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NOTICE OF 22nd ANNUAL GENERAL MEETING

Notice is hereby given that the 22nd Annual General Meeting of the Members of the Company Rap Media
Limited will be held on Friday the 30th September, 2016, at 10.00 a.m. at the Registered Office of the
Company situated at Arora House, 16, Golf Link, Union Park, Khar (West), Mumbai – 400 052, to transact the
following business:

Ordinary Businesses:

1. To consider and adopt the audited Financial Statement of the Company for the financial year ended

March 31, 2016, and the reports of the Board of Directors’ and Auditors’ thereon;

2. To appoint a Director in place of Ms. Ritika Arora (Din No.00102510), who retires by rotation and being
eligible, offers herself for re-appointment;

3. To consider ratification of appointment of Auditors of the Company and if thought fit, to pass, with or
without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of section 139 and other applicable provisions, if any, of

the Companies Act, 2013 and the Companies (Audit and Auditors) Rules, 2014, as amended from time
to time, the appointment of M/s. Sunil Mistry & Co, Chartered Accountants, having a FRN No.123435W
and who were appointed as the Statutory Auditors of the Company for a period of five years from the
conclusion of 21st Annual General Meeting till the conclusion of 26th Annual General Meeting, be and
is hereby ratified at such remuneration plus service tax, out of pocket expenses, travelling and living
expenses etc. as may be mutually agreed between the Board of Directors of the Company and the

Statutory Auditors.”

By Order of the Board
For RAP MEDIA LIMITED

Sd/

Ravindra Joshi
Company Secretary

Date: 5th September, 2016.

Place: Mumbai.

Registered Office: 16, Arora House,
New Gold Link, Union Park, Khar (West),
Mumbai – 400 052.
CIN No.U65990MH1994PLC084098.

NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING MAY APPOINT A PROXY TO ATTEND
AND VOTE ON A POLL ON HIS BEHALF AND SUCH PROXY NEED NOT BE A MEMBER OF THE COMPANY.

2. A person can act as a proxy on behalf of not exceeding fifty Members and holding in the aggregate not
more than 10% of Total Paid-up Share Capital of the Company. Any Member holding more than 10% of
Total Paid-up Share Capital of the Company may appoint a single person as proxy and in such case,
the said person shall not act as proxy for any other person or member. Proxies in order to be effective

must be received at the Registered Office of the Company not less than 48 hours before the
commencement of the Annual General Meeting, duly stamped.

3. The Explanatory Statement as required by section 102 of the companies act, 2013, is not annexed to
this notice as there are no special businesses proposed to be transacted at the meeting.

4. Corporate members intending to send their authorized representatives to attend the meeting are
requested to send to the company a certified copy of the board resolution authorizing their representative

to attend and vote on their behalf at the meeting.
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5. Members are requested to bring their admission slip along with copy of the report and accounts to
Annual General Meeting.

6. Relevant documents referred to in the accompanying Notice would be available for inspection by the
members at the Registered Office of the Company on all working days, except Saturday / Sunday &
Public Holidays, between 11.00 a.m. to 1.00 p.m. up to the date of the Annual General Meeting.

7. The Register of Members and the Share Transfer Books of the Company will remain closed from 23rd

September, 2016 to 30th September, 2016 (Both Days Inclusive) for the purpose of the Annual General
Meeting.

8. Members are requested to notify immediately any changes, if any, in their registered addresses at an
early date to the Registrar and Share Transfer Agent, quoting their folio numbers/client ID/ DP IN in all
correspondence, so as to enable the Company to address any future communication at their correct
address.

9. Members attending the meeting are requested to complete the enclosed attendance slip and deliver
the same at the entrance of the meeting Venue.

10. Members desirous of seeking any information concerning the Accounts or operations of the Company
is requested to address their queries in writing to the Company at an early date, so that the requested
information can be made available at the time of the meeting.

11. Members holding shares in physical forms are requested to consider converting their holding to
dematerialized form to eliminate all risk associated with physical shares and for ease in portfolio
management. Member can contact the Company or the Company’s Registrar and Transfer Agent,
Sharex Dynamic (India) Private Limited, for assistance in this regard.

12. 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.

13. Members who hold shares in physical form can nominate a person in respect of all the shares held by
them singly or jointly. Members holding shares in single name are advised, in their own interest to avail
of the nomination facility by filling form with Depository Participants. Members holding shares in the
dematerialized form may contact their depository Participant for recording nomination in form may
contact their depository Participant for recording nomination in respect of their shares.

14. Members holding shares under multiple folios in identical order of names are requested to consolidate
their holdings into one folio.

15. The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent
Account Number (PAN) by every participant in securities market. Members holding shares in electronic
form are therefore requested to submit their PAN to their Depository Participants with whom they are
maintaining their demat accounts. Members holding shares in physical form can submit their PAN to
the Company/Registrar & Share Transfer Agent.

16. Pursuant to Section 101 and Section 136 of the Companies Act, 2013 read with relevant Rules made
thereunder, Companies can serve Annual Reports & other communications through electronic mode to
those members whose email IDs are registered with the Company/Depository Participants(s). As per
provisions of Section 20 of the Companies Act, 2013 read with Rules thereunder, a document may be
served on any member by sending it to him/her by post or by registered post or by speed post or by
courier or by delivering at his/her office/home address or by such electronic mode as may be prescribed
including by facsimile telecommunication or to electronic mail address, which the member has provided
to his/her Depository Participants(s)/Company Share Transfer Agent from time to time for sending
communications, provided that a member may request for delivery of any document through a particular
mode, for which he/she shall pay such fees as may be determined by the Company in its Annual
General Meeting. For members who have not registered their email address with the Company, the
service of documents will be affected by other modes of services as provided in Section 20 of the
Companies Act, 2013 read with the relevant Rules there under. Printed copies of the Notice of the
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Annual General Meeting of the Company inter alia indicating the process and manner of e-voting along
with Attendance Slip, Ballot Paper and Proxy Form is being sent to all members in the permitted mode.

17. Members may also note that the Notice of the Annual General Meeting and the Annual Report for 2016

will also be available on the Company’s website www.rapmedia.co.in for their download. The physical

copies of the aforesaid documents will also be available at the Company’s Registered Office for

inspection during normal business hours on working days. Even after registering for e-communication,

members are entitled to receive such communication in physical form, upon making a request for the

same, free of cost. For any communication, the shareholders may also send requests to the Company’s

designated email id: grievances@rapmalls.com.

18. Members can opt for one mode of voting i.e. either by physical ballot or through e-voting. If Members opt
for e-voting then they cannot vote by Physical Ballot or vice versa. However, in case Members cast their
vote both by Physical Ballot and e-voting, then voting done through e-voting shall prevail and voting
done by Physical Ballot will be treated as invalid.

19. In terms of relevant provisions of SEBI (LODR) 2015, in order to enable its members, who do not have
access to e-voting facility, to send their assent or dissent in writing in respect of the resolutions as set
out in this Notice, a Ballot Form is attached. Members desiring to exercise vote by Ballot are requested
to carefully read the instructions printed in the form, to complete the Ballot Form with assent (for) or
dissent (against) and send it to CS Sanam Umbargikar, Partner of M/s. DSM & Associates, Company
Secretaries, (Scrutinizer), C- 502, Raylon Arcade, Ram Krishna Mandir Road, Next to Pidilite Industries,
Kondivita, Andheri (East), Mumbai – 400 059. Tel/Mob.: 8108 555 704; Email: sanam.u@dsmcs.in so
as to reach him on or before Wednesday the 28th September, 2016 by 5.00 p.m. Any Ballot Form
received after the said date shall be treated as if the reply from the Members has not been received.

20. Members can request for a Ballot Form at Rap Media Limited, Arora House, 16, Golf Link, Union Park,
Khar (West), Mumbai – 400 052 or they may also address their request through E-mail to:
grievances@rapmalls.com., Contact No.: 022-26041313.

21. The E-voting period for all items of business contained in this Notice shall commence from Monday the
26th September, 2016 at 9.00 a.m. and will end on Wednesday, 28th September, 2016 at 5.00 p.m.
During this period equity shareholders of the Company holding shares either in physical form or in
dematerialized form as on the cut off date of 23rd September, 2016, may cast their vote electronically.
The e-voting module shall be disabled by CDSL for voting thereafter. Once the vote on a resolution is
cast by any Member, he/she shall not be allowed to change it subsequently.

The voting rights of Members shall be in proportion to their equity shareholding in the paid up equity
share capital of the Company as on 23rd September, 2016.

22. The board of directors has appointed CS Sanam Umbargikar, partner of M/s. DSM & Associates,
Company Secretaries, (Membership No. ACS 26141) as a Scrutinizer to Scrutinize the E-voting process
in a fair and transparent manner (including the Ballot Form received from the members who do not
have access to the e-voting process) in a fair and transparent manner.

23. The Results of E-voting shall be declared at the AGM of the Company and the results along with
Scrutinizer’s report shall be placed on the website of the Company thereafter and shall also be
communicated to the Stock Exchanges. The Resolutions shall be deemed to be passed, if approved,
on the date of Annual General Meeting.

24. The Scrutinizer shall immediately after the conclusion of voting at the meeting, first count the votes
casted at the meeting, thereafter unblock the votes casted through remote e-voting in the presence of
at least 2 witnesses not in the employment of the Company and make, not later than 3 days of conclusion
of the meeting and after scrutinizing such votes received shall make a Scrutinizer’s report of the votes
cast in favour or against or invalid votes in connection with the resolution(s) mentioned in the Notice of
the Meeting and submit the same forthwith to the Chairman of the Company.

25. The Route Map of the venue of the Annual General Meeting forms part of this Notice and is published

elsewhere in the Annual Report of the Company.
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26. Voting through electronic means:

In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies
(Management and Administration) Rules, 2014, the Company is pleased to provide members facility to
exercise their right to vote at the Annual General Meeting (AGM) by electronic means and the business
may be transacted through e-Voting Services provided by Central Depository Services (India) Limited
(CDSL):

The instructions for shareholders voting electronically are as under:

(i) The voting period begins on Monday the 26th September, 2016 at 9.00 a.m. and ends on Wednesday the
28th September, 2016 at 5.00 pm. During this period shareholders’ of the Company, holding shares
either in physical form or in dematerialized form, as on the cut-off date (record date) of 23rd September,
2016 may cast their vote electronically. The e-voting module shall be disabled by CDSL for voting
thereafter.

(ii) Shareholders who have already voted prior to the meeting date would not be entitled to vote at the
meeting venue.

(iii) The shareholders should log on to the e-voting website www.evotingindia.com.

(iv) Click on Shareholders.

(v) Now Enter your User ID.

a. For CDSL: 16 digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c. Members holding shares in Physical Form should enter Folio Number registered with the Company.

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

(vii) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an
earlier voting of any company, then your existing password is to be used.

(viii) If you are a first time user follow the steps given below:

For Members 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)

* Members who have not updated their PAN with the Company/Depository
Participant are requested to use the first two letters of their name and the 8 digits
of the sequence number in the PAN field.

* In case the sequence number is less than 8 digits enter the applicable number
of 0’s before the number after the first two characters of the name in CAPITAL
letters. Eg. If your name is Ramesh Kumar with sequence number 1 then enter
RA00000001 in the PAN field.

Dividend Bank Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded
Details OR Date in your demat account or in the company records in order to login.
of Birth (DOB) * If both the details are not recorded with the depository or company please enter

the member id / folio number in the Dividend Bank details field as mentioned in
instruction (iv).

(ix) After entering these details appropriately, click on “SUBMIT” tab.

(x) Members holding shares in physical form will then directly reach the Company selection screen.
However, members 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
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strongly recommended not to share your password with any other person and take utmost care to
keep your password confidential.

(xi) For Members holding shares in physical form, the details can be used only for e-voting on the resolutions
contained in this Notice.

(xii) Click on the EVSN for the relevant RAP Media Limited on which you choose to vote.

(xiii) 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
to the Resolution and option NO implies that you dissent to the Resolution.

(xiv) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

(xv) 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.

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

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

(xviii)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.

(xix) 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. iPhone and Windows phone
users can download the app from the App Store and the Windows Phone Store respectively on or after
30th June 2016. Please follow the instructions as prompted by the mobile app while voting on your
mobile.

(xx) Note for Non – Individual Shareholders and Custodians

* Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required
to log on to www.evotingindia.com and register themselves as Corporates.

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

* After receiving 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.

* The list of accounts linked in the login should be emailed to helpdesk.evoting@cdslindia.com
and on approval of the accounts they would be able to cast their vote.

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

(xxi) In case you have any queries or issues regarding e-voting, 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.

By Order of the Board
For RAP MEDIA LIMITED

Sd/
Date: 5th September, 2016. Ravindra Joshi
Place: Mumbai. Company Secretary

Registered Office: 16, Arora House,
New Gold Link, Union Park, Khar (West),
Mumbai – 400 052.
CIN No.U65990MH1994PLC084098.
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DIRECTORS’ REPORT AND MANAGEMENT DISCUSSION & ANALYSIS

To,
The Members,
Rap Media Limited

Your Directors have pleasure of presenting before you the 22nd Annual Report of your Company along with

the Audited Accounts of the Company for the financial year ended 31st March 2016. The Management

Discussion and Analysis forms and integral part of this Directors’ Report.

1. SUMMARY OF FINANCIAL RESULTS:

The Company’s financial performance, for the year ended 31st March, 2016 is summarized below:

(In rupees)

PARTICULARS YEAR ENDED YEAR ENDED
31/03/2016 31/03/2015

Revenue from Operations Rs.4,37,81,256/- Rs.1,82,81,256/-

Other Incomes Rs.63,422/- Rs.1,27,394/-

Total Revenue Rs.4,38,44,678/- Rs.1,84,08,650/-

Expenses excluding Depreciation, Interest & Tax Rs.2,21,57,429/- Rs.1,69,66,817/-

Profit Before Interest, Depreciation & Tax Rs.2,16,87,249/- Rs.14,41,833/-

Depreciation & Amortization for the year Rs.28,18,34,572/- Rs.40,42,879/-

Interest Cost NIL NIL

Profit/(Loss) Before Taxation (Rs.26,01,47,323/-) (Rs.26,01,046/-)

Provision for Income Tax NIL NIL

Provision for Deferred Tax (Rs.3,81,784/-) Rs.2,98,469/-

MAT Credit Entitlement availed NIL NIL

Profit/(Loss) After Taxation (Rs.25,97,65,539/-) (Rs.23,02,577/-)

2. OPERATIONS:

Overall Review of the Business of the Company:

As you must be aware that the Company was carrying on the business of real estate and construction,

running of various malls, in the recent past and the Company was having various sites/ malls located

into the various parts of northern region of India. The members must also be aware that in past few

years the Company has kept all its projects on hold due to adverse market conditions.

You will also appreciate the fact that the Board of Directors, in their reports of all the previous financial

years, have intimated to the shareholders about the keeping on hold all of its projects due to adverse

market conditions. The Company is also incurring losses in all its financial years in the recent past.

M/s. Sunil Mistry & Co., Chartered Accountants, statutory auditors of the Company, who was appointed

in place of M/s. Vinay Gudi & Associates, Chartered Accountants, and who have conducted their audit of

the Company for the first time, have expressed concerns over nonperforming assets of the Company

and suggested their writing off from the books of the Company, so as to give true and correct view of the

financial statements of the Company. Accordingly the statutory auditors, along with management of the

Company, have visited all the projects of the Company. They have analyzed the current status, future

viability, and to some extent, assessed the profitability of the projects. Based on Statutory Auditors’

suggestions, the management has deliberated detailed thought process on the continuing or discarding

of projects. The management also considered the status & viability of other malls operated by other

companies in close vicinity and has reached to the conclusion that many of the malls are on the verge

of shut down.
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We would also like to bring to your kind attention that considering its long pending incomplete construction

status, the mall has became vulnerable to possible natural calamities or any other man made

disturbances.

This asset, which is actually a non performing asset of the Company for quite long, is in the state of

scrap and its value has completely been eroded off. Accordingly the management was of the view that

showing of this non performing asset in the financial statements of the Company, will not give true and

fair view of the exact financial position of the Company. The management of the Company don’t want to

create any type of falls impression in the minds of its members that the Company is having huge

assets in terms of its cost and selling value in market, but in actual realty its value is not more than any

scrap. Hence the Board of Directors of the Company has decided to write off this asset in the financial

statements of 31st March, 2016.

Accordingly the necessary accounting treatment which is prescribed by Accounting Standard No.36 –

Impairment of Assets, as issued by ICAI, which prescribed writing off of the impairment loss against the

profits of the Company. The impairment loss is an amount by which carrying amount, i.e. amount at

which the asset is shown in the balance sheet, exceeds the assets recoverable amount.

The said treatment will give true, fair and transparent picture of the financials of the Company in the

minds of its shareholders and other stakeholders.

You will also appreciate the fact that the Management has no control over the market forces and all are

aware of the challenging times faced by Real Estate players. Even the major players like DLF, DB

Realty, Unitech etc. are highly stressed. The only silver lining in our case is that the Company is having

“Zero Debt” and has been able to weather all the storms.

The Management and Board of Directors are striving and committed to bring the Company to the right

track and bring back the prosperity which the Shareholders have once seen and have relied upon.

Financial Performance of the Company:

During the year the Company has recorded the growth of around 235% in its revenue from operations

as compared to that of last year. Whereas the bottom line has dipped to losses of Rs.26,01,47,323/-

owing to impairment of assets.

Your Director strives to achieve better performance in the future taking maximum efforts to control the

costs and optimize the results in the coming years.

3. DIVIDEND:

In view of the losses incurred by the Company during the financial year under review, your Directors

express their inability to declare any dividend to its shareholders.

4. TRANSFER TO RESERVES:

In view of the losses incurred by the Company during the financial year under review, there is no amount

proposed to be transferred to Reserves of the Company.

5. ACCEPTANCE OF DEPOSIT:

Your Company has not accepted any deposits within the meaning of Section 73 of the Companies Act,

2013 and the Companies (Acceptance of Deposits) Rules, 2014.

6. DIRECTORS:

The Board of Directors of the Company, at present, comprises in all 4 Directors, who have wide and

varied experience in different disciplines of corporate functioning.
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The details are as below:-

Sr. No. Name of the Director & DIN No. Designation

1. Mr. Rupinder Singh Arora Chairman & Managing Director

DIN No. 00043968

2. Mr. Chandir Gidwani Independent Director

DIN No. 00011916

3. Mr. Navdeep Singh Khera Independent Director

DIN No. 00362310

4. Ms. Ritika Rupinder Arora Director

DIN No. 00102510

All independent directors have given declarations that they meet the criteria of independence as laid

down under section 149(6) of the Companies Act, 2013.

During the financial year under review there are no changes in the composition of the Board of Directors

of the Company.

7. MATERIAL CHANGES AND COMMITMENTS AFFECTING FINANCIAL POSITION BETWEEN THE END OF

THE FINANCIAL YEAR AND DATE OF THE REPORT:

There are no significant events affecting the financial position between the end of the financial year and

date of the Report, except the following:

(a) Resignation of Mr. Deepak Mishra, CFO of the Company:

Mr. Deepak Mishra, Chief Financial Officer of the Company has expressed his inability to continue

as CFO of the Company and had tendered his resignation from the employment of the Company

with effect from 30th May, 2016.

The Company is proposing to fill up the vacancy caused by resignation of CFO through its existing

manpower and human resources and planning to promote Mr. Manikuttan E. J., currently working

as Senior Accounts Officer, to the grade of Chief Financial Officer. The proposal of appointment of

Mr. Manikuttan E. J. will be considered in the forthcoming meeting of the members of the Board.

8. DIRECTORS’ RESPONSIBILITY STATEMENT:

Pursuant to provisions of section 134(3)(c) of the Companies Act, 2013, the Directors confirm that, to

the best of their knowledge and belief:

In the preparation of Annual Accounts, the applicable Accounting Standards have been followed along

with proper explanation relating to material departures;

a) The Directors had selected such accounting policies and applied them consistently and made

judgments and estimates that are reasonable and prudent so as to give a true and fair view of the

state of affairs of the Company at the end of the financial year and of the profit and loss of the

Company for that period;

b) The directors had taken proper and sufficient care for the maintenance of adequate  accounting

records in accordance with the provisions of this Companies Act, 2013 for safeguarding the assets

of the Company and for preventing and detecting fraud and other irregularities;

c) The director had prepared the annual accounts on going concern basis; and

d) The director had laid down internal financial controls to be followed by the Company and that such

internal financial controls are adequate and were operating effectively;
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