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Country Condo's Limited Dated : 03.02.2021

NOTICE OF EXTRA-ORDINARY GENERAL MEETING
Dear Member(s),

NOTICE is hereby given, pursuant to the provisions of Section 110 and other applicable provisions, if any, of
the Companies Act, 2013 ("the Act") read with Rule 20 and Rule 22 of the Companies (Management and
Administration) Rules, 2014 ("the Rules"), Regulation 44 of Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”), General Circular
No.14/2020 dated April 8, 2020, General Circular No. 17/2020 dated April 13, 2020, General Circular No.
20/2020 dated May 05, 2020, General Circular No. 22/2020 dated June 15, 2020, General Circular No.
33/2020 dated September 28, 2020 and General Circular No. 39/2020 dated December 31, 2020 (the “MCA
Circulars”) and any other applicable laws and regulations, to transact the below mentioned proposed
special businesses by the members of the Country Condo's Limited (“the Company”) by passing Special
Resolutions through Extra-Ordinary General Meeting (“EGM”) only through remote e-voting from January
29, 2021 to February 02, 2021 and Venue e-voting on February 03, 2021 at 02.00 P.M through Video
Conferencing ("VC")/ Other Audio Visual Means ("OAVM").

In view of the current extraordinary circumstances due to COVID-19 pandemic requiring social distancing,
Ministry of Corporate Affairs, Government of India (the “MCA”) in terms of the MCA Circulars, has advised
the companies to take all decisions requiring members' approval, other than items of ordinary business or
business where any person has a right to be heard, through the mechanism of postal ballot / e-voting in
accordance with the provisions of the Act and Rules made thereunder, without holding a general meeting
that requires physical presence of members atacommon venue.

Further, the Company will send Notice of EGM by email to all its members who have registered their email
addresses with the Company or depository / depository participants and the communication of assent /
dissent of the members will only take place through the remote e-voting system and Venue e-voting system.
This EGM is accordingly being initiated in compliance with the MCA Circulars. The instructions for remote e-
voting are appended to this Notice of EGM.

The Board of the Company, at its Meeting held on Monday, January 4, 2021, has appointed M/s. Gopal
Dhanaji & Associates, Company Secretaries represented by Mr. Gopal Biradar Dhanaji (Membership No. FCS
7676), Practicing Company Secretary, to act as the Scrutinizer to scrutinize the e-voting process in a fair and
transparent manner.

You are requested to carefully read the instructions in this EGM Notice and record your assent (FOR) or
dissent (AGAINST) through the e-voting facility provided by the Company.

The Extra-Ordinary General Meeting (“EGM”) is scheduled to be held On Wednesday, the 03" day of
February, 2021 at 02.00 P.M. through Video Conferencing ("VC") / Other Audio Visual Means ("OAVM") to
transact the following Business:
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SPECIALBUSINESS:

1. To seek approval under Section 180(1)(a) of the Companies Act, 2013 inter alia for Sale /
Transfer of the assets, properties or undertaking(s) of the Company:

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

“RESOLVED THAT pursuant to the provisions of Section 180(1)(a) of the Companies Act, 2013 (the “Act”)
and any other applicable provisions, if any of the Act, or any amendment or modifications thereof and
pursuant to the provisions of the Articles of Association of the Company, consent of the Company be and is
hereby accorded to the Board of Directors (hereinafter referred to as the 'Board’, which term shall be
deemed to include any Committee thereof which the Board may hereinafter constitute to exercise its
powers including the powers conferred by this Resolution) to sell or dispose of in any manner, all or any part
of theimmovable assets or properties of the Company located at Land bearing Sy No. 101/3,102/3, 103/17,
103/1 & 103/2 at Kumbalagodu Village, Kengeri Hobli, Mysore Road, Bengaluru, Karnataka, India
(hereinafter referred to as the “Assets”) to M/s. THIRUMALA, A Partnership Firm registered under the
Indian Partnership Act, 1932 bearing PAN: AAMFT9048H and having its Registered Office at No. 62-25,
Ground Floor, 8F Main Road, 3" Block, Jaya Nagar, Bengaluru - 560011, Karnataka, India for a Sale
Consideration as may be mutually agreed between the Buyer and the Board of Directors of the Company
Not lessthan 15 Crores and Not Exceeding 25 Crores.

RESOLVED FURTHER THAT the Board be and is hereby severally authorized to do all such acts, deeds,
matters and things as may be considered necessary in this regard for and on behalf of the Company,
including but not limited to, negotiating and finalizing the terms of sale, transfer or any other dispositions,
filing of necessary forms, returns, applications, submissions under the Act.”

2. To seek approval under Section 185 of the Companies Act, 2013 for giving loans to Companies in
which the Directors of the Company are interested:

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

“RESOLVED THAT pursuant to the provisions of Section 185 and other applicable provisions, if any, of the
Companies Act, 2013, including any statutory modification, amendment or re-enactment thereof for the
time being in force, read with relevant rules framed thereunder and subject to such approvals, consents,
sanction and permissions as may be necessary, approval of the members of the Company be and is hereby
accorded to the Board of Directors of the Company (hereinafter referred to as 'the Board' which term shall
be deemed to include, unless the context otherwise requires, any Committee which the Board may have
constituted or hereinafter constitute) to give any loan, including any loan represented by book debt or give
guarantee or provide any security in connection with any loan taken by M/s. Country Club Hospitality &
Holidays Limited, bearing CIN: L70102TG1991PLC012714, having its Registered Office at 'Amrutha Castle’,
5-9-16, Saifabad, Opp: Secretariat, Hyderabad — 500 063, Telangana, India, (hereinafter referred as
“Borrowing Company”) in whom any of the Director(s) of the Company, either directly or indirectly, are
interested, up to an amount not exceeding in aggregate Rs.30 Crore (Rupees Thirty Crores only) at any time,
provided that such loan is /are utilized by the borrowing Company for their respective principal business
activities.
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RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, approval of the Members of
the Company be and is hereby accorded to the Board and the Board be and is hereby authorized on behalf of
the Company to do all such acts, deeds, matters and take all steps as may be necessary including without
limitation, the determination of the terms and conditions of the loan and /or guarantee including among
others things, the security for repayment, tenure of loan, tranches, interest rate and to sign and execute all
deeds, documents, undertakings, agreements, papers, declarations and writings as may be required in this
regards and /or to settle all questions, difficulties or doubts that may arise at any stage from time to time
including amendment of the terms and conditions at which the loan is granted or security is provided as the
Board may in its absolute discretion deem fit and proper in the best interest of the Company without being
required to seek further consent or approval of the Members or otherwise."

3. To seek approval under Section 186 of the Companies Act, 2013 to give Loan or to provide
Guarantee / Security in connection with the loan made to any Person or Other Body Corporate or
to make Investment:

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

“RESOLVED THAT pursuant to the provisions of Section 186 read with the Rules framed thereunder and
other applicable provisions, if any, of the Companies Act, 2013 (including any statutory modification(s) or re-
enactment thereof for the time being in force), the consent of the members of the Company be and is
hereby accorded to the Board of Directors of the Company (hereinafter called 'the Board' which term shall
be deemed to include any Committee which the Board may have constituted or hereinafter constitute to
exercise its powers including the power conferred by this resolution) to give loan or to provide guarantee
/security in connection with a loan or to make investment /acquire by way of subscription, purchase or
otherwise the securities of any person or other body corporate up to maximum amount of Rs.100 Crore
(Rupees One Hundred Crore only) outstanding at any point of time not withstanding that the aggregate
amount of all the loans / guarantees / securities / investments so far made together with the proposed loans
/ guarantees / securities / investments to be made, exceeds the prescribed limits under the Companies Act,
2013.

RESOLVED FURTHER THAT the Board be and is hereby authorized to take from time to time all decisions
and actions in respect of the above loans, guarantees, securities and investments including the amount and
other terms and conditions of such loans, guarantees, securities and investment and varying the same
either in part or in full as it may deem appropriate, and to do and perform all such acts, deeds, matters and
things as may be necessary, proper or desirable and to settle any question, difficulty or doubt that may arise
inthisregardin order to give effect to the aforesaid resolution.”

BY ORDER OF THE BOARD OF DIRECTORS
For COUNTRY CONDO'S LIMITED

D. KRISHNA KUMAR RAJU
PLACE: HYDERABAD VICE-CHAIRMAN & CEO
DATE: 04-01-2021 DIN: 00115553
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NOTES:

1.

As you are aware, in view of the situation arising due to COVID-19 global pandemic, the general
meetings of the companies shall be conducted as per the guidelines issued by the Ministry of
Corporate Affairs (MCA) vide Circular No. 14/2020 dated April 8, 2020, Circular No.17/2020 dated
April 13, 2020, Circular No. 20/2020 dated May 05, 2020, General Circular No. 22/2020 dated June
15, 2020, General Circular No. 33/2020 dated September 28, 2020 and General Circular No. 39/2020
dated December 31, 2020 (collectively referred to as “MCA Circulars”). The forthcoming Extra-
Ordinary General Meeting (“EGM”) will thus be held through Video Conferencing (VC) or Other
Audio Visual Means (OAVM), without the physical presence of the Members at a common venue. In
compliance with the provisions of the Companies Act, 2013 (“Act”), SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”) and MCA Circulars, the
EGM of the Company is being held through VC/OAVM. Hence, Members can attend and participate
inthe ensuing EGM through VC/OAVM.

Pursuant to the Provisions of the Act, a Member entitled to attend and vote is entitled to appoint a
proxy to attend and vote on his / her behalf and the proxy need not be a Member of the Company.
Since this EGM is being held pursuant to the MCA Circulars as stated in Point No. 1 of the said Notes,
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 EGM and hence the
Proxy Form and Attendance Slip are not annexed to this Notice. However, in pursuance of Section 112
and Section 113 of the Companies Act, 2013, representatives of the members such as the President
of India or the Governor of a State or body corporate can attend the EGM through VC/OAVM and
cast theirvotes through e-voting.

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) and Regulation 44 of SEBI
(Listing Obligations & Disclosure Requirements) Regulations 2015 (as amended), and MCA Circulars
as stated in Point No. 1 of the said Notes, the Company is providing facility of remote e-voting to its
Members in respect of the business to be transacted at the EGM. For this purpose, the Company has
entered into an agreement with Central Depository Services (India) Limited (CDSL) for facilitating
voting through electronic means, as the authorized e-Voting's agency. The facility of casting votes by
a member using remote e-voting as well as the e-voting system on the date of the EGM will be
provided by CDSL.

The Members can join the EGM 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 EGM through VC/OAVM will be made available to atleast 1000
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 Audit Committee, Nomination and Remuneration Committee and
Stakeholders Relationship Committee, Auditors etc. who are allowed to attend the EGM without
restriction on account of first come first served basis.

The attendance of the Members attending the EGM through VC/OAVM will be counted for the
purpose of ascertaining the quorum under Section 103 of the Companies Act, 2013.
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In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13, 2020, the
Notice calling the EGM has been uploaded on the website of the Company at
www.countrycondos.co.in. The Notice can also be accessed from the websites of the Stock
Exchanges i.e. BSE Limited and National Stock Exchange of India Limited at www.bseindia.com and
www.nseindia.com respectively. The EGM Notice is also disseminated on the website of CDSL
(agency for providing the Remote e-Voting facility and e-voting system during the EGM) i.e.
www.evotingindia.com.

The EGM has been convened through VC/OAVM in compliance with applicable provisions of the
Companies Act, 2013 read with MCA Circulars as stated in Point No. 1 of the said Notes.

Explanatory Statement pursuant to Section 102(1) of the Companies Act, 2013 relating to the Special
Business in the Notice setting out material facts of the Proposed Special Resolutions for the items is
annexed hereto and forms part of this Notice.

Corporate Members are requested to send to the Company's Registrar & Transfer Agent, a duly
certified copy of the Board Resolution authorizing their representative to attend and vote at the
Extra-Ordinary General Meeting.

Shareholders holding shares in physical form may write to the company/company's R&T agents for
any change in their address and bank mandates; shareholders holding shares in electronic form may
informthe same to their depository participantsimmediately, where applicable.

The Securities and Exchange Board of India has mandated submission of Permanent Account
Number (PAN) by every participant in securities market. Members holding shares in demat form are,
therefore, requested to submit PAN details to the Depository Participants with whom they have
demat accounts. Members holding shares in physical form can submit their PAN details to the
Company/Registrar and Share Transfer Agents (Unit: M/s. Aarthi Consultants Private Limited)

In consonance with the company's sustainability initiatives and Regulation 36 of the SEBI (LODR)
Regulations, 2015, the company is sharing all documents with shareholders in the electronic mode,
wherever the same has been agreed to by the shareholders. Further The Ministry of Corporate
Affairs (vide circular nos. 17/2011 and 18/2011 dated April 21 and April 29, 2011 respectively), has
undertaken a 'Green Initiative in Corporate Governance' and allowed companies to share documents
with its shareholders through an electronic mode. Shareholders are requested to support this green
initiative by registering / updating their e-mail addresses for receiving electronic communications.
Members holding shares in the same name under different ledger folios are requested to apply for
consolidation of such folios and send the relevant share certificates to M/s. Aarthi Consultants
Private Limited, Share Transfer Agents of the Company for their doing the needful.

As per SEBI Notification No. SEBI/LAD-NRO/GN/2018/24 dated June 8, 2018 and further
amendment vide Notification No. SEBI/LADNRO/GN/2018/49 dated November 30, 2018, w.e.f.
April 1,2019 the transfer of securities of listed companies shall not be processed unless the securities
are held in the dematerialized form (Demat) with a depository. Hence, the members of the company
are requested to dematerialize their shareholding to avail the benefits of dematerialization. Only the
requests for transmission and transposition of securities in physical form, will be accepted by the
RTA.
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Members are requested to send their queries at least 10 days before the date of meeting so that
information can be made available at the meeting.

In case of joint holders attending the Meeting, only such joint holders who are higher in the order of
names will be entitled to vote.

Inrespect of shares held in physical mode, all shareholders are requested to intimate changes, if any,
intheir registered address immediately to the registrar and share transfer agent of the company and
correspond with them directly regarding share transmission/transposition, Demat/Remat, change
of address, issue of duplicate shares certificates, ECS and nomination facility.

In compliance with the aforesaid MCA Circulars and SEBI Circular dated May 12, 2020, Notice of the
EGM is being sent only through electronic mode to those Members whose email addresses are
registered with the Company/Depositories.

Since the EGM will be held through VC/OAVM, the Route Map is not annexed in this Notice.
Instructions for e-voting and joining the EGM are as follows:
THEINSTRUCTIONS FORSHARE HOLDERS FOR REMOTE E-VOTING ARE AS UNDER:

In compliance with provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI
(Listing Obligations & Disclosure Requirements) Regulations 2015 (as amended), and MCA Circulars
dated April 08, 2020, April 13, 2020, May 05, 2020 & December 31, 2020 the Company is providing
facility of remote e-voting to its Members in respect of the business to be transacted at the EGM. For
this purpose, the Company has entered into an agreement with Central Depository Services (India)
Limited (CDSL) for facilitating voting through electronic means, as the authorized e-Voting's agency.
The instructions for e-voting are given herein below.

The remote e-voting period commences on Friday, January 29, 2021 (9:00 A.M. IST) and ends on
Tuesday, February 02,2021 (5:00 P.M. IST). During this period shareholders' of the Company, holding
shares either in physical form or in dematerialized form, as on Sunday, January 24, 2021 i.e. the cut-
off date, (record date) may cast their vote electronically. The e-voting module shall be disabled by
CDSL for voting thereafter. Those Members, who will be present in the EGM through VC/OAVM
facility and have not cast 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 during the EGM.

The Members who have cast their vote by remote e-voting prior to the EGM may also attend/
participate inthe EGM through VC/OAVM but shall not be entitled to cast their vote again.

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

The details of the process and manner for remote e-voting are explained herein below:
The shareholders should log on to the e-voting website www.evotingindia.com.
Click on “Shareholders” module.

Now enter your User ID



Extra-Ordinary General Meeting

Country Condo's Limited e 0305 00
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
c. Shareholders holding shares in Physical Form should enter Folio Number registered with
the Company.
OR

(ix)

(xi)

Alternatively, if you are registered for CDSL's EASI/EASIEST e-services, you can log-in at
https://www.cdslindia.com from _Login-Myeasi using your login credentials. Once you successfully
log-into CDSL's EASI/EASIEST e-services, click on e-Voting option and proceed directly to cast your
vote electronically.

Next enter the Image Verification as displayed and Click on Login.

If you are holding sharesin demat form and had logged on to www.evotingindia.com and voted on an
earlier e-voting of any company, then your existing password is to be used.

Ifyouare afirst time user follow the steps given below:

For Shareholders holding shares in Demat Form and Physical Form

PAN

Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical shareholders)

® Shareholders who have not updated their PAN with the
Company/Depository Participant are requested to use the sequence
number sent by Company/RTA or contact Company/RTA.

Dividend Bank
Details

OR
Date of Birth (DOB) please enter the member id / folio number in the Dividend Bank details

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as
recorded in your demat account or in the company records in order to login.

e If both the details are not recorded with the depository or company

field as mentioned in instruction (v).

(xii)

(xiii)

(xiv)

After entering these details appropriately, clickon “SUBMIT” tab.

Shareholders holding shares in physical form will then directly reach the Company selection screen.
However, shareholders holding shares in demat form will now reach 'Password Creation' menu
wherein they are required to mandatorily enter their login password in the new password field.
Kindly note that this password is to be also used by the demat holders for voting for resolutions of any
other company on which they are eligible to vote, provided that company opts for e-voting through
CDSL platform. It is strongly recommended not to share your password with any other person and
take utmost care to keep your password confidential.

For shareholders holding shares in physical form, the details can be used only for e-voting on the
resolutions contained in this Notice.
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Clickonthe EVSN for the relevant <Company Name>on which you choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option
“YES/NO” for voting. Select the option YES or NO as desired. The option YES implies that you assent
tothe Resolution and option NO implies that you dissent to the Resolution.

Clickonthe “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box
will be displayed. If you wish to confirm your vote, click on “OK”, else to change your vote, click on
“CANCEL” and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting
page.

If a demat account holder has forgotten the login password then Enter the User ID and the image
verification code and click on Forgot Password & enter the details as prompted by the system.

Shareholders can also cast their vote using CDSL's mobile app m-Voting available for android based
mobiles. The m-Voting app can be downloaded from Google Play Store. Apple and Windows phone
users can download the app from the App Store and the Windows Phone Store respectively. Please
follow the instructions as prompted by the mobile app while voting on your mobile.

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL ADDRESSES ARE NOT REGISTERED
WITH THE DEPOSITORIES FOR OBTAINING LOGIN CREDENTIALS FOR E-VOTING FOR THE
RESOLUTIONS PROPOSED IN THIS NOTICE:

For Physical shareholders - please provide necessary details like Folio No., Name of shareholder,
scanned copy of the share certificate (front and back), PAN (self attested scanned copy of PAN card),
AADHAR (self attested scanned copy of Aadhar Card) by email to Company
(info@countrycondos.co.in) / RTA email id (info@aarthiconsultants.com).

For Demat shareholders - please provide Demat account details (CDSL-16 digit beneficiary ID or
NSDL-16 digit DPID + CLID), Name, client master or copy of Consolidated Account statement, PAN
(self attested scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar Card) to
Company (info@countrycondos.co.in) / RTA email id (info@aarthiconsultants.com).

INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE EGM THROUGH VC/OAVM ARE AS
UNDER:

Shareholder will be provided with a facility to attend the EGM through VC/OAVM through the CDSL
e-Voting system. Shareholders may access the same at https://www.evotingindia.com under
shareholders/members login by using the remote e-voting credentials. The link for VC/OAVM will be
availablein shareholder/memberslogin where the EVSN of Company will be displayed.

Shareholders are encouraged to join the Meeting through Laptops / IPads for better experience.

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

Shareholders who would like to express their views/ask questions during the meeting may register
themselves as a speaker by sending their request in advance atleast 5 days prior to meeting
mentioning their name, demat account number/folio number, email id, mobile number at company
emailid, i.e. info@countrycondos.co.in. The shareholders who do not wish to speak during the EGM
but have queries may send their queries in advance 5 days prior to meeting mentioning their name,
demat account number/folio number, email id, mobile number at company email id, i.e.
info@countrycondos.co.in. These queries will be replied to by the company suitably by email.

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

INSTRUCTIONS FOR SHAREHOLDERS FORE-VOTING DURING THE EGM ARE AS UNDER:-

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

Only those shareholders, who are present in the EGM 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 available during the EGM.

If any Votes are cast by the shareholders through the e-voting available during the EGM and if the
same shareholders have not participated in the meeting through VC/OAVM facility, then the votes
cast by such shareholders shall be considered invalid as the facility of e-voting during the meeting is
available only to the shareholders attending the meeting.

Shareholders who have voted through Remote e-Voting will be eligible to attend the EGM. However,
they will not be eligible to vote at the EGM.

Note for Non —Individual Shareholders and Custodians

o Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are
required to log on to www.evotingindia.com and register themselves in the “Corporates”
module.

e A scanned copy of the Registration Form bearing the stamp and sign of the entity should be
emailed to helpdesk.evoting@cdslindia.com.

o Afterreceiving the login details a Compliance User should be created using the admin login and
password. The Compliance User would be able to link the account(s) for which they wish to vote
on.

o Thelist of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and
onapproval of the accounts they would be able to cast their vote.

o Ascanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in
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favour of the Custodian, if any, should be uploaded in PDF format in the system for the
scrutinizer to verify the same.

o Alternatively Non Individual shareholders are required to send the relevant Board Resolution/
Authority letter etc. together with attested specimen signature of the duly authorized signatory
who are authorized to vote, to the Scrutinizer and to the Company at the email address viz;
info@countrycondos.co.in, if they have voted from individual tab & not uploaded same in the
CDSL e-voting system for the scrutinizer to verify the same.

In case you have any queries or issues regarding attending EGM & e-Voting from the e-Voting System,
you may refer the Frequently Asked Questions (“FAQs”) and e-voting manual available at
www.evotingindia.com, under help section or write an email to helpdesk.evoting@cdslindia.com or
contact Mr. Nitin Kunder (022-23058738 ) or Mr. Mehboob Lakhani (022-23058543) or Mr. Rakesh
Dalvi (022-23058542).

All grievances connected with the facility for voting by electronic means may be addressed to Mr.
Rakesh Dalvi, Manager, (CDSL, ) Central Depository Services (India) Limited, A Wing, 25th Floor,
Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East), Mumbai - 400013
orsend an email to helpdesk.evoting@cdslindia.com or call on022-23058542/43 or 1800225533.

The Company has appointed M/s. Gopal Dhanaji & Associates, Company Secretaries represented by
Mr. Gopal Biradar Dhanaji (Membership No. FCS 7676), Practicing Company Secretary, to act as the
Scrutinizer to scrutinize the e-voting process. The Scrutinizer shall, immediately after the conclusion
of voting at the EGM, first count the votes cast during the EGM, thereafter unblock the votes cast
through remote e-voting and make, not later than 48 hours of conclusion of the EGM, a consolidated
Scrutinizer's Report of the total votes cast in favour or against, if any, to the Chairman or a person
authorised by himin writing, who shall countersign the same.

The Results declared along with the Scrutinizer's Report shall be placed on the Company's website
www.countrycondos.co.in and on the website of CDSL within two(2) days of passing of the
resolutions at the EGM of the Company and communicated to the National Stock Exchange of India
Limited and BSE Limited.

BY ORDER OF THE BOARD OF DIRECTORS
For COUNTRY CONDO'S LIMITED

D. KRISHNA KUMAR RAJU

PLACE: HYDERABAD VICE-CHAIRMAN & CEO
DATE: 04-01-2021 DIN: 00115553
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 (1) OF THE COMPANIES ACT,
2013 ("the Act"):

Country Condo's Limited

Item No. 1:

The Company may be required to sell its Property located at Land bearing Sy No. 101/3, 102/3, 103/17,
103/1 & 103/2 at Kumbalagodu Village, Kengeri Hobli, Mysore Road, Bengaluru, Karnataka, India
(hereinafter referred to as the “Assets”) to M/s. THIRUMALA, A Partnership Firm registered under the
Indian Partnership Act, 1932 bearing PAN: AAMFT9048H and having its Registered Office at No. 62-25,
Ground Floor, 8F Main Road, 3" Block, Jaya Nagar, Bengaluru - 560011, Karnataka, India as per the terms
agreed with them in the course of transfer of Property to support the business operations, general
corporate purposes and capital expenditure.

As per the provisions of Section 180(1)(a) of the Act, consent of members by way of Special Resolution is
required to sell, lease or otherwise dispose of the Assets of the Company. The approval of the members shall
be required to enable disposition; as stated above in favour of the Buyer.

The Board commends the Special Resolution as set out in Item No. 1 of the Notice for approval of the
Members.

None of the Directors/Key Managerial Personnel of the Company and their relatives are in any way,
concerned orinterested, financially or otherwise, in the Resolution set out at tem No. 1 of the Notice.

Item No. 2:

It is proposed to give loan to M/s. Country Club Hospitality & Holidays Limited, bearing CIN:
L70102TG1991PLC012714, having its Registered Office at 'Amrutha Castle', 5-9-16, Saifabad, Opp:
Secretariat, Hyderabad — 500 063, Telangana, India, (hereinafter referred as “Borrowing Company”)
mentioned in the resolution in which the Directors of the Company are Directors.

Section 185 of the Companies Act, 2013 prohibits giving of loan to any person in whom any of the Director of
the Company is interested which includes any Body Corporate at a General Meeting of which not less than
25% of the total voting power may be exercised or controlled by any such Director, or by two or more such
directors, together.

Section 185 of the Companies Act, 2013 further provides that a Company may advance any loan including
any loan represented by a book debt, or give any guarantee or provide any security in connection with any
loan taken by any person in whom any of the Director of the Company is interested subject to compliance
with the following conditions:

1.  Approval of the Members of the Company is obtained by the Company for giving the loan and
2.  Theloansare utilized by the borrowing Company for its principal business activities.

The names of the Directors of the Company who are Directors of M/s. Country Club Hospitality & Holidays
Limited, Borrowing Company mentioned in the resolution are given below:
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Country Condo's Limited Dated : 03.02.2021

Sr. No. Name of the Director DIN Designation in the Borrowing Company
1 Yedaguri Rajeev Reddy 00115430 | Chairman & Managing Director
) Yedaguri Siddharth Reddy | 00815456 | “i¢&-Chairman, Joint Managing Director &
Chief Executive Officer
3 Vedaguri Varun Reddy 01905757 Vice-Chairman, Joint Managing Director &

Chief Operating Officer

They are the Common Promoter Directors for both the Companies holding more than 50% of stake in both
the Companies.

Considering the current COVID -19 situation and the sluggish market conditions in Hotel and Hospitality
Industry, it is proposed to help the said Borrowing Company to tide over in this difficult time by providing
financial assistance by way of loan Including any loan represented by a book debt or give guarantee or
provide any security in connection with any loan taken by the said Borrowing Company in whom any of the
directors of the Company are interested up to an amount not exceeding Rs.30 Crore in aggregate.

The loan including any loan represented by a book debt or guarantee given or Security provided in
connection with any loan taken by the said Borrowing Company in whom any of the directors of the
Company are interested shall be used by the said Borrowing Company for their principle business activities
only.

The terms and conditions for the loan including any loan represented by a book debt or guarantee given or
Security provided in connection with any loan taken by the said Borrowing Company in whom any of the
directors of the Company are interested shall be on arm's length basis only.

This being a transaction with related parties, all the related parties of the Company (including promoters)
shall abstain from voting.

The documents referred to in the Notice, if any will be available for electronic inspection without any fee by
the Members from the date of dispatch of this Notice up to February 02, 2021. Members seeking to inspect
such documents can send an email request to info@countrycondos.co.in.

The Board of Directors recommends the Special Resolution set out at the Item No. 2 of the Notice for
approval of the Members.

Save and except the Directors holding position of Directorship in the Borrowing Company as mentioned
above, none of the other Directors and Key Managerial Persons of the Company and their relatives are
concerned orinterested (financially or otherwise) in the resolution set out at ltem No. 2 of the Notice.

Item No. 3:

As per the provisions of section 186 read with the Rules framed thereunder and other applicable provisions,
if any, of the Companies Act, 2013, no Company shall directly or indirectly, without prior approval by means
of special resolution passed by the Members of the Company, give any loan to any person or other body
corporate, give any guarantee or provide any security in connection with a loan to any person or other body
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corporate and acquire by way of subscription, purchase or otherwise the securities of any person or other
body corporate exceeding sixty per cent of its paid-up share capital, free reserves and securities premium
account orone hundred per cent of its free reserves and securities premium account, whicheveris more.

In order to support its business activities, the Company may be required to give loans / guarantee and / or
provide security in connection with aloan to any person or other body corporate and to make investment or
acquire by way of subscription, purchase or otherwise the securities of any person or other body corporate
in excess of the limits prescribed under the Companies Act, 2013 and rules made thereunder.

It is therefore necessary to obtain approval of the shareholders by means of a Special Resolution,
authorizing the Board to exercise aforesaid powers, up to maximum amount of Rs.100 Crores (Rupees One
Hundred Crores Only) outstanding at any point of time notwithstanding that the aggregate amount of all the
loans / guarantees / securities / investments so far made together with the proposed loans / guarantees/
securities / investments to be made, exceeds the prescribed limits under the Companies Act, 2013.

The Board of Directors recommends the Special Resolution set out at the Item No. 3 of the Notice for
approval of the Members.

None of the Directors/Key Managerial Personnel of the Company and their relatives are in any way,
concerned orinterested, financially or otherwise, in the Resolution set out at tem No. 3 of the Notice.

BY ORDER OF THE BOARD OF DIRECTORS

For COUNTRY CONDO'S LIMITED

D. KRISHNA KUMAR RAJU
PLACE: HYDERABAD VICE-CHAIRMAN & CEO
DATE: 04-01-2021 DIN: 00115553
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COUNTRY CONDO'S LIMITED

# 8-2-703, Mahogany Complex, Ground Floor,
Amrutha Valley, Road No.12, Banjara Hills,
Hyderabad — 500 034, Telangana, India

Ph: 91-40-66533618

Email: info@countrycondos.co.in
Website: www.countrycondos.co.in

14



