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NOTICETO SHAREHOLDERS

NOTICE is hereby given that the 33 Annual General Meeting (‘AGM’) of the
Shareholders of Veejay Terry Products Limited will be held at 04.00 PM India
Standard Time (IST) on Wednesday the 16™ day of September, 2020, through Video
Conferencing (“VC”) / Other Audio Visual Means (“OAVM”) to transact the following
business(es):-

Ordinary Business:

1.

To receive, consider and adopt the audited financial statements including
Balance Sheet as at 31% March, 2020, the Statement of Profit and Loss and
Cash Flow Statement for the year ended as on that date together with the
Report of the Directors and Auditors thereon.

To appoint a Director in place of N. Krishnasamaraj, (holding DIN
00048547), who retires by rotation and being eligible, offers himself for re-
appointment.

Notes :

1.

In view of the continuing Covid-19 pandemic, the Ministry of Corporate Affairs
(“MCA”) has vide its circular dated 5th May, 2020 read with circulars No. 14 dated
8th April, 2020 and Circular No. 17 dated 13th April, 2020 (collectively referred to as
“MCA Circulars”) permitted the conduct of the Annual General Meeting (“AGM”)
through Video Conferencing (VC) / Other Audio Visual Means (OAVM), without the
physical presence of the Members at a common venue. The deemed venue for the
AGM shall be the Registered Office of the Company. In compliance with the
provisions of the Companies Act, 2013 (“Act”), and MCA Circulars, the AGM of the
Company is being held through VC / OAVM.

Since this AGM is being held pursuant to the MCA Circulars through VC / OAVM,
physical attendance of Members has been dispensed with. Accordingly, the facility
for appointment of proxies by the Members will not be available for the AGM and
hence the Proxy Form and Attendance Slip are not annexed to this Notice.

Institutional / Corporate Shareholders (i.e. other than individuals / HUF, NRI, etc.)
are required to send a scanned copy (PDF/JPG Format) of its Board or governing
body Resolution / Authorization etc., authorizing its representative to attend the
AGM through VC / OAVM on its behalf and to vote through remote e-voting. The said
Resolution / Authorization shall be sent to the Scrutinizer by email through its
registered email address to bk.scrutiniser@gmail.com with a copy marked to the
company at vjtpcbe@gmail.com and evoting@nsdl.co.in.

Since the AGM will be held through VC / OAVM, the Route Map is not annexed in
this Notice.

There was no amount outstanding which has to be transferred to Investor Education
and Protection Fund (the IEPF) established by the Central Government in pursuance
to the provisions of section 124 (5) and 125 of the Companies Act, 2013.
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Members who have not registered their e-mail addresses so far are requested to
register their e-mail address for receiving all communication including annual
report, notices, circulars, etc., from the company electronically.

The Company has entered into agreements with National Securities Depository
Limited (“NSDL”). The Depository System envisages the elimination of several
problems involved in the scrip-based system such as bad deliveries, fraudulent
transfers, fake certificates, thefts in postal transit, delay in transfers, mutilation of
share certificates, etc. Simultaneously, Depository System offers several
advantages like exemption from stamp duty, elimination of concept of market lot,
elimination of bad deliveries, reduction in transaction costs, improved liquidity, etc.
Members, therefore, now have the option of holding and dealing in the shares of the
Company in electronic form through NSDL. Members are encouraged to convert
their holdings to electronic mode.

A member who needs any clarification on accounts or operations of the Company
shall write to the Company at vjtpcbe@gmail.com, so as to reach at least 7 days
before the meeting. The same will be replied by the Company suitably, during the
course of AGM or through separate e-mail.

In compliance with the aforesaid MCA Circulars, Notice of the AGM along with the
Annual Report 2019-20 is being sent only through electronic mode to those
Members whose email addresses are registered with the Company / Depositories.
Members may note that the Notice and Annual Report 2019-20 will also be available
on the Company’s website www.veejayterry.com. Members can attend and
participate in the Annual General Meeting through VC/OAVM facility only.

Non-Resident Indian (“NRI”’) Members are requested to inform the Company or its
RTA or to the concerned Depository Participants, as the case may be, immediately:

a. the change in the residential status on return to India for permanent
settlement or

b. the particulars of the NRE/NRO Account with a Bank in India, if not
furnished earlier.

Pursuant to the provisions of Section 72 of the Companies Act, 2013, members may
file nomination forms in respect of their physical shareholdings. Any member
willing to avail this facility may submit to the company's registrar & share transfer
agent in the prescribed statutory form. Should any assistance be desired, members
should get in touch with the company's registrar and share transfer agent.

Members who hold shares in physical form in multiple folios in identical names or
joint holding in the same order of names are requested to send the share
certificates to the Registrar and Share Transfer Agent, for consolidation into a
single folio.

Members are requested to forward their communications in connection with shares
held by them directly to the Registrar and Share Transfer Agent of the Company
M/s. SKDC Consultants Limited, Kanapathy Towers , 3rd Floor.1391/A-1, Sathy
Road, Ganapathy, Coimbatore-641006.

In case of joint holders, the Member whose name appears as the first holder in the
order of names as per the Register of Members of the Company will be entitled to
vote at the AGM.

Members attending the AGM through VC / OAVM shall be counted for the purpose of
reckoning the quorum under Section 103 of the Act.
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Members may note that M/s. N R D Associates, Chartered Accountants, Coimbatore,
(FRN: 005662S), the Statutory Auditors of the Company were appointed by the
Shareholders at 30" Annual General Meeting held on 27th September, 2017, to hold
office for a period of 5 years till the conclusion of AGM to be held during the year
2022, subject to ratification by the shareholders at every AGM. However, the
Ministry of Corporate Affairs vide notification dated 7th May 2018 has amended
Section 139 of the Companies Act, 2013 by omitting the requirement of seeking
ratification of the members for appointment of statutory auditors at every AGM.
Accordingly, the original resolution appointing the Statutory Auditors passed by the
Shareholders at their AGM held on 27th September, 2017 was amended vide an
ordinary resolution approved by the Shareholders at their 31* AGM held on 5™
September, 2018 and omitted the requirement for ratification of the appointment of
statutory auditors by the shareholders at every AGM. Hence, no resolution is being
proposed for ratification of appointment of Statutory Auditors at this 33rd Annual
General Meeting.

Pursuant to the Secretarial Standards issued by the Institute of Company
Secretaries of India (ICSl), the profile of the Directors seeking re-appointment at the
Annual General Meeting are furnished and forms part of this Notice.

Members are requested to notify any change of address and bank details to their
depository participants in respect of their holdings in electronic form and in respect
of shares held in physical form to M/s. SKDC Consultants Limited, Kanapathy
Towers, 31 Floor, 1391/A-1, Sathy Road, Ganapathy, Coimbatore — 641 006, the
Registrar and Share Transfer Agent (RTA) of the company.

With effect from 2" October 2018, the application for transfer of shares held in
physical form will not be processed except in the case of transfer / transposition.
Accordingly, members who intend to transfer their shares shall get such shares
dematerialised before transfer. The Company has obtained the ISIN with National
Securities Depository Limited (NSDL) and shares of the Company are eligible for
dematerialisation under ISIN: INE01SK01018. Accordingly, the Company / the
Registrar and Share Transfer Agent (RTA) shall not be able to entertain any request
for transfer of shares in physical form.

Soft copies of the Register of Directors and Key Managerial Personal and their
shareholding, maintained under Section 170 of the Companies Act, 2013 and the
Register of Contracts or Arrangements in which Directors are interested, maintained
under Section 189 of the Companies Act, 2013 will be available for inspection by the
members who request for the same, during the AGM.

As per the green initiative taken by the Ministry of Corporate Affairs, the
shareholders are advised to register/update their e-mail address with the
Company/RTA in respect of shares held in physical form and with the concerned
Depository Participant in respect of shares held in electronic form in order to enable
the Company to serve documents in electronic mode.
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Details of Directors seeking re-appointment in pursuant of Secretarial Standards(SS-2)

Name Sri. N. Krishnasamaraj

DIN DIN 00048547

Date of Birth / Nationality 26-03-1955 / Indian

Date of appointment on the Board 07-11-1994

Inter-se relationship with other directors Name of the Director Relationship
Brother of
Smt. V. Mahitha Nil

Qualification B.E, M.BA,

Expertise in area An Engineering Graduate with a Masters in
Business Administration from the University
of Michigan, USA. He has over 12 years
working experience in the USA and Europe.

No. of shares held 3,000

Terms and conditions of appointment / re- | Retires by rotation and eligible for

appointment reappointment.

Remuneration last drawn Rs. 15,000/- [Sitting fee paid for attending
Board Meetings]

Remuneration sought to be paid Sitting fee for attending Meetings of Board of
Directors

Number of Board meetings attended | Three

during the year

Directorships held in other companies 1. Magna Electro Castings Ltd
2. Chandra Textiles P Ltd
3. Magna Digitech India LLP
4. Foundries Development Foundation
5. Shanthi Gears Ltd

Chairmanship / Membership in other | 1. Magna Electro Castings Limited -

Committees a. Stakeholders Relationship Committee

(Member)
b. CSR Committee (Member)
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Annexure A to the notice
Instructions for the voting through electronic means

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies
(Management and Administration) Rules, 2014, as amended by the Companies (Management and Administration)
Amendment Rules, 2015 (including any statutory modification(s), clarifications, exemptions or re-enactments thereof
for the time being in force), and Secretarial Standard on General Meetings (SS - 2), the Company is providing to its
Members with the facility to cast their vote electronically from a place other than venue of the Annual General
Meeting ("remote e-voting") using an electronic voting system provided by National Securities Depository Ltd
(‘'NSDL) as an alternative, for all members of the Company to enable them to cast their votes electronically, on all
the business items set forth in the Notice of Annual General Meeting and the business may be transacted through
such remote e-voting/e-voting during AGM. The instructions provided hereafter for e-voting explain the process and
manner for generating / receiving the password, and for casting of vote(s) in a secure manner. However, the
Members are requested to take note of the following items.

The remote e-voting period commences on Sunday, September 13 , 2020 (09:00 am) and ends on
September 15, 2020 (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 September 9 , 2020, may cast their vote by remote  e-voting.
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 Members who have cast their vote by remote e-voting prior to the AGM may also attend / participate in the AGM
through VC / OAVM but shall not be entitled to cast their vote again.

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

A. In case a Member receives an email from NSDL [for members whose email IDs are registered
with the Company/Depository Participants(s)] :

(i) Open email and open PDF file viz; “remote e-voting.pdf’ with your Client ID or Folio No. as
password. The said PDF file contains your user ID and password/PIN for remote e-voting. Please note that
the password is an initial password. If you are already registered with NSDL for e-Voting then you can use
your existing user ID and password.

(i) Launch internet browser by typing the following URL: https://www.evoting.nsdl.com/

(iii) Click on Shareholder - Login

(iv) Put your user ID and password. Click Login.

(v) Password change menu appears. Change the password/PIN with new password of your choice
with minimum 8 digits/characters or combination thereof. Note new password. It is strongly recommended
not to share your password with any other person and take utmost care to keep your password
confidential.

(vi) Home page of remote e-voting opens. Click on remote e-voting: Active Voting Cycles.

(vii) Select “EVEN" of “Veejay Terry Products Limited”.

(viii) Now you are ready for remote e-voting as Cast Vote page opens.

(ix) Cast your vote by selecting appropriate option and click on “Submit” and also “Confirm” when
prompted.

(x) Upon confirmation, the message “Vote cast successfully” will be displayed.

(xi) Once you have voted on the resolution, you will not be allowed to modify your vote.
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(xii) Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned
copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. together with attested
specimen signature of the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer
through e-mail to bk.scrutiniser@gmail.com with a copy marked to evoting@nsdl.co.in

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Members and remote e-voting
user manual for Members available at the downloads section ofwww.evoting.nsdl.com or call on toll free no.:
1800-222-990.

If you are already registered with NSDL for remote e-voting then you can use your existing user ID and
password/PIN for casting your vote.

NOTE: Shareholders who forgot the User Details/Password can use “Forgot User Details/Password?” or
“Physical User Reset Password?” option available on www.evoting.nsdl.com.

In case Shareholders are holding shares in demat mode, USER-ID is the combination of (DPID+ClientID).

In case Shareholders are holding shares in physical mode, USER-ID is the combination of (Even No+Folio
No).

You can also update your mobile number and e-mail id in the user profile details of the folio which may be used
for sending future communication(s).

The voting rights of members shall be in proportion to their shares of the paid up equity share capital of the
Company as on the cut-off date of September 9 , 2020.

Any person, who acquires shares of the Company and become member of the Company after dispatch of the
notice and holding shares as of the cut-off date i.e. September 9 , 2020 , may obtain the login ID and
password by sending a request at evoting@nsdl.co.in or info@skdc-consultants.com

However, if you are already registered with NSDL for remote e-voting then you can use your existing user ID
and password for casting your vote. If you forgot your password, you can reset your password by using “Forgot
User Details/Password?” or “Physical User Reset Password?" option available on www.evoting.nsdl.comor
contact NSDL at the following toll free no.: 1800-222-990.

A member may participate in the AGM even after exercising his right to vote through remote e-voting but shall
not be allowed to vote again at the AGM.

A person, whose name is recorded in the register of members 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. B. Krishnamoorthy, Chartered Accountant (Membership No. 020439) has been appointed as the
Scrutinizer for providing facility to the members of the Company to scrutinize the voting and remote e-voting
process in a fair and transparent manner.

The procedure for e-Voting on the day of the AGM is same as the instructions mentioned above for remote e-
voting.

1. Only those Members / shareholders, who will be present in the AGM through VC / OAVM facility and have
not casted their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing
so, shall be eligible to vote through e-Voting system in the EGM/AGM.

2. Members who have voted through Remote e-Voting will be eligible to attend the AGM. However, they will
not be eligible to vote at the EGM/AGM.
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3. The details of the person who may be contacted for any grievances connected with the facility for e-Voting
on the day of the AGM shall be the same person mentioned for Remote e-voting.

XIl.  The Scrutinizer shall after the conclusion of voting at the 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 two days of the conclusion of
the AGM, 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.

XIll.  The Results declared along with the report of the Scrutinizer shall be placed on the website of the Company
www.veejayterry.com and on the website of NSDL immediately after the declaration of result by the Chairman
or a person authorized by him in writing.

Instructions for Shareholder / Members desirous to attend the AGM through VC/OAVM are as under:

1. Shareholder / Member entitled to attend the AGM through VC/OAVM through the NSDL e-Voting system. Members
may access the 33 Annual Report 2019-20 same at www.veejayterry.com and https://www.evoting.nsdl.com under
shareholders / members login by using the remote e-voting credentials. The link for VC/OAVM will be available in
shareholder / members login where the EVEN of Company will be displayed. Please note that the members who do not
have the User ID and Password for e-Voting or have forgotten the User ID and Password may retrieve the same by
following the remote e-Voting instructions mentioned in the notice to avoid last minute rush. Further members can also
use the OTP based login for logging into the e-Voting system of NSDL.

2. Members are encouraged to join the Meeting through Laptops for better experience.

3. Further Members will be required to allow Camera and use Internet with a good speed to avoid any disturbance
during the meeting.

4. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop connecting via Mobile
Hotspot may experience Audio / Video loss due to fluctuation in their respective network. It is therefore recommended to
use Stable Wi-Fi or LAN Connection to mitigate any kind of aforesaid glitches.

5. Shareholders who would like to express their views / ask questions during the meeting may register themselves as a
speaker by sending their request mentioning their name, demat account number / folio number, email id, mobile number
at vitpche@gmail.com on or before 05.00 PM IST on September 9, 2020. The same will be replied by the Company
suitably

7. Those shareholders who have registered themselves as a speaker will only be allowed to express their views / ask
questions during the meeting.

8. Members can join the AGM in the VC/OAVM mode 15 minutes before and after the scheduled time of the
commencement of the Meeting by following the procedure mentioned in the Notice. The facility of participation at the
AGM through VC/OAVM will be made available for 1,000 members on first come first served basis. This will not include
large Shareholders (Shareholders holding 2% or more shareholding), Promoters, Institutional Investors, Directors, Key
Managerial Personnel, the Chairpersons of the Stakeholders Relationship Committee, Auditors etc. who are allowed to
attend the AGM without restriction on account of first come first served basis.





