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NOTICE OF ANNUAL GENERAL MEETING

NOTICE is hereby given that the 29th Annual General Meeting of members of Rap Media Limited (the
Company’) will be held on Saturday, September 30, 2023 at 10:00 A.M. through Video Conferencing (“VC”)
/ Other Audio Visual Means (“OAVM”) to transact the following business:

ORDINARY BUSINESS:

1.

To consider and adopt the Audited Financial Statements of the Company for the financial year ended on
March 31, 2023, and the reports of the Board of Directors’ and Auditors’ thereon; and in this regard, to
consider and if thought fit, to pass with or without modification(s), the following resolutions as an
Ordinary Resolution:

“RESOLVED THAT the Audited Financial Statements of the Company for the financial year ended on
March 31, 2023 and the reports of the Board of Directors and Auditors thereon, as circulated to the
members be and is hereby considered and adopted”.

To appoint a Director in place of Ms. Ritika Arora (DIN: 00102510), who retires by rotation and being
eligible, offers herself for re-appointment; and in this regard, to consider and if thought fit, to pass with
or without modification(s) the following resolution as an Ordinary Resolution:

“RESOLVED THAT in accordance with the provisions of Section 152 and other applicable provisions of
the Companies Act, 2013, Ms. Ritika Arora (DIN: 00102510), who retires by rotation at this meeting, and
being eligible offers herself for re-appointment be and is hereby appointed as Director of the Company.”

SPECIAL BUSINESS:

3.

APPOINTMENT OF MR. KAPIL BAGLA (DIN: 00387814) AS AN INDEPENDENT DIRECTOR 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 Sections 149, 150 and 152 read with Schedule IV and
other applicable provisions of the Companies Act, 2013 (“Act”) and Companies (Appointment and
Qualification of Directors) Rules, 2014 (including any statutory modification(s) or re-enactment thereof,
for the time being in force) and relevant provisions of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”),
Mr. Kapil Bagla (DIN: 00387814) who was appointed as an Additional Director, pursuant to Section 161
of the Act read with the Articles of Association of the Company, in the category of Non-Executive Independent
Director of the Company by the Board on the recommendation of Nomination and Remuneration
Committee with effect from September 01, 2023, being eligible for appointment as a Director and in
respect of whom the Company has received a notice in writing from a member proposing her candidature
for the office of Director, be and is hereby appointed as a Director of the Company, not being liable to
retire by rotation.

RESOLVED FURTHER THAT Mr. Kapil Bagla, who has submitted a declaration that he meets the criteria
for independence and who is eligible for appointment, be and is hereby appointed as an Independent
Director of the Company in terms of Section 149 of the Act, for a term of five consecutive years commencing
from September 01, 2023 to August 31, 2028, not being liable to retire by rotation.

RESOLVED FURTHER THAT the Board be and is hereby authorised to take all such steps as may be
necessary, proper and expedient to give effect to this Resolution;

RESOLVED FURTHER THAT Mr. Irshad Mansuri, Company Secretary and Compliance Officer and/or
any one of the Directors of the Company be and are hereby severally authorized to do all necessary
things including filing requisite forms with Registrar of Companies, Mumbai."

Registered and Corporate Office By order of the Board of Directors
16, Arora House, For Rap Media Limited

New Gold Link, Union Park,

Khar (West), Mumbai — 400 052.

Rupinder Singh Arora
Managing Director
DIN: 00043968

Place: Mumbai
Date: September 01, 2023
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NOTES:

1.

Pursuant to the Circular No. 14/2020 dated April 08, 2020, Circular No.17/2020 dated April 13, 2020
issued by the Ministry of Corporate Affairs followed by Circular No. 20/2020 dated May 05, 2020, Circular
No. 02/2021 dated January 13, 2021, Circular No. 19/2021 dated December 08, 2021, Circular No. 21/
2021 dated December 14, 2021, Circular No. 2/2022 dated May 05, 2022 and General Circular No. 10/
2022 dated December 28, 2022 issued by the Ministry of Corporate Affairs (collectively referred to as
‘MCA Circulars’) and the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
as amended, read with the Circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated 12 May 2020, No.
SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated January 15, 2021, No. SEBI/HO/CFD/CMD2/CIR/P/2022/62
dated May 13, 2022 and Circular SEBI/HO/CFD/PoD-2/P/CIR/2023/4 dated January 5, 2023 issued by
the SEBI (collectively referred to as ‘SEBI Circulars’), companies are allowed to hold AGM through VC/
OAVM, without the physical presence of shareholders at a common venue. In compliance with the
Circulars, the AGM of the Company is being held through VC/OAVM.

Pursuant to the provisions of the Act, a shareholder entitled to attend and vote at the AGM is entitled to
appoint a proxy to attend and vote on his/her behalf and the proxy need not be a shareholder of the
Company. Since this AGM is being held pursuant to the MCA Circulars through VC / OAVM, physical
attendance of Shareholders has been dispensed with. Accordingly, the facility for appointment of proxies
by the Shareholders will not be available for the AGM and hence the Proxy Form and Attendance Slip are
not annexed to this Notice. Shareholders attending the AGM through VC / OAVM shall be counted for the
purpose of reckoning the quorum under Section 103 of the Act.

Institutional / Corporate Shareholders (i.e. other than individuals / HUF, NRI, etc.) are required to send
a certified 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 Company at

grievances@rapmalls.com and shall also be sent to the Scrutinizer at amit.jaste@ajcs.in by email

through its registered email address.

In accordance with the provisions of Regulation 36(3) of SEBI Listing Regulations and applicable
provisions of Secretarial Standard-2, a brief profile of Mrs. Ritika Arora and Mr. Kapil Bagla, nature of
expertise in specific functional areas, names of companies in which they hold directorships and
memberships/ chairmanships of committees of directors, their shareholding and relationships between
directors inter se and other information, is set out in annexure to this Notice and the same forms part
of this Notice.

In case of joint holders, a shareholder whose name appears as the first holder in the order of their
names as per the Register of Shareholders will be entitled to cast vote at the AGM.

In compliance with the regulatory provisions, the Annual Report of the Company for FY 2022-2023
along with the notice of the 29th AGM has been sent electronically only to those shareholders who have
registered their e-mail address with their DPs/ RTA/ the Company, as applicable, upto the cut-off date
i.e. Friday, September 01, 2023. The same is also hosted on the Company’s website
www.rapmedialtd.co.in and also on the website of the stock exchange i.e., www.bseindia.com and
website of CDSL (agency for providing the Remote e-Voting facility and e-voting system during the AGM)
i.e. www.evotingindia.com

Shareholders may please note that since the AGM of the Company will be held through VC / OAVM, the
Route Map is not annexed in this Notice.

In pursuance of Regulation 42 of SEBI (Listing Obligations & Disclosure Requirements) Regulations,
2015, the Company has notified closure of Register of Shareholders and Share Transfer Books from
Saturday, September 23, 2023 to Friday, September 29, 2023 (both days inclusive) for determining the
names of Shareholders eligible for the purpose of ensuing AGM.

SEBI vide its latest Circular dated March 16, 2023, in supersession of earlier Circulars in this regard,
has reiterated that it is mandatory for all holders of physical securities to furnish their PAN as well as
other KYC documents to the RTA (Registrar and Share Transfer Agent) of the Company in respect of all
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10.

1.

12.

13.

14.

15.

concerned Folios. The Folios wherein even any one of the PAN, Address with PIN Code, Email address,
Mobile Number, Bank Account details, Specimen Signature and Nomination by holders of physical
securities are not available on or after October 01, 2023, such Folios shall be frozen by the RTA. SEBI
has introduced Forms to lodge any request for registering PAN, KYC details or any change/ updation
thereof.

In terms of the aforesaid SEBI Circular, effective from January 1, 2022, any service requests or complaints
received from the member, are not processed by RTA till the aforesaid details/ documents are provided
to RTA.

Shareholders may also note that SEBI vide its Circular dated January 25, 2022 has mandated listed
companies to issue securities in dematerialized form only while processing service requests viz.
issue of duplicate securities certificates, claim from unclaimed suspense account. In view of the same
and to eliminate all risks associated with physical shares and avail various benefits of dematerialisation,
Shareholders are advised to dematerialise the shares held by them in physical form.

Relevant details and forms prescribed by SEBI in this regard including the mode of dispatch are
available on the website of the Company, for information and use by the Shareholders. You are requested
to kindly take note of the same and update your particulars timely.

Shareholders who are holding shares in demat mode are requested to notify any change in their
residential address, Bank A/c details and/ or email address immediately to their respective Depository
Participants.

The SEBI has mandated the submission of Permanent Account Number (PAN) by every participant in
securities market. Shareholders holding shares in electronic form are, therefore, requested to submit
their PAN to their Depository Participants with whom they are maintaining their demat accounts.
Shareholders holding shares in physical form should submit their PAN along with dully filled form ISR
— 1 to the Company / Satellite Corporate Services Pvt. Ltd. (Satellite).

As per the provisions of Section 72 of the Companies Act, the facility for registration of nomination is
available for the shareholders in respect of the shares held by them.

Further, shareholder desires to opt out / cancel the nomination and to record a fresh nomination,
requested to submit Form ISR-3 (in case of shares are held in physical form) or SH-14 (in case of
shares are held in electronic mode). The nomination form can be obtained from Satellite.

SEBI has mandated listed companies to issue securities in dematerialized form only, while processing
service requests for issue of duplicate securities certificate; claim from unclaimed suspense account;
renewal/ exchange of securities certificate; endorsement; sub-division/splitting of securities certificate;
consolidation of securities certificates / folios; and transmission and transposition. In this regards,
shareholders are requested to make request in Form ISR — 4. It may be noted that any service request
can be processed only after the folio is KYC Compliant.

Shareholders 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 Satellite, for consolidation into
a single folio.

Non-Resident Indian Shareholders are requested to inform Satellite, immediately of:
A Change in their residential status on return to India for permanent settlement.

B. Particulars of their bank account maintained in India with complete name, branch, account type,
account number and address of the bank with pin code number, if not furnished earlier.

To support ‘Green Initiative’, the shareholders who have not registered their email-id are requested to
register the same with their DPs in case shares are held in dematerialised form and with Satellite in
case shares are held in physical form, which could help the Company for sending paperless
communication in future. The Company has also made available an email-id registration facility to its
shareholders through Satellite, for the purpose of receiving all the communications including notice of
meetings and Annual Report, etc. in electronic mode.
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16.

17.

18.

19.

20.

21.

22.

23.

Shareholders seeking any statutory information or any other matter/ documents/ registers, etc. in
connection with the 29th AGM of the Company, may please send a request to the Company via email at

grievances@rapmalls.com.

The voting rights of the shareholders shall be in proportion to their shareholding in the Company as on
the cut-off date for e-voting i.e. Saturday, September 23, 2023.

Any person/ entity, acquires shares of the Company and becomes a member after sending notice of
this AGM and holding shares of the Company as on cut-off date for e-voting i.e. Saturday, September 23,
2023, can refer to this notice and remote e-voting instructions, hosted on the Company’s website at
https://www.rapmedialtd.co.in/about-us/Investor-Relations.

Any change of particulars including address, bank mandate and nomination for shares held in Demat
form, should be notified only to the respective Depository Participants where the Member has opened
his/her Demat account. The Company or its share transfer agent will not act on any direct request from
these Shareholders for change of such details. However, requests for any change in particulars in
respect of shares held in physical form should be sent to Satellite.

As per Regulation 40 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
as amended, securities of listed companies can be transferred only in dematerialized form with effect
from, April 1, 2019, except in case of request received for transmission or transposition of securities. In
view of this and to eliminate all risks associated with physical shares and for ease of portfolio
management, shareholders holding shares in physical form are requested to consider converting their
holdings to dematerialized form. Shareholders can contact the Company or Company’s Registrars
and Transfer Agent i.e. Satellite. The equity shares of the Company are compulsorily traded in demat
form. Shareholders desirous of trading in the shares of the Company are requested to get their shares
dematerialized.

Shareholders, who are holding shares of the Company as of the cut-off date for e-voting i.e. Saturday,
September 23, 2023, can also cast their votes during the AGM using e-voting facility, if not cast the same
during the remote e-voting period mentioned below.

In order to increase the efficiency of the e-voting process, SEBI vide its Circular SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated December 9, 2020, had decided to enable e-voting to all the demat account
holders by way of a single login credential through their demat accounts/ websites of Depositories/
Depository Participants. Demat account holders would be able to cast their vote without having to
register again with the e-voting service providers, thereby, not only facilitating seamless authentication
but also enhancing ease and convenience of participating in e-voting process.

All documents referred to in this Notice and the explanatory statement along with statutory records and
registers/ returns including ‘Register of Directors and Key Managerial Personnel and their shareholding’,
maintained under Section 170 of the Act, as required to be kept open for inspection under the Act, shall
be made available for inspection by the shareholders at the Registered Office of the Company during
business hours except Saturday, Sunday and National Holiday from the date hereof up to the date of
this AGM.

VOTING BY ELECTRONIC MEANS i.e. REMOTE E-VOTING/ E-VOTING DURING THE AGM:

Pursuant to the provisions of Section 108 of the Act 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 the Company is providing
facility of remote e-voting to its Shareholders in respect of the business to be transacted at the 29th
AGM. 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 AGM will be provided by CDSL.

The Shareholders 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 to not more than 1000
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shareholders on first come first serve basis. This will not include large Shareholders (Shareholders
holding 2% or more shareholding), Promoters, Institutional Investors, Directors, Key Managerial
Personnel, the Chairperson of the Audit Committee, Nomination and Remuneration Committee and
Stakeholders Relationship Committee, Auditors etc. who are allowed to attend the AGM without restriction
on account of first come first serve basis.

The Company has engaged the services of Central Depository Services (India) Limited (CDSL) as
authorized agency to provide e- voting facility. The Company has appointed Mr. Amit Jaste (FCS 7289,
CP 12234), of M/s. Amit Jaste & Associates Practicing Company Secretaries, as the scrutinizer
(“Scrutinizer”) for conducting the e-voting process in a fair and transparent manner. Those Shareholders,
who will be present in the AGM through VC / OAVM facility and have not cast their vote on the Resolutions
through remote e-voting and are otherwise not barred from PROXY so, shall be eligible to vote through
e-voting system during the AGM.

i) The remote e-voting period will commence on Wednesday, September 27, 2023 (9:00 a.m. IST)
and will end on Friday, September 29, 2023 (5:00 p.m. IST). During this period, Shareholders of the
Company, holding shares either in physical form or in dematerialized form, as on the cut-off date
i.e. Saturday, September 23, 2023, may cast their vote by remote e-voting. The remote e-voting
module will be disabled by CDSL for voting thereafter.

ii) The voting rights of Shareholders shall be in proportion of their holding in the paid-up equity share
capital of the Company as on the cut-off date i.e. Saturday, September 23, 2023.

iii) Only those Shareholders whose names are recorded in the Register of Shareholders of the
Company or in the Register of Beneficial Owners maintained by the Depositories as on the cut-off
date shall be entitled to vote. If a person was a Member on the date of the Book Closure as
aforesaid but has ceased to be a Member on the cut-off date, he/she shall not be entitled to vote.
Such person should treat this notice for information purpose only.

iv) The Scrutinizer shall after the conclusion of voting at the AGM, will first count the votes cast at the
meeting and thereafter unblock the votes cast through remote e-voting and shall make, not later
than two working days from 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.

v) The Results declared along with the report of the Scrutinizer shall be placed on the website of the
Company, www.rapmedialtd.co.in and on the website of CDSL e-Voting immediately after the
declaration of result by the Chairman or a person authorized by him in writing and communicated
to BSE Limited.

PROCESS AND MANNER FOR REMOTE E-VOTING. THE INTRUCTIONS FOR SHAREHOLDERS FOR REMOTE
E-VOTING ARE AS UNDER:

The voting period begins on Wednesday, September 27, 2023 (9:00 a.m. IST) and will end on Friday,
September 29, 2023 (5:00 p.m. IST). During this period shareholders’ of the Company, holding shares
either in physical form or in dematerialized form, as on the cut-off date Saturday, September 23, 2023
may cast their vote electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

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

Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 09, 2020, under
Regulation 44 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, listed
entities are required to provide remote e-voting facility to its shareholders, in respect of all shareholders’
resolutions. However, it has been observed that the participation by the public non-institutional
shareholders/retail shareholders is at a negligible level.

Currently, there are multiple e-voting service providers (ESPs) providing e-voting facility to listed entities
in India. This necessitates registration on various ESPs and maintenance of multiple user IDs and
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iv.

passwords by the shareholders.

In order to increase the efficiency of the voting process, pursuant to a public consultation, it has been
decided to enable e-voting to all the demat account holders, by way of a single login credential, through
their demat accounts/ websites of Depositories/ Depository Participants. Demat account holders would
be able to cast their vote without having to register again with the ESPs, thereby, not only facilitating
seamless authentication but also enhancing ease and convenience of participating in e-voting process.

In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 9, 2020 on e-Voting
facility provided by Listed Companies, Individual shareholders holding securities in demat mode are
allowed to vote through their demat account maintained with Depositories and Depository Participants.
Shareholders are advised to update their mobile number and email Id in their demat accounts in order

to access e-Voting facility.

Pursuant to above said SEBI Circular, Login method for e-Voting and joining virtual meetings for Individual
shareholders holding securities in Demat mode CDSL/NSDL is given below:

Type of shareholders Login Method

Individual Shareholders 1. Users who have opted for CDSL Easi / Easiest facility, can login

holding securities in demat through their existing user id and password. Option will be made

mode with CDSL. available to reach e-Voting page without any further authentication.
The URL for users to login to Easi / Easiest are https://
web.cdslindia.com/myeasi/home/login or visit
www.cdslindia.com and click on Login icon and select New System
Myeasi.

2. After successful login the Easi / Easiest user will be able to see the
e-Voting option for eligible companies where the evoting is in
progress as per the information provided by company. On clicking
the evoting option, the user will be able to see e-Voting page of the
e-Voting service provider for casting your vote during the remote e-
Voting period or joining virtual meeting & voting during the meeting.
Additionally, there is also links provided to access the system of all
e-Voting Service Providers i.e. CDSL/NSDL/KARVY/LINKINTIME,
so that the user can visit the e-Voting service providers’ website
directly.

3. If the user is not registered for Easi /Easiest, option to register is
available at https://web.cdslindia.com/myeasi/Registration/
EasiRegistration.

4. Alternatively, the user can directly access e-Voting page by providing
Demat Account Number and PAN No. from e-Voting link available
on www.cdslindia.com home page or click on https://
evoting.cdslindia.com/Evoting/EvotingLogin. The system will
authenticate the user by sending OTP on registered Mobile & Email
as recorded in the Demat Account. After successful authentication,
user will be able to see the e-Voting option where the evoting is in
progress and also able to directly access the system of all e-Voting
Service Providers.
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Type of shareholders Login Method

Individual Shareholders 1) If you are already registered for NSDL IDeAS facility, please visit the

Individual Shareholders e-Services website of NSDL. Open web browser by typing the
following URL: https://leservices.nsdl.com either on a Personal

holdi ities i t
moogz%vﬁﬁc’:ljgéel_s in dema Computer or on a mobile. Once the home page of e-Services is

launched, click on the “Beneficial Owner” icon under “Login” which
is available under ‘IDeAS’ section. A new screen will open. You will
have to enter your User ID and Password. After successful
authentication, you will be able to see e-Voting services. Click on
“Access to e-Voting” under e-Voting services and you will be able to
see e-Voting page. Click on company name or e-Voting service
provider name and you will be re-directed to e-Voting service provider
website for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting.

2) If the user is not registered for IDeAS e-Services, option to register
is available at https://eservices.nsdl.com. Select “Register Online
for IDeAS “Portal or click at https://leservices.nsdl.com/SecureWeb/

IdeasDirectReqg.jsp

3) Visit the e-Voting website of NSDL. Open web browser by typing the
following URL: https://www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile. Once the home page of e-Voting system
is launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section. A new screen will open. You will
have to enter your User ID (i.e. your sixteen digit demat account
number hold with NSDL), Password/OTP and a Verification Code
as shown on the screen. After successful authentication, you will be
redirected to NSDL Depository site wherein you can see e-Voting
page. Click on company name or e-Voting service provider name
and you will be redirected to e-Voting service provider website for
casting your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting

Individual Shareholders You can also login using the login credentials of your demat account
(holding securitiesin demat| through your Depository Participant registered with NSDL/CDSL for e-
mode) login through their Votjng facility. After Successfu] Iogin_, you will .be able.to see e-Voting
Depository Participants option. Once you click on e-Voting option, you will be redirected to NSDL/

CDSL Depository site after successful authentication, wherein you can
see e-Voting feature. Click on company name or e-Voting service provider
name and you will be redirected to e-Voting service provider website for
casting your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting.

Important note: Shareholders who are unable to retrieve User ID/ Password are advised to use Forget User
ID and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related
to login through Depository i.e. CDSL and NSDL

Login type Helpdesk details
Individual Shareholders holding Shareholders facing any technical issue in login can contact
securities in demat mode with CDSL CDSL helpdesk by sending a request at

helpdesk.evoting@cdslindia.com or contact at toll free
no.1800225533

Individual Shareholders holding Shareholders facing any technical issue in login can contact

securities in demat mode with NSDL NSDL helpdesk by sending a request at evoting@nsdl.co.in
or call at toll free no.: 1800 1020 990 and 1800 22 44 30
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