

1. This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the Company, not less
than 48 hours before the commencement of the Meeting.

2. Forthe Resolutions, Explanatory Statements and Notes, please refer to the Notice of 18th Annual General Meeting alongwith addendum
to the notice.

3. *ltis optional to putX'in the appropriate column against the Resolutions indicated in the Box. If you leave the ‘For’ or ‘Against’ column
blank against any or all resolution, your proxy will be entitled to vote in the manner as he / she thinks appropriate.

4. Please complete all details including details of member(s) in the above box before submission.



