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MESSAGE FROM 
THE CHAIRMAN 

Chairman & Director 
 BIG  OOH  LIMITED (Formerly known as Armour Display Systems Limited)

Sahil Mangla

Dear Shareholders, Partners, and Well-Wishers, For over three 
decades, outdoor adver�sing was largely associated with 
sta�c formats and conven�onal media inventory. At BIG OOH 
LIMITED, we have sought to build a more integrated 
proposi�on - one where adver�sing becomes part of the 
everyday commute, is delivered with sensi�vity to public 
infrastructure, and is supported by technology that improves 

campaign planning, delivery and accountability.

Today, BIG OOH LIMITED has developed a differen�ated posi�on 
in India's Out-of-Home media landscape, with a focus on crea�ng 

brand-to-consumer touchpoints across high-foo�all public transit 
environments. By bringing television-style commercial content to 
railway sta�on pla�orms and other transit loca�ons, we enable 
brands to communicate through engaging formats in se�ngs that 

offer repeat exposure and meaningful audience a�en�on.

Our purpose has remained consistent: to provide brands with effec�ve 
exposure, strong visibility and a cost-efficient route into key urban 
markets. Transit environments offer a dis�nc�ve combina�on of high 
foo�all, repeat viewership and audience dwell �me. By integra�ng 
dynamic commercial content into these environments, we seek to 
combine the storytelling ability of television-style adver�sing with the 
scale and immediacy of Out-of-Home media.

The way brands connect with people in physical spaces con�nues to 
evolve. Out-of-Home adver�sing is increasingly becoming an ac�ve and 
engaging medium capable of delivering richer brand communica�on. Our 
performance during the year reflects this shi� and reinforces our 

confidence in the pla�orm and capabili�es we con�nue to build.

This progress is reflected clearly in our FY26 numbers. Revenue from 
Opera�ons grew 44.4% year-on-year to ₹109.57 Cr, Opera�ng EBITDA 
rose 42.0% to ₹38.75 Cr, and Net Profit grew 22.5% to ₹19.90 Cr - even as 

we con�nued to invest ahead of the curve in new sites and digital infrastructure. A summary of 
our key financial and opera�onal metrics for the year is set out below.
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FY26	FINANCIAL	&

OPERATIONAL	HIGHLIGHTS

 Financial / Opera�onal 
Metric

 

FY26 
Performance

 

YoY Growth / 
Change

 

Investment Context

 

Revenue from Opera�ons

 

₹109.57 Cr

 

+44.4%

 

Broad-based topline growth driven by network 
scale expansion and improved yield across urban 
transit hubs.

 

Total Income

 

₹110.98 Cr

 

+45.2%

 

Reflects the combined growth of opera�ng 
revenue and other income as the pla�orm 
scaled through the year.

 

Opera�ng EBITDA
 

₹38.75 Cr
 

+42.0%
 

Absolute EBITDA grew broadly in line with 
revenue, reflec�ng the high-yield nature of the 
underlying media assets.

 

EBITDA Margin  35.4%  -60 bps 

Margin held largely steady; the modest 
moderation reflects planned investment in new 
sites and digital infrastructure ahead of revenue 
contribu�on. 

Net Profit (PAT)  ₹19.90 Cr  +22.5% 
Healthy bo�om-line growth despite a higher 
finance and deprecia�on cost base �ed to 
network expansion. 

PAT Margin
 

18.2%
 

-325 bps
 

Margin modera�on is a func�on of higher 
finance costs and deprecia�on on newly 
capitalised assets, not a decline in underlying 
operating performance.

 

Finance Costs
 

₹2.81 Cr
 

+164.3%
 Reflects incremental borrowings deployed to 

fund the rollout of new bus
 

shelters, metro 
corridors and digital screens.

 

Deprecia�on & Amor�za�on

 

₹7.57 Cr

 

+106.2%

 Mirrors the significant addi�on to the fixed-asset 
base as the Company scaled its physical and 
digital footprint.

 

Total Comprehensive Income

 

₹19.89 Cr

 

+21.9%

 
Tracks closely with PAT, with limited 
actuarial/OCI vola�lity during the year.

 

EPS (Basic & Diluted)

 

₹12.63

 

+21.9%

 

Per-share earnings grew in line with PAT, with 
no dilu�ve impact during the year.

 

Note: Figures are derived from the audited Statement of

 

Profit and Loss for the year ended March 31, 2026. Opera�ng EBITDA is computed as 
Profit Before Tax add back Finance Costs and Deprecia�on & Amor�za�on Expense.
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OUR NETWORK, OUR SCALE
Today, BIG OOH LIMITED operates an extensive transit-media network across mul�ple states in India, with a 

significant presence across high-foo�all railway and public-transit loca�ons. Our network enables brands to 

engage with commuters in environments characterized by repeat exposure and meaningful dwell �me. At 

the core of our business is our long-standing associa�on with Indian Railways and other public authori�es, 

through which we have developed significant experience and opera�ng capabili�es in transit media.

BUILDING BIG PIXEL - OUR IN-HOUSE TECHNOLOGY INITIATIVE
As we scale our media network, we are also inves�ng in building technology capabili�es in-house that can 

support the next phase of our growth. Big Pixel is a new technology ini�a�ve currently under development 

• Future Contextual & Programma�c Capability - Big Pixel is being designed to enable more flexible   

campaign planning and delivery over �me, including loca�on- and �me-based scheduling and, as 

the pla�orm develops, deeper integra�on with programma�c adver�sing ecosystems.
• Big Pixel - Under Development - Our in-house team is building Big Pixel as a technology pla�orm 

intended to support media inventory management, mul�screen content scheduling, campaign 

management, proof-of-play capabili�es and, progressively, data-assisted campaign planning. The 

pla�orm remains under development and these capabili�es will be introduced in phases following 

development, tes�ng and commercial readiness.
• Client Diversifica�on & Reten�on - We con�nue to broaden our adver�ser base across sectors 

including FMCG, BFSI, automobiles, telecom and e-commerce, while strengthening rela�onships 

with leading brands and media agencies. Our focus remains on increasing repeat engagement, 

expanding direct client rela�onships and widening access to our inventory through agency and 

technology-enabled channels.
• Experien�al Brand Integra�on - We con�nue to complement our core media offering with 

experien�al formats at suitable high-dwell loca�ons, including sampling, interac�ve ac�va�ons and 

other brand engagement ini�a�ves.

Our current business con�nues to be driven by mone�za�on of media inventory through direct and agency 

sales. Over �me, we intend Big Pixel to complement this core business by crea�ng a technology layer that can 

improve campaign planning, inventory u�liza�on, delivery transparency and scalability. As the pla�orm is 

developed and tested, we will evaluate its phased deployment across our network.

MACRO OUTLOOK & INDUSTRY HEADROOM
According to the FICCI-EY Media & Entertainment Industry Report, India's Out-of-Home adver�sing sector 

reached ₹59.2 billion in 2024 and is projected to reach approximately ₹79 billion by 2027. Within this, transit 

media - our core category - is expected to grow from ₹16 billion to ₹26 billion over the same period, 

expanding its share of total industry spend from roughly 27% to nearly 33%, while digital OOH remains the 

fastest-growing segment, expanding at approximately 23% CAGR.
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Based on management es�mates and available industry data, India's addressable OOH market offers 

substan�al long-term headroom, par�cularly in transit and digital Out-of-Home formats. As organized, 

technology-enabled media infrastructure expands, we believe BIG OOH is well posi�oned to par�cipate in 

this growth by crea�ng cleaner, more structured adver�sing environments and by improving the 

effec�veness with which brands engage audiences in public spaces.

THE ROAD AHEAD
Having grown revenue from ₹75.87 Cr in FY25 to ₹109.57 Cr in FY26, we remain focused on sustaining a 

disciplined growth trajectory in the years ahead. Our priori�es include expanding the network selec�vely, 

improving yield from exis�ng assets, broadening the adver�ser base across direct and agency channels, and 

con�nuing the in-house development and tes�ng of Big Pixel as a future technology pla�orm for the 

business.
On behalf of the Board of Directors, I extend my sincere gra�tude to our shareholders, clients, employees, 

and our municipal and transit partners for their con�nued trust, support, and collabora�on. It is this shared 

confidence that allows us to keep building responsibly for the future.

With Warm Regards
Sahil Mangla

Chairman
Big OOH Limited

(Formerly known as Armour Display Systems Limited)
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It is my privilege to address you as we reflect on a year of meaningful progress and opera�onal strengthening at BIG OOH 
LIMITED. FY 2025–26 has been marked by focused execu�on, expansion of our opera�ng presence, improved 
efficiencies, and con�nued engagement with adver�sers, agencies and public-sector partners.
Our efforts during the year remained centred on strengthening our core Out-of-Home and transit-media opera�ons, 
improving asset u�lisa�on, maintaining service standards across opera�ng loca�ons, and building a stronger pla�orm for 
future growth. These ini�a�ves have helped reinforce BIG OOH's posi�on in India's evolving Out-of-Home and transit 
adver�sing landscape. 
An effec�ve transit-media pla�orm requires disciplined execu�on, reliable infrastructure and strong on-ground 
opera�onal capabili�es. During the year, our opera�ons and technical teams con�nued to focus on project 
commissioning, maintenance of adver�sing assets, expansion into addi�onal loca�ons and improvement of opera�onal 
processes across public transit environments.
The Company has developed a presence across mul�ple ci�es and railway loca�ons in India. Rather than measuring our 
progress only by the number of adver�sing units deployed, our focus remains on the quality of loca�ons, audience 
relevance, asset up�me, opera�onal efficiency and commercial produc�vity of our network.
A cornerstone of our opera�ng philosophy is con�nuous improvement in execu�on and repor�ng. During the year, we 
con�nued strengthening our scheduling, campaign monitoring and repor�ng processes with the objec�ve of providing 
adver�sers and agencies with greater transparency and consistency in campaign delivery.
At the same �me, we have begun developing Big Pixel, a new technology ini�a�ve being built in-house by BIG OOH. Big 
Pixel is presently under development and is not yet in commercial use. It is envisaged as a technology pla�orm that, over 
�me, may support capabili�es such as centralised inventory management, mul�screen scheduling, proof-of-play 
repor�ng, data-assisted campaign planning and poten�al integra�on with programma�c adver�sing ecosystems.
The development of Big Pixel reflects our belief that the future of Out-of-Home adver�sing will increasingly combine 
physical media infrastructure with technology, data and automa�on. Our objec�ve is to build these capabili�es carefully 
and progressively, while ensuring that the Company's current opera�ons remain focused on dependable execu�on and 
adver�ser service.
Our exis�ng business con�nues to be driven primarily through direct adver�ser rela�onships and media-agency 
channels. We remain commi�ed to deepening these rela�onships by offering adver�sers access to strategically located 

transit-media assets, responsive execu�on and effec�ve campaign delivery.
Looking ahead, BIG OOH will con�nue to pursue growth through a combina�on of network 
expansion, improved mone�sa�on of exis�ng assets, selec�ve digital conversion, stronger 
adver�ser rela�onships and disciplined development of our in-house technology capabili�es.
Our focus will remain on sustainable growth rather than expansion for its own sake. We intend 

to priori�se loca�ons and opportuni�es where we believe BIG OOH can create long-term 
commercial value while maintaining high standards of opera�onal execu�on.

I would like to place on record my apprecia�on for the dedica�on of our employees and 
opera�ng teams, whose efforts across loca�ons form the backbone of our business. I 
also thank our adver�sers, agencies, shareholders, railway authori�es, municipal 
bodies and other partners for their con�nued confidence and support.
As we move into the next phase of our journey, we remain commi�ed to building BIG 
OOH into a stronger, more technology-enabled and scalable Out-of-Home media 
pla�orm while maintaining the discipline and execu�on focus that have supported 
our progress thus far.

With warm regards,
Madan Lal
Whole-Time Director
BIG OOH LIMITED

(Formerly known as Armour Display Systems Limited)
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4.

 

TO APPROVE THE SHIFTING OF REGISTERED OFFICE FROM ONE STATE TO ANOTHER 

 

 To consider and if thought fit, to pass with or without modifica�on(s), the following resolu�on as 

Special Resolu�on:

 “RESOLVED THAT

 

pursuant to the provisions of Sec�on 12, 13 and other applicable provisions, if any, 

of the Companies Act, 2013 read with the Companies (Incorpora�on) Rules,

 

2014 (including any 

statutory modifica�on(s) or re-enactment thereof for the �me being in force),

 

and subject to the 

approval of the Central Government (Regional Director), and such other

 

approvals, consents, 

permissions, and sanc�ons as may be required, the consent of the

 

members

 

be and is hereby 

accorded for shi�ing the Registered Office of the Company from the State of

 

Tamil Nadu to the Na�onal

Capital Territory of Delhi and that Clause II of the Memorandum of Associa�on of the Company 
  

 
“II. The Registered Office of the Company will be

 
situated in the Na�onal Capital Territory of Delhi..”

 

RESOLVED FURTHER THAT
 

upon the approval of the Central Government (Regional
 

Director), the 

Registered Office of the Company be shi�ed from its current address TL-7, 3rd Floor, Alsa Mall, No.4, 

Mon�eth Road Egmore, Chennai, Tamil Nadu, India, 600008 to
 

the new address at Asset No. 2 6th 

Floor Hotel Pullman Caddie Commercial Tower Aerocity, New Delhi - 110037, India. 

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to 

make any modifica�ons, altera�ons, clarifica�ons, or amendments as may be required by the Registrar 

of Companies, Regional Director, or any other authority, and to do all such acts, deeds, ma�ers, and 

things as may be necessary or expedient to give effect to this resolution, including filing of necessary 

forms with the Registrar of Companies.”  

5. APPROVAL OF RELATED PARTY TRANSACTION WITH SAPPHIRE MEDIA LIMITED FOR ACQUISITION 

OF SPECIFIED BUSINESS ON SLUMP SALE BASIS
 

To consider and, if thought fit, to pass with or without modifica�on the following as Special 

Resolu�on: 
 

“RESOLVED THAT
 

pursuant to the provisions of Sec�ons 188, 102 and other applicable provisions, if 

any, of the Companies Act, 2013 (“Act”), read with the Companies (Mee�ngs of Board and its Powers) 

Rules, 2014, and other applicable rules made thereunder, and subject to
 

such approvals, consents, 

permissions and sanc�ons as may be required under applicable laws, consent of the Members of the 

Company be and is hereby accorded to the Board of Directors of the Company to enter into and give 

effect to the Business Transfer Agreement (“BTA”) with Sapphire Media Limited (“SML”), the holding 

company of the Company, for acquisi�on of the specified business of SML as a going concern on a 

slump sale basis, comprising the business assets, transferred intellectual property including

 

goodwill, 

business contracts, iden�fied employees, applicable licences and permits and Iden�fied liabili�es, for a 

total considera�on not exceeding ₹95,00,00,000 (Rupees Ninety-Five Crore only), on such terms and 

conditions as may be agreed between the Company and SML, in accordance with the applicable laws 

and the terms approved by the Members.

 

RESOLVED FURTHER THAT

 

the Members hereby note and approve that the aforesaid transac�on is 

not in the ordinary course of business of the Company, however is proposed to be undertaken on an 

Be and is hereby substituted by the following clause:

No�ce of the 16TH

 

Annual General Mee�ng of the members of Big OOH Limited (Formerly known 

as Armour Display Systems Limited)

 

 
Notice

 

is hereby given that the 16
th 

Annual General Mee�ng (“AGM”)

 

of the members of the 
Company, Big OOH Limited (Formerly known as Armour Display Systems Limited) will be held on 
Wednesday, 30 th

 

September 2026 at 01:00 PM (IST), through Video Conferencing / Other

 

Audio-
Visual Means (“VC / OAVM”) to transact the following business:-

 
 ORDINARY BUSINESS:

 
1.

 

To receive, consider and adopt the Audited Standalone Financial Statements of the Company 

for the financial year ended March 31, 2026, together with the Reports of the Board of 

Directors and Auditors thereon.

 

 2.
 

To appoint a Director in place of Ms. Sonal Garg (DIN: 08028120), who re�res by rota�on 

and being eligible, offers herself for re -appointment. 
 

 

SPECIAL BUSINESS:
 

3.  REGULARISATION OF MS. VARINDA (DIN: 11228217) AS NON -EXECUTIVE INDEPENDENT 

DIRECTOR  

To consider and, if thought fit, to pass with or without modifica�on the following as Special 

Resolu�on:  

“RESOLVED THAT pursuant to the provisions of Sec�on 149, 150, 152, 161(1) read with schedule IV 

and Companies (Appointment and Qualifica�on of Directors) Rules, 2014, and other applicable 

provisions, sec�ons, rules of the Companies Act, 2013 (including any statutory modifica�ons or re -

enactment thereof for the �me being in force), on the recommenda�on of the
 

Nomination & 

Remuneration Commi�ee and approval of the Board of Directors for appointment of Ms. Varinda 

(DIN: 11228217), as an Addi�onal Director (Non-Executive & Independent) w.e.f, August 07, 2026, and 

who holds office up to the date of this Annual General Mee�ng of the Company, and who qualifies for 

being appointed as an Independent Director and in respect of whom the Company has received a 

Notice in wri�ng from a Member under sec�on 160 of the Act, proposing her candidature for the 

office of Director of the Company, being so eligible, be appointed as an Independent Director of the 

Company, not liable to re�re by rota�on, to hold office for a term of 5 (five) consecu�ve years 

commencing 

 

August

 

07, 2026.

 

RESOLVED FURTHER THAT

 

Ms. Varinda

 

shall not be liable to re�re by rota�on during her tenure as an 

Independent Director of the Company.

  

“RESOLVED FURTHER THAT

 

any of the Director of Company for the �me being be and is hereby 

severally authorized to sign and execute all such documents and papers (including appointment le�er 

etc.) as may be required for the purpose and file necessary e-form with the Registrar of Companies 

and to do all such acts, deeds and things as may considered expedient and necessary in this regard. ”
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arm’s length basis, with the considera�on being determined/evaluated in accordance with the 

valua�on report and the terms of the BTA.

 RESOLVED FURTHER THAT

 

the Board of Directors be and is hereby authorised to make such 

modifications, amendments, addi�ons or varia�ons to the BTA and the documents incidental thereto 

as may be necessary or desirable for giving effect to the transac�on, including an increase or decrease 

of up to 10% (Ten per cent) in the considera�on value of the transac�on from the amount approved 

by the Members provided that such modifica�ons, amendments, addi�ons or varia�ons do not 

materially alter the nature or scope of the transac�on and are in accordance with applicable laws and 

the terms and parameters approved by the Members.

 
RESOLVED FURTHER THAT

 

the Board of Directors of the Company be and is hereby authorised to 

finalise, execute and deliver the BTA and all other agreements, deeds, documents, instruments and 

writings and to undertake all such
 

acts, deeds, ma�ers and things as may be necessary, desirable or 

expedient for the purpose of giving effect to the aforesaid transac�on.”
 

RESOLVED FURTHER THAT
 

the Board of Directors of the Company be and is hereby authorised to 

make such modifica�ons,
 

amendments, addi�ons or varia�ons to the terms and condi�ons of the 

transac�on as may be necessary or appropriate, provided that the same are within the scope and 

limits approved by the Members and are in accordance with applicable laws.”
 

RESOLVED FURTHER THAT  the Board of Directors of the Company be and is hereby authorised to do 

all such acts, deeds, ma�ers and things, including making necessary filings with the Registrar of 

Companies and other statutory or regulatory authori�es, as may be necessary to give effect to this 

resolution.”  

 

For and on behalf of the board 

Big OOH Limited
 

                                                                                  
(Formerly known as Armour Display Systems 

Limited)
 
 

                                                                                                                                      
Sd/-
 

                     
Daksha Agarwal                 

Company Secretary

 

Membership No.: A65247

 

                                                                                                                           
 

Date: September 05, 2026

 

Place: New Delhi 
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Notes: 

1. Ministry of Corporate Affairs (“MCA”) has vide its General circular no. 10/2022 dated December 28, 

2022 read with circular No. 2/2022 dated May 5, 2022 read with circulars dated May 5, 2020, January 13, 

2021, and December 14, 2021 (collec�vely referred to as “MCA Circulars”) permi�ed the holding of the 

Annual General Mee�ng (“AGM”) through VC / OAVM, without the physical presence of the Members at 

a common venue. In compliance with the provisions of the Companies Act, 2013 (“Act”), SEBI (Lis�ng 

Obliga�ons and Disclosure Requirements) Regula�ons, 2015 (“SEBI Lis�ng Regula�ons”) and MCA 

Circulars, the AGM of the Company is being held through VC / OAVM.

2. The Explanatory Statement pursuant to Sec�on 102(1) of the Companies Act, 2013 (“the Act”) 

rela�ng to the special business to be transacted at the Annual General Mee�ng (“AGM”/ “Mee�ng”) is 

annexed hereto.

3. M/s. KFin Technologies Limited (“KFintech”), Registrar & Transfer Agent of the Company (“RTA”), shall 

be providing facility for e-vo�ng and a�ending the AGM through video conferencing. Members of the 

Company under the category of Ins�tu�onal Investors are encouraged to a�end and vote at the AGM 

through VC. 

4.In compliance with the applicable MCA Circulars, the No�ce of the AGM is being sent only through 

electronic mode (by e-mail) to those members whose e-mail ids are registered with the Company/ 

Depositories and will also be available on the Company's website at h�ps://armourdigitalooh.com/ and 

on the website of KFintech at h�ps://evo�ng.kfintech.com. 

5. Since this AGM is being held through VC/OAVM pursuant to the Circulars, physical a�endance of 

members has been dispensed with. Accordingly, the facility for appointment of proxy by the members 

under Sec�on 105 of the Act will not be available for the AGM and hence the Proxy Form and A�endance 

Slip are not annexed to this No�ce.

6. In compliance with the provisions of Sec�on 108 of the Act, read with Rule 20 of the Companies 

(Management and Administra�on) Rules, 2014, as amended from �me to �me, the Company has 

extended e-vo�ng facility for its members to enable them to cast their votes electronically on the 

resolu�ons set forth in this No�ce. The period of remote e-vo�ng before the AGM commences on 

Sunday, September 27, 2026 (9:00 a.m. IST) and ends on Tuesday, September 29, 2026 (5:00 p.m. IST). 

The vo�ng rights of the Shareholders shall be in propor�on to their shares of the paid-up equity share 

capital of the Company as on the cut-off date, i.e Wednesday, September 23, 2026. 

7. The Company has appointed Ms. Anu Malhotra (ACS A39971, CP No. 16221) of Anu Malhotra & 

Associates, Prac�cing Company Secretary, to act as the Scru�niser to scru�nise the e-vo�ng process in a 

fair and transparent manner and Ms. Anu Malhotra has communicated her willingness to be appointed 

and be available for the purpose. 

8. The Scru�niser shall, immediately a�er the conclusion of the e-vo�ng at the AGM, first count the 

votes cast through e-vo�ng during the mee�ng and therea�er unblock the votes cast through remote e-

vo�ng before the AGM in presence of at least two witnesses who are not in the employment of the 

Company, and make a consolidated Scru�niser's Report of the total votes cast in favour or against, if any, 

and submit the same to the Chairperson or a person authorised by him in wri�ng who shall countersign 

the same. 

9. Members a�ending the AGM through VC shall be counted for the purpose of reckoning the quorum 

under Sec�on 103 of the Act.  

10. Members seeking or requiring any clarifica�on or informa�on in respect of any ma�er to be placed 

at the AGM may send their requests to the Company by Thursday, September 24, 2026, 5:00 p.m. (IST) at 

compliance@armourds.com.
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arm’s length basis, with the considera�on being determined/evaluated in accordance with the 

valua�on report and the terms of the BTA.
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11. In case of joint holders, the member whose name appears as the first holder in the order of names 

as per the Register of Members of the Company will be en�tled to vote. 

12. As per the provisions of Sec�on 72 of the Act, the facility for making the nomina�on is available for 

the members in respect of the shares held by them. Members who have not yet registered their 

nomina�on are requested to register the same by submi�ng Form No. SH-13. Members are requested to 

submit the said form to their Depository Par�cipant (DP) in case the shares are held in electronic form 

and to KFintech in case the shares are held in physical form. 

13.Ins�tu�onal/Corporate Shareholders (i.e. other than individuals/HUF, NRI, etc.) are required to send 

a scanned copy (PDF/JPG Format) of its Board or governing body Resolu�on/Authorisa�on etc. 

authorising its representa�ve to a�end the AGM through VC on its behalf and to vote either through 

remote e-vo�ng or during AGM together with a�ested specimen signature(s) of the duly authorised 

representa�ve(s). The said Resolu�on/Authoriza�on shall be sent electronically through registered email 

ids to the Company at compliance@armourds.com with a copy marked to evo�ng@kfintech.com and the 

Scru�niser at csanumalhotra0403@gmail.com. 

14. All documents referred to in the No�ce will also be available electronically for inspec�on without 

any fee by the members from the date of circula�on of this No�ce up to the date of AGM. Members 

seeking to inspect such documents can send an email to compliance@armourds.com. 

15. Since this AGM will be held through Video Conferencing ('VC') / Other Audio Visual Means ('OAVM'), 

(a) Members will not be able to appoint proxies for the mee�ng, and (b) A�endance Slip & Route Map 

are not annexed to this No�ce. The Route Map is not required to be annexed to this No�ce.

16. The Members can join the AGM in the VC/OAVM mode 15 minutes before and a�er the scheduled 

�me of the commencement of the Mee�ng by following the procedure men�oned in the No�ce. 

17. The Register of Directors and Key Managerial Personnel and their shareholding maintained under 

Sec�on 170 of the Act and other relevant registers and documents referred in the No�ce will be available 

electronically for inspec�on by the members during the AGM.
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INSTRUCTIONS FOR E-VOTING AND JOINING THE AGM ARE AS FOLLOWS:

 
 
 

A. VOTING THROUGH ELECTRONIC MEANS: 

 

 

a)

 

Pursuant to the provisions of Section 108 and other applicable provisions, if any, of the Act read 
with Rule 20 of the Companies (Management and Administration) Rules, 2014, as amended from 
time to time, and applicable Circulars, the Company is giving the facility of remote   e -Voting to 
its members. The facility of casting votes by a member using an electronic voting system from a

 
place other than venue of the AGM (“remote e-voting”) as well as voting at the AGM through VC 
(“e-voting at the AGM”) will be provided by Company’s Registrar and Transfer Agent i.e. M/s 
KFin Technologies Limited. The instructions for remote e-voting and facility for those members 
participating in the AGM to cast vote through e-voting system during the AGM are given in the 
Notice.

 
 b)

 

The remote e-voting period commences on Sunday, September 27, 2026 (9:00 a.m. IST) and ends 
on Tuesday, September 29, 2026 (5:00 p.m. IST).

 
During this period, members holding shares 

either in physical form or in demat form, as on 
 

Wednesday, September 23, 2026 (i.e. “cut-off” 
date), may cast their vote electronically.

 
 

c)
 

The remote e-voting module shall be disabled by KFintech for voting thereafter. Those members 
who will be present in the AGM through VC facility and have not cast their vote on the resolution 
through remote e-voting and are otherwise not barred from doing so, shall be eligible to vote 
through e-voting system during the AGM. A person who is not a member as on the cut-off date 
should treat this Notice for information purposes only. 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. 

 

d)  The members who have cast their vote by remote e-voting prior to the AGM may also attend/ 
participate in the AGM through VC but shall not be entitled to cast their vote again. 

 

e)
 

In terms of provisions of Section 107 of the Companies Act, 2013, since the Company is 
providing the facility of remote e-voting to the members, there shall be no voting by show of 
hands at the AGM. The Company is also offering a facility for voting

 
by way of “Insta Poll” at the 

AGM for the members attending the meeting who have not cast their vote by remote e-voting. If a 
member cast votes by both modes i.e. remote e-voting and Insta Poll at the AGM, then voting 
done through remote e-voting shall prevail and Insta Poll

 

shall be treated as invalid.
 

 

B. THE DETAILS OF THE PROCESS AND MANNER FOR REMOTE E -VOTING ARE   EXPLAINED HEREIN  

BELOW -  A PPLICABLE FOR NON  - INDIVIDUAL SHAREHOLDERS  HOLDING SECURITIES IN DEMAT MODE AND  
 

a)

 

Please access the RTA’s e-voting platform at the URL: https://evoting.kfintech.com/. 

 
 

b)

 

Members whose email ids are registered with the Company/ Depository Participants (s), will 
receive an email from KFintech which will include details of e-voting Event Number (EVEN) i.e., 
10245, USER ID and password. Members are requested to use these credentials at the Remote 
Voting Login at the abovementioned URL. 

 
 

c)

 

Alternatively, if the member is already registered with RTA’s e-voting platform, then he can use 
their existing User ID and password for casting the vote through remote e-voting. If they have 
forgotten the password, then they may click “forgot password” and enter Folio No. or DP ID 
Client ID and PAN to generate a password. 

 

SHAREHOLDERS HOLDING SECURITIES    IN PHYSICAL MODE: 
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Password. Post successful authentication, click 
on “Access to e-voting” 

 
 

Click on the Company name or e-voting service 
provider and you will be re-directed to e-voting 
service provider website (i.e. KFintech) for 
casting the vote during the remote e-voting 
period. 

 
 

 

The option will be made available to reach e-voting 
page without any further authentication. 

 
 

Click on Company name or e-voting service 
provider name to cast your vote during the remote 
e-voting period. 

 

User not registered for IDeAS

 

e-Services 

 
 To register click on link: 

https://eservices.nsdl.com (Select “Register 
Online for IDeAS”) 

 or 
 https://eservices.nsdl.com/SecureWeb/IdeasDirec

tReg.jsp
 

  Proceed with completing the required fields. 
 

 

User not registered for Easi/Easiest 

 
 Option to register is available at: 
https://web.cdslindia.com/myeasitoken/home/login 

 
 Proceed with completing the required fields. 

 

First -time users can visit the e -voting website 
directly and follow the process below:  

 
Go to URL: https://www.evoting.nsdl.com/  

 

Click on the icon “Login” which is available 
under ‘Shareholder/Member’ section.  

 

Enter User ID (i.e. 16-digit demat account 
number held with NSDL), Password/OTP and a 
Verification Code as shown on the screen. 

 
 

Post successful authentication, you will be 
redirected to NSDL Depository site wherein you 
can see e-voting page. 

 
 

Click on the Company name or e-voting service 
provider name and you will be redirected to e-
voting service provider website (i.e. KFintech) 
for casting your vote during the remote e-voting 
period. 

 
 

Members can also download NSDL Mobile 
App “NSDL Speede” facility by scanning the 
QR code men�oned below for a seamless 
voting experience.

 
 

First -time users can visit the e -voting website 
directl y and follow the process below:  
 
Go to URL: www.cdslindia.com  
 

Click on the icon “E-voting”  
 

Provide Demat Account Number and PAN No.  
 

System will authenticate user by sending OTP on 
registered Mobile & Email ID as recorded in the 
demat Account. 

 
 

After successful authentication, the user will be 
provided links for the respective ESP where the e-
voting is in progress. 

 
 

Click on the Company name and you will be 
redirected to e-voting service provider website (i.e. 
KFintech) for casting your vote during the remote e-
voting period. 
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d)

 

Members can also use SMS service to get the credentials if their mobile number is registered 
against Folio No. / DP ID Client ID, by sending SMS: MYEPWD <space> EVEN No.+Folio No. 
(in case of physical shareholders) or MYEPWD <space> DP ID Client ID (in case of shares held 
in DEMAT form) to 9212993399. 

 
 

e)

 

Enter the login credentials (i.e. User ID and password). In case of physical folio, User ID will be 
EVEN (E-voting Event Number) followed 10245 by folio number. In case of Demat account, User 
ID will be your DP ID and Client ID. However, if you

 

are already registered with KFintech for e-
voting, you can use your existing User ID and password for casting your vote. 

 
 
f)

 

After entering these details appropriately, click on “LOGIN”. 

 
 
g)

 

You will now reach the password change menu wherein you are required

 

to mandatorily change 
your password. The new password shall comprise of minimum 8 characters with at least one upper 
case (A-Z), one lower case (a-z), one numeric value (0-9) and a special character (@,#,$, etc). The 
system will prompt you to change your password and update your contact details like mobile 
number, email ids etc., on first login. It is strongly recommended that you do not share your 
password with any other person and that you take utmost care to keep your password confidential. 

 
 h)

 
You need to login again with the new credentials. 

 
 i)

 
On successful login, the system will prompt you to select the “EVENT” i.e., Big OOH Limited. 

 
 j)

 
On the voting page, enter the number of shares (which represents the number of votes) as on the 
cut-off Date under “FOR/AGAINST” or alternatively, you may partially enter any number “FOR” 
and partially “AGAINST” but the total number in “FOR/AGAINST” taken together shall not 
exceed your total shareholding as mentioned herein above. You may also choose the option 
ABSTAIN. If the member does not indicate either “FOR” or “AGAINST”, it will be treated as 
“ABSTAIN” and the shares held will not be counted under either head.  

 
k)  Members holding multiple folios/demat accounts shall choose the voting process separately for 

each folio/demat account.  
 

l)  Voting has to be done for each resolution of the AGM Notice separately. In case you do not desire 
to cast your vote on any specific resolution it will be treated as abstained.  

 

m)  You may then cast your vote by selecting an appropriate option and click on “Submit”.  
 

n)
 

A confirmation box will be displayed. Click “OK” to confirm, and “CANCEL” to modify. Once 
you have voted on the

 
resolution(s), you will not be allowed to modify your vote. During the 

voting period, members can login any number of times till they confirm the voting on all the 
resolutions by clicking “SUBMIT”. 

 
 

Option 1 –
 

Login through Depositories
 

NSDL
 

CDSL
 

Member s who have already registered and 
opted for IDeAS facility to follow below steps: 

 
 

Go to URL: 

 

https://eservices.nsdl.com 

 
 

Click on the “Beneficial Owner” icon under 
‘IDeAS’ section. 

 
 

On the new page, enter the existing User ID and 

Members who have already registered and opted 
for Easi / Easiest to follow below steps: 

 
 

Go to URL: 

 

https://web.cdslindia.com/myeasitoken/home/login; 

 
 

URL: www.cdslindia.com and then go to Login and 
select New System Myeasi. 

 
 

Login with user id and password. 
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Password. Post successful authentication, click 
on “Access to e-voting” 

 
 

Click on the Company name or e-voting service 
provider and you will be re-directed to e-voting 
service provider website (i.e. KFintech) for 
casting the vote during the remote e-voting 
period. 

 
 

 

The option will be made available to reach e-voting 
page without any further authentication. 

 
 

Click on Company name or e-voting service 
provider name to cast your vote during the remote 
e-voting period. 

 

User not registered for IDeAS

 

e-Services 

 
 To register click on link: 

https://eservices.nsdl.com (Select “Register 
Online for IDeAS”) 

 or 
 https://eservices.nsdl.com/SecureWeb/IdeasDirec

tReg.jsp
 

  Proceed with completing the required fields. 
 

 

User not registered for Easi/Easiest 

 
 Option to register is available at: 
https://web.cdslindia.com/myeasitoken/home/login 

 
 Proceed with completing the required fields. 

 

First -time users can visit the e -voting website 
directly and follow the process below:  

 
Go to URL: https://www.evoting.nsdl.com/  

 

Click on the icon “Login” which is available 
under ‘Shareholder/Member’ section.  

 

Enter User ID (i.e. 16-digit demat account 
number held with NSDL), Password/OTP and a 
Verification Code as shown on the screen. 

 
 

Post successful authentication, you will be 
redirected to NSDL Depository site wherein you 
can see e-voting page. 

 
 

Click on the Company name or e-voting service 
provider name and you will be redirected to e-
voting service provider website (i.e. KFintech) 
for casting your vote during the remote e-voting 
period. 

 
 

Members can also download NSDL Mobile 
App “NSDL Speede” facility by scanning the 
QR code men�oned below for a seamless 
voting experience.

 
 

First -time users can visit the e -voting website 
directl y and follow the process below:  
 
Go to URL: www.cdslindia.com  
 

Click on the icon “E-voting”  
 

Provide Demat Account Number and PAN No.  
 

System will authenticate user by sending OTP on 
registered Mobile & Email ID as recorded in the 
demat Account. 

 
 

After successful authentication, the user will be 
provided links for the respective ESP where the e-
voting is in progress. 

 
 

Click on the Company name and you will be 
redirected to e-voting service provider website (i.e. 
KFintech) for casting your vote during the remote e-
voting period. 
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d)

 

Members can also use SMS service to get the credentials if their mobile number is registered 
against Folio No. / DP ID Client ID, by sending SMS: MYEPWD <space> EVEN No.+Folio No. 
(in case of physical shareholders) or MYEPWD <space> DP ID Client ID (in case of shares held 
in DEMAT form) to 9212993399. 

 
 

e)

 

Enter the login credentials (i.e. User ID and password). In case of physical folio, User ID will be 
EVEN (E-voting Event Number) followed 10245 by folio number. In case of Demat account, User 
ID will be your DP ID and Client ID. However, if you

 

are already registered with KFintech for e-
voting, you can use your existing User ID and password for casting your vote. 

 
 
f)

 

After entering these details appropriately, click on “LOGIN”. 

 
 
g)

 

You will now reach the password change menu wherein you are required

 

to mandatorily change 
your password. The new password shall comprise of minimum 8 characters with at least one upper 
case (A-Z), one lower case (a-z), one numeric value (0-9) and a special character (@,#,$, etc). The 
system will prompt you to change your password and update your contact details like mobile 
number, email ids etc., on first login. It is strongly recommended that you do not share your 
password with any other person and that you take utmost care to keep your password confidential. 

 
 h)

 
You need to login again with the new credentials. 

 
 i)

 
On successful login, the system will prompt you to select the “EVENT” i.e., Big OOH Limited. 

 
 j)

 
On the voting page, enter the number of shares (which represents the number of votes) as on the 
cut-off Date under “FOR/AGAINST” or alternatively, you may partially enter any number “FOR” 
and partially “AGAINST” but the total number in “FOR/AGAINST” taken together shall not 
exceed your total shareholding as mentioned herein above. You may also choose the option 
ABSTAIN. If the member does not indicate either “FOR” or “AGAINST”, it will be treated as 
“ABSTAIN” and the shares held will not be counted under either head.  

 
k)  Members holding multiple folios/demat accounts shall choose the voting process separately for 

each folio/demat account.  
 

l)  Voting has to be done for each resolution of the AGM Notice separately. In case you do not desire 
to cast your vote on any specific resolution it will be treated as abstained.  

 

m)  You may then cast your vote by selecting an appropriate option and click on “Submit”.  
 

n)
 

A confirmation box will be displayed. Click “OK” to confirm, and “CANCEL” to modify. Once 
you have voted on the

 
resolution(s), you will not be allowed to modify your vote. During the 

voting period, members can login any number of times till they confirm the voting on all the 
resolutions by clicking “SUBMIT”. 

 
 

Option 1 –
 

Login through Depositories
 

NSDL
 

CDSL
 

Member s who have already registered and 
opted for IDeAS facility to follow below steps: 

 
 

Go to URL: 

 

https://eservices.nsdl.com 

 
 

Click on the “Beneficial Owner” icon under 
‘IDeAS’ section. 

 
 

On the new page, enter the existing User ID and 

Members who have already registered and opted 
for Easi / Easiest to follow below steps: 

 
 

Go to URL: 

 

https://web.cdslindia.com/myeasitoken/home/login; 

 
 

URL: www.cdslindia.com and then go to Login and 
select New System Myeasi. 

 
 

Login with user id and password. 
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1.

 

If the mobile number of the Member is registered against Folio/ DP ID and Client ID, the Member 
may send SMS: MYEPWD<space>(E-Voting Event Number) + Folio No. or DP ID Client ID to 
9212993399.

 
 

Example for NSDL: 

 
MYEPWD<space> IN12345612345678 

 
 

             

Example for CDSL: 

 
MYEPWD<space> 1202345612345678 

 
 

2.

 

If e-mail address or mobile number of the member is registered against DP ID and Client ID, then 
on the home page of https://evoting.kfintech.com, the member may click “Forgot Password” and 
enter DP ID Client ID and PAN to generate a password. 

 
 3.

 
In case the Member is already registered with KFintech for e-voting then they can use their 
existing User ID and Password for logging in and casting their vote. 

 
 4.

 
In case of any queries, you may refer Help or ‘FAQs’ and ‘User Manual’ for Members available at 
the ‘Download’ section on the website (bottom corner) of KFintech at https://evoting.kfintech.com 
or call KFintech Team on Toll-Free No. 1-800-3094-001 (from 9:00 A.M. to 5:00 P.M.). Members 
may send an e-mail request to einward.ris@kfintech.com. However, KFintech shall endeavour to 
send User ID and Password to those new members whose e-mail IDs are available.  

 
d)

register themselves as speakers for the AGM to express their views, during the period starting 
from Wednesday, September 23, 2026 (9:00 a.m. IST) to Thursday, September 24, 2026 (5:00 
p.m. IST). For registration, please visit https://emeetings.kfintech.com and login through the user 
id and password provided in the mail received from KFintech. On successful login, select 
“Speaker Registration” and mention your e-mail id, mobile number, and city. The Company 
reserves the right to restrict

 
the number of speakers at the AGM depending on the availability

 
of 

time for the AGM. Those members who have registered themselves as speakers will only be 
allowed to express their views/ask questions during the AGM. Please note that questions of only 
those members will be entertained/considered who are holding shares of Company as on the cut-
off date i.e., Wednesday,

 
September 23, 2026. Those members who have registered themselves as 

a speaker will be allowed to express their views/ask questions during the AGM and the maximum 
time per speaker will be restricted to 3 minutes. 

 
 

e)

 

Due to limitation of transmission and co-ordination during the AGM, the Company may have to 
dispense with or curtail the speaker session & dispense with the speaker registration during the 
AGM. The Company reserves the right to restrict the number of speakers depending on the 
availability of time for the AGM. 

 
 

f)

 

Facility of joining the AGM through VC shall be open fifteen (15) minutes before the time 
scheduled for the AGM and will be available for members on first-come-first-served-basis and the 
Company may close the window for joining the VC facility fifteen (15) minutes after the 
scheduled time to start the AGM. 

 
 

g)

 

It is strongly recommended not to share your password with any other person and take utmost care 
to keep your password confidential. Please note that login to the e-voting website will be disabled 
upon 3 unsuccessful attempts to key in the correct password. In such an event, you will need to go 
through the ‘Forgot User Details/Password’ or ‘Physical User Reset Password’ option available on 
https://evoting.kfintech.com to reset the password. 

 
 

h)

 

In case of any query pertaining to e-voting, please visit Help & FAQ’s section and e-voting user 
manual available at the download section of https://evoting.kfintech.com (“KFintech website”) or 

 Speaker Registra�on before AGM : Members who wish to speak during the meeting may 
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Option 2 -
 

Login through Depository Par�cipants
 

You can also login using the login credentials of your demat
 
account through your Depository Participant 

registered with NSDL/CDSL for e-voting facility. Once logged in, you will be able to see e-voting option. 
Click on e-voting option and you will be redirected to NSDL/CDSL Depository site after successful 
authentication. Click on the Company name or e-voting service provider name and you will be redirected 
to e-voting service provider website of KFintech for casting your vote during the remote e-voting period.

 

Important note:
 

Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget 
Password option available at the abovementioned website. For any technical issues, members may contact 
as below:

 

NSDL

 

CDSL

 

NSDL helpdesk by email to: 

 

evo�ng@nsdl.co.in or call at

 

toll-free no.: 1800 
1020 990 or 1800 22 44 30 

 
CDSL helpdesk by email to: 

 

helpdesk.evo�ng@cdslindia.com or call at 022-

 

23058738, 23058542-43 

 
 

I.

 

Voting at the AGM:

 

Those members

 

who are present in the meeting through VC / OAVM and 
have not cast their vote on resolutions through remote e-voting, can vote through e-voting at 
the meeting. Members who have already cast their votes by remote e-voting are eligible to 
attend the meeting. However, those members are not entitled to cast their vote again at the 
meeting. 

 
 

II.

 

A member can opt for only single mode of voting i.e., through remote e-voting or voting at 
the AGM. If a member casts votes by

 

both modes i.e. voting at the AGM and remote

 

e-voting, 
voting done through remote e-voting shall prevail and vote at the AGM shall be treated as 
invalid. 

 
 

Other Instruc�ons:

 
 

a)

 

Members holding shares either in physical form or in dematerialised form, as on the close of 
business hours on

 

Wednesday,

 

September 23, 2026

 

being the cut-off date, are entitled to vote on 
the resolutions set forth in this Notice. 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. Any person who 
is not a member as on the cut-off date should treat this Notice for information purposes only. 

 
 

b)

 

The Board of Directors has appointed Ms. Anu Malhotra (Anu Malhotra and Associates) (ACS 
A39971 COP No.16221 as a Scrutiniser to scrutinise the e-voting process in a fair and transparent 
manner. 

 

c)

 

Any person, who acquires shares of the Company and becomes member of the Company after 
dispatch of the Notice and holding shares as of the cut-off date, i.e. Wednesday, September 23, 
2026, may obtain the login

 

ID and password in the manner as mentioned below: 
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1.

 

If the mobile number of the Member is registered against Folio/ DP ID and Client ID, the Member 
may send SMS: MYEPWD<space>(E-Voting Event Number) + Folio No. or DP ID Client ID to 
9212993399.

 
 

Example for NSDL: 

 
MYEPWD<space> IN12345612345678 

 
 

             

Example for CDSL: 

 
MYEPWD<space> 1202345612345678 

 
 

2.

 

If e-mail address or mobile number of the member is registered against DP ID and Client ID, then 
on the home page of https://evoting.kfintech.com, the member may click “Forgot Password” and 
enter DP ID Client ID and PAN to generate a password. 

 
 3.

 
In case the Member is already registered with KFintech for e-voting then they can use their 
existing User ID and Password for logging in and casting their vote. 

 
 4.

 
In case of any queries, you may refer Help or ‘FAQs’ and ‘User Manual’ for Members available at 
the ‘Download’ section on the website (bottom corner) of KFintech at https://evoting.kfintech.com 
or call KFintech Team on Toll-Free No. 1-800-3094-001 (from 9:00 A.M. to 5:00 P.M.). Members 
may send an e-mail request to einward.ris@kfintech.com. However, KFintech shall endeavour to 
send User ID and Password to those new members whose e-mail IDs are available.  

 
d)

register themselves as speakers for the AGM to express their views, during the period starting 
from Wednesday, September 23, 2026 (9:00 a.m. IST) to Thursday, September 24, 2026 (5:00 
p.m. IST). For registration, please visit https://emeetings.kfintech.com and login through the user 
id and password provided in the mail received from KFintech. On successful login, select 
“Speaker Registration” and mention your e-mail id, mobile number, and city. The Company 
reserves the right to restrict

 
the number of speakers at the AGM depending on the availability

 
of 

time for the AGM. Those members who have registered themselves as speakers will only be 
allowed to express their views/ask questions during the AGM. Please note that questions of only 
those members will be entertained/considered who are holding shares of Company as on the cut-
off date i.e., Wednesday,

 
September 23, 2026. Those members who have registered themselves as 

a speaker will be allowed to express their views/ask questions during the AGM and the maximum 
time per speaker will be restricted to 3 minutes. 

 
 

e)

 

Due to limitation of transmission and co-ordination during the AGM, the Company may have to 
dispense with or curtail the speaker session & dispense with the speaker registration during the 
AGM. The Company reserves the right to restrict the number of speakers depending on the 
availability of time for the AGM. 

 
 

f)

 

Facility of joining the AGM through VC shall be open fifteen (15) minutes before the time 
scheduled for the AGM and will be available for members on first-come-first-served-basis and the 
Company may close the window for joining the VC facility fifteen (15) minutes after the 
scheduled time to start the AGM. 

 
 

g)

 

It is strongly recommended not to share your password with any other person and take utmost care 
to keep your password confidential. Please note that login to the e-voting website will be disabled 
upon 3 unsuccessful attempts to key in the correct password. In such an event, you will need to go 
through the ‘Forgot User Details/Password’ or ‘Physical User Reset Password’ option available on 
https://evoting.kfintech.com to reset the password. 

 
 

h)

 

In case of any query pertaining to e-voting, please visit Help & FAQ’s section and e-voting user 
manual available at the download section of https://evoting.kfintech.com (“KFintech website”) or 

 Speaker Registra�on before AGM : Members who wish to speak during the meeting may 
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Option 2 -
 

Login through Depository Par�cipants
 

You can also login using the login credentials of your demat
 
account through your Depository Participant 

registered with NSDL/CDSL for e-voting facility. Once logged in, you will be able to see e-voting option. 
Click on e-voting option and you will be redirected to NSDL/CDSL Depository site after successful 
authentication. Click on the Company name or e-voting service provider name and you will be redirected 
to e-voting service provider website of KFintech for casting your vote during the remote e-voting period.

 

Important note:
 

Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget 
Password option available at the abovementioned website. For any technical issues, members may contact 
as below:

 

NSDL

 

CDSL

 

NSDL helpdesk by email to: 

 

evo�ng@nsdl.co.in or call at

 

toll-free no.: 1800 
1020 990 or 1800 22 44 30 

 
CDSL helpdesk by email to: 

 

helpdesk.evo�ng@cdslindia.com or call at 022-

 

23058738, 23058542-43 

 
 

I.

 

Voting at the AGM:

 

Those members

 

who are present in the meeting through VC / OAVM and 
have not cast their vote on resolutions through remote e-voting, can vote through e-voting at 
the meeting. Members who have already cast their votes by remote e-voting are eligible to 
attend the meeting. However, those members are not entitled to cast their vote again at the 
meeting. 

 
 

II.

 

A member can opt for only single mode of voting i.e., through remote e-voting or voting at 
the AGM. If a member casts votes by

 

both modes i.e. voting at the AGM and remote

 

e-voting, 
voting done through remote e-voting shall prevail and vote at the AGM shall be treated as 
invalid. 

 
 

Other Instruc�ons:

 
 

a)

 

Members holding shares either in physical form or in dematerialised form, as on the close of 
business hours on

 

Wednesday,

 

September 23, 2026

 

being the cut-off date, are entitled to vote on 
the resolutions set forth in this Notice. 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. Any person who 
is not a member as on the cut-off date should treat this Notice for information purposes only. 

 
 

b)

 

The Board of Directors has appointed Ms. Anu Malhotra (Anu Malhotra and Associates) (ACS 
A39971 COP No.16221 as a Scrutiniser to scrutinise the e-voting process in a fair and transparent 
manner. 

 

c)

 

Any person, who acquires shares of the Company and becomes member of the Company after 
dispatch of the Notice and holding shares as of the cut-off date, i.e. Wednesday, September 23, 
2026, may obtain the login

 

ID and password in the manner as mentioned below: 
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EXPLANATORY STATEMENT:

 

Explanatory Statement pursuant to Sec�on 

102(1) of the Companies Act, 2013

 As required under Sec�on 102 of the Companies Act, 2013 (including any statutory modifica�ons) 

thereto or re-enactments made thereunder, if any, for the �me being in force (the “ Act”), the 

following explanatory statement sets out all material f acts relating to the business men�oned in the 

accompanyingNotice:

 

 Item No. 3.

 
REGULARISATION OF MS. VARINDA (DIN: 11228217) AS NON-EXECUTIVE INDEPENDENT DIRECTOR

 
Ms. Varinda (DIN: 11228217) was appointed as an Addi�onal Director (Non-Executive Independent) 

of the Company by the Board of Directors with effect from August 07 , 2026, pursuant to Sec�on 

161(1) of the Companies Act, 2013 ("the Act") read with the Ar�cles of Associa�on of the Company. 

In terms of Sec�on 161(1), She holds office up to the date of the General Mee�ng of members, and 

the Company now proposes to regularize her appointment as a Director, in the capacity of a Non-

Execu�ve Independent Director, by way of the resolution set out at Item No. 3
 

of the No�ce. 
 

The Board of Directors & Nomina�on Remunera�on Commi�ee, a�er reviewing the provisions of 

the Act and the Rules made thereunder, is of the opinion that Ms. Varinda (DIN: 11228217) fulfils 

the condi�ons specified for appointment as an Independent Director and is independent of the 

management of the Company.  

Ms. Varinda (DIN: 11228217)  has given her consent to act as a Director of the Company and has 

furnished a declara�on confirming that she meets the criteria of independence prescribed under 

Sec�on 149(6) of the Act read with the Companies (Appointment and Qualifica�on of Directors) 

Rules, 2014.  

The Company has received a no�ce in wri�ng from a Member under Sec�on 160 of the Act, 

proposing Ms. Varinda's (DIN: 11228217)
 
candidature for the office of Director. As

 
she is proposed 

to be appointed as an Independent Director on the recommenda�on of the Board, the requirement 

of deposit of ₹1,00,000 (Rupees One Lakh) under Sec�on 160(1) of the Act does not apply. 
 

Accordingly, the Board and the Nomina�on and Remuneration Commi�ee recommend the 

appointment of Ms. Varinda (DIN: 11228217) as a Non-Execu�ve Independent Director of the 

Company, not liable to re�re by rota�on, for a term of 5 (Five) consecu�ve years comm encing from 

the date of August 07, 2026 pursuant
 

to Sec�on 149 read with Schedule IV of the Act, for the 

approval of the Members. 

 

Item No. 4.

 

 

TO APPROVE THE SHIFTING OF REGISTERED OFFICE FROM ONE STATE TO ANOTHER UNDER SECTION 

13 OF THE COMPANIES ACT, 2013

 

Presently, the registered office of the Company is situated in the State of Tamil Nadu

 

at TL-7, 3rd Floor, 

Alsa Mall, No.4, Mon�eth Road Egmore, Chennai, Tamil Nadu, India, 600008, while the day-to-day 

opera�ons of the Company are carried out from the corporate office situated at New Delhi in the Na�onal 

Capital Territory of Delhi. The Company proposes to shi� the Registered Office from the State   o  f    Tamil 

 

Nadu  to the  Na�onal Capital Territory of Delhi for be�er control, co - ordination and reduc�on in costs. 

  

Annual�Report�25-26�|�22

contact Mr. Umesh Pandey from KFintech at evoting@kfintech.com or call KFintech’s toll free 
number 1-800-309-4001 for any further clarifications. 

 
 

i)

 

The Scrutiniser shall, immediately after the conclusion of voting at the AGM, first count the votes 
cast during the AGM, thereafter unblock the votes cast through remote e-voting and submit, not 
later than two working days of conclusion of the AGM, a consolidated Scrutiniser’s Report of the 
total votes cast in favour or against, if any, to the Chairperson or any other person authorised by 
him in writing, who shall countersign and declare the same. 

 
 j)

 
The voting results declared along with the Scrutiniser’s Report(s) will be available on the website 
of the Company i.e. https://armourdigitalooh.com/

 
and on the website of the RTA at 

https://evoting.kfintech.com within two working days from the conclusion of the AGM. 
 

 INSTRUCTIONS FOR THE MEMBERS FOR ATTENDING THE AGM THROUGH VC/OAVM    (AGM) AND
 -E-VOTING DURING THE AGM:  

 
a)

 
Members may access the platform to attend the AGM through VC at by clicking on the tab “video 
conference” and using their e-voting login credentials provided in the email received from the 
Company / KFintech. After logging in, click on the “Video Conference” tab and select the EVEN 
of https://emeetings.kfintech.com/  the members who have not registered their e-mail address or do 
not have the User ID and Password for e-voting or have forgotten the User ID and Password may 
retrieve the same by following the remote e-voting instructions mentioned in this Notice.  

 

b)  The facility of joining the AGM through VC / OAVM shall open 15 minutes before the scheduled 
time for commencement of the AGM and may be closed after the expiry of 15 minutes after such 
scheduled time.  

 

c)
 

The e-voting window shall be activated upon instructions
 
of the Chairperson during the AGM 

proceedings. Upon the declaration by the Chairperson about the commencement of e-voting at 
AGM, members shall click on the “Vote” sign on the left-hand bottom corner of their video screen 
for voting at the AGM, which will take them to the Instapoll page. Members would need to click 
on the “Instapoll” icon and follow the instructions to vote on the resolutions. Only those 
shareholders, who are present in the AGM 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 the e-
voting system available during the AGM. 

 
 

d)

  

Members are encouraged to join the meeting through Laptops/Desktops with Google Chrome 
(preferred browser), Safari, Internet Explorer, Microsoft Edge, Mozilla Firefox 22. 

 

e)

 

Members will be required to grant access to the webcam to enable VC/OAVM. Further, members 
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. 

 

f)

 

Post your Question: Members,

 

who may want to express their views or post questions with regard 
to the accounts or any matter to be placed at the AGM, may do so by visiting 
https://emeetings.kfintech.com Please login through the user id and password provided in the 
email received from

 

KFintech. On successful login select “Post Your Question” option to post the 
queries in the window provided. The window shall remain active from Wednesday, September 23, 
2026 (9:00 a.m. IST) to Thursday, September 24, 2026 (5:00 p.m. IST). 

 

g)

 

Please note that questions of only those members will be entertained/considered who are holding 
shares of Company as on the cut-off date i.e. Wednesday, September 23, 2026.

 

Members who may require any technical assistance or support before or during the AGM are 
requested to contact KFintech at toll free number 1-800-309-4001 or write to them at 
einward.ris@kfintech.com. 
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EXPLANATORY STATEMENT:

 

Explanatory Statement pursuant to Sec�on 

102(1) of the Companies Act, 2013

 As required under Sec�on 102 of the Companies Act, 2013 (including any statutory modifica�ons) 

thereto or re-enactments made thereunder, if any, for the �me being in force (the “ Act”), the 

following explanatory statement sets out all material f acts relating to the business men�oned in the 

accompanyingNotice:

 

 Item No. 3.

 
REGULARISATION OF MS. VARINDA (DIN: 11228217) AS NON-EXECUTIVE INDEPENDENT DIRECTOR

 
Ms. Varinda (DIN: 11228217) was appointed as an Addi�onal Director (Non-Executive Independent) 

of the Company by the Board of Directors with effect from August 07 , 2026, pursuant to Sec�on 

161(1) of the Companies Act, 2013 ("the Act") read with the Ar�cles of Associa�on of the Company. 

In terms of Sec�on 161(1), She holds office up to the date of the General Mee�ng of members, and 

the Company now proposes to regularize her appointment as a Director, in the capacity of a Non-

Execu�ve Independent Director, by way of the resolution set out at Item No. 3
 

of the No�ce. 
 

The Board of Directors & Nomina�on Remunera�on Commi�ee, a�er reviewing the provisions of 

the Act and the Rules made thereunder, is of the opinion that Ms. Varinda (DIN: 11228217) fulfils 

the condi�ons specified for appointment as an Independent Director and is independent of the 

management of the Company.  

Ms. Varinda (DIN: 11228217)  has given her consent to act as a Director of the Company and has 

furnished a declara�on confirming that she meets the criteria of independence prescribed under 

Sec�on 149(6) of the Act read with the Companies (Appointment and Qualifica�on of Directors) 

Rules, 2014.  

The Company has received a no�ce in wri�ng from a Member under Sec�on 160 of the Act, 

proposing Ms. Varinda's (DIN: 11228217)
 
candidature for the office of Director. As

 
she is proposed 

to be appointed as an Independent Director on the recommenda�on of the Board, the requirement 

of deposit of ₹1,00,000 (Rupees One Lakh) under Sec�on 160(1) of the Act does not apply. 
 

Accordingly, the Board and the Nomina�on and Remuneration Commi�ee recommend the 

appointment of Ms. Varinda (DIN: 11228217) as a Non-Execu�ve Independent Director of the 

Company, not liable to re�re by rota�on, for a term of 5 (Five) consecu�ve years comm encing from 

the date of August 07, 2026 pursuant
 

to Sec�on 149 read with Schedule IV of the Act, for the 

approval of the Members. 

 

Item No. 4.

 

 

TO APPROVE THE SHIFTING OF REGISTERED OFFICE FROM ONE STATE TO ANOTHER UNDER SECTION 

13 OF THE COMPANIES ACT, 2013

 

Presently, the registered office of the Company is situated in the State of Tamil Nadu

 

at TL-7, 3rd Floor, 

Alsa Mall, No.4, Mon�eth Road Egmore, Chennai, Tamil Nadu, India, 600008, while the day-to-day 

opera�ons of the Company are carried out from the corporate office situated at New Delhi in the Na�onal 

Capital Territory of Delhi. The Company proposes to shi� the Registered Office from the State   o  f    Tamil 

 

Nadu  to the  Na�onal Capital Territory of Delhi for be�er control, co - ordination and reduc�on in costs. 
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contact Mr. Umesh Pandey from KFintech at evoting@kfintech.com or call KFintech’s toll free 
number 1-800-309-4001 for any further clarifications. 

 
 

i)

 

The Scrutiniser shall, immediately after the conclusion of voting at the AGM, first count the votes 
cast during the AGM, thereafter unblock the votes cast through remote e-voting and submit, not 
later than two working days of conclusion of the AGM, a consolidated Scrutiniser’s Report of the 
total votes cast in favour or against, if any, to the Chairperson or any other person authorised by 
him in writing, who shall countersign and declare the same. 

 
 j)

 
The voting results declared along with the Scrutiniser’s Report(s) will be available on the website 
of the Company i.e. https://armourdigitalooh.com/

 
and on the website of the RTA at 

https://evoting.kfintech.com within two working days from the conclusion of the AGM. 
 

 INSTRUCTIONS FOR THE MEMBERS FOR ATTENDING THE AGM THROUGH VC/OAVM    (AGM) AND
 -E-VOTING DURING THE AGM:  

 
a)

 
Members may access the platform to attend the AGM through VC at by clicking on the tab “video 
conference” and using their e-voting login credentials provided in the email received from the 
Company / KFintech. After logging in, click on the “Video Conference” tab and select the EVEN 
of https://emeetings.kfintech.com/  the members who have not registered their e-mail address or do 
not have the User ID and Password for e-voting or have forgotten the User ID and Password may 
retrieve the same by following the remote e-voting instructions mentioned in this Notice.  

 

b)  The facility of joining the AGM through VC / OAVM shall open 15 minutes before the scheduled 
time for commencement of the AGM and may be closed after the expiry of 15 minutes after such 
scheduled time.  

 

c)
 

The e-voting window shall be activated upon instructions
 
of the Chairperson during the AGM 

proceedings. Upon the declaration by the Chairperson about the commencement of e-voting at 
AGM, members shall click on the “Vote” sign on the left-hand bottom corner of their video screen 
for voting at the AGM, which will take them to the Instapoll page. Members would need to click 
on the “Instapoll” icon and follow the instructions to vote on the resolutions. Only those 
shareholders, who are present in the AGM 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 the e-
voting system available during the AGM. 

 
 

d)

  

Members are encouraged to join the meeting through Laptops/Desktops with Google Chrome 
(preferred browser), Safari, Internet Explorer, Microsoft Edge, Mozilla Firefox 22. 

 

e)

 

Members will be required to grant access to the webcam to enable VC/OAVM. Further, members 
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. 

 

f)

 

Post your Question: Members,

 

who may want to express their views or post questions with regard 
to the accounts or any matter to be placed at the AGM, may do so by visiting 
https://emeetings.kfintech.com Please login through the user id and password provided in the 
email received from

 

KFintech. On successful login select “Post Your Question” option to post the 
queries in the window provided. The window shall remain active from Wednesday, September 23, 
2026 (9:00 a.m. IST) to Thursday, September 24, 2026 (5:00 p.m. IST). 

 

g)

 

Please note that questions of only those members will be entertained/considered who are holding 
shares of Company as on the cut-off date i.e. Wednesday, September 23, 2026.

 

Members who may require any technical assistance or support before or during the AGM are 
requested to contact KFintech at toll free number 1-800-309-4001 or write to them at 
einward.ris@kfintech.com. 
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Par�culars of the Proposed Related Party Transac�on:
 

   
Particulars

      
Details

 

    
Name of Related Party

     
Sapphire Media Limited

 

   
Relation

    
Holding Company

 

    
Percentage of Holding 

     
72.66%

 

   
Nature of Transaction

      
Acquisition of specified business on slump sale basis

 

   
Business proposed to be acquired

     
Marketing, promotion and advertisement business

 

   
Mode of Consideration

     
As per the terms of the agreement

 

   
Nature of transaction

    
One-time Transaction

 

   
Agreement 

     
Business Transfer Agreement

 

   
Purpose

     
Acquisition 

 

 

   
Valuation

     
As per valuation report

 

   
Basis of consideration

 

 

    
Consideration shall be evaluated as per the valuation report

 

   
Whether  transaction is in ordinary 

    
No

 

course of business 

    
Whether at arm's length

    
Yes
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Thus by effec�ng the change, the affairs of the Company would be managed more

 

economically and 

efficiently to the advantage of all concerned. 

 Since the majority of the Directors of the Company are based in the NCR region, it would be more 

convenient and efficient to conduct and manage the business and affairs of the C ompany from the 

Na�onal Capital Territory of Delhi.

 

 

The Board of Directors of the Company at its mee�ng held on September 05, 2026, has approved the 

shi�ing of Registered Office of the Compa ny from the State of Tamil Nadu

 

to the Na�onal Capital Territory   

of Delhi, subject to the approvals of the member s     a nd requisite statutory/ regulatory authori�es. 

The shi�ing    o  f    Registered Office from the State o f    Tamil Nadu  to the Na�onal Capital Territory of   Delhi  

 is in the best interest of th e    Company, shareholders and all concerned par�es and will not be detrimental 

to the interest  o f public, shareholders, creditors or employees in any manner, whatsoever. 

 
Pursuant to the provisions of Sec�ons 12, 13 and 110 of the Companies Act, 2013 read with Rule 30 of 

the Companies (Incorpora�on) Rules, 2014 and all other applicable provisions,

 

if any, of the 

Companies Act, 2013 read with applicable Rules made thereunder (including any amendment(s), 

statutory modifica�on(s) or re-enactment thereof, for the �me being in force), shi�ing of the 

Registered Office from one State to another and con sequential altera�on of Clause II of the 

Memorandum of Associa�on of the Company requires approval of the members of the Company by 

means of a Special Resolu�on and approval of the Central Government (power delegated to the 

Regional Director). 
 

Therefore, approval of the members is sought through Postal Ballot (through remote e-vo�ng only) for 

shi�ing of the registered office of the Company from the State of Tamil Nadu to the Na�onal Capital 

Territory of Delhi and consequently, for altering Clause II of the Memorandum of Associa�on. Dra� 

copy of the revised Memorandum of Associa�on of the Company (with proposed change), resolu�on 

passed by the Board of Directors in this regard and other allied documents, if any, being referred to in 

the No�ce will also be available for inspec�on by the members at the Registered Office of the Company 

on all working days from the date of dispatch of this No�ce upto the last date of remote e-vo�ng. Members 

seeking to inspect such document(s) may send an e-mail to compliance@armourds.com. None of the 

Directors/Key Managerial Personnel of the Company or their rela�ves are, in any way concerned or 

interested financially or otherwise in the resolu�on.

-

The Board recommends the resolu�on as Special Resolu�on set out in item no. 4 of the accompanying 

Notice for the approval of members of the Company. 

5. APPROVAL OF RELATED PARTY TRANSACTION WITH SAPPHIRE MEDIA LIMITED FOR ACQUISITION 

OF SPECIFIED BUSINESS ON SLUMP SALE BASIS
 

 

 

 

 

 

 

The Board of Directors of the Company, at its mee�ng held on 05-Sep, 2026, considered and approved,

subject to the approval of the Members wherever required, the proposal for acquisi�on of the specified

business of Sapphire Media Limited (“SML”) by the Company on a slump sale basis.

SML is the holding company of Big OOH Limited and holds 72.66% of the equity share capital of the

Company. Accordingly, SML is a related party of the Company within the meaning of the applicable

provisions of the Companies Act, 2013.

The Company proposes to acquire from SML the specified business as a going concern on a slump sa le 

basis pursuant to the Business Transfer Agreement.

The specified business comprises the marke�ng, promo�on and adver�sement of brands through the 
display and placement of logos, adver�sements and other marke�ng materials on or at Delhi Metros, 
Delhi Roadways bus shelters, Himachal Roadways buses and four railway sta�ons, together with the 
relevant business assets, intellectual property including goodwill, business contracts, iden�fied 
employees, applicable licences and permits and assumed liabili�es.
The considera�on for the acquisi�on of the specified business shall be evaluated as per the valua�on 
report.

Nature of Rela�onship
The transac�on is proposed to be undertaken with Sapphire Media Limited, which is the holding 
company of Big OOH Limited and holds 72.66% equity share capital of the Company.

Further:
Mr. Sahil Mangla (DIN: 06385907) is a Director of both Big OOH Limited and Sapphire Media Limited and 
holds approximately 89.06% of the equity share capital of Sapphire Media Limited. 

Mr. Madan Lal (DIN: 07681655) is a Director of both Big OOH Limited and Sapphire Media Limited and is 
the father of Mr. Sahil Mangla. 

In view of the above rela�onship, the proposed transac�on cons�tutes a Related Party Transac�on and 
the approval of the Members is being sought in accordance with the applicable provisions of the 
Companies Act, 2013.
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Par�culars of the Proposed Related Party Transac�on:
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Acquisition of specified business on slump sale basis
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As per the terms of the agreement
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Valuation
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Basis of consideration
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Whether  transaction is in ordinary 

    
No

 

course of business 

    
Whether at arm's length
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Thus by effec�ng the change, the affairs of the Company would be managed more
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 Since the majority of the Directors of the Company are based in the NCR region, it would be more 

convenient and efficient to conduct and manage the business and affairs of the C ompany from the 

Na�onal Capital Territory of Delhi.
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to the Na�onal Capital Territory   
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The shi�ing    o  f    Registered Office from the State o f    Tamil Nadu  to the Na�onal Capital Territory of   Delhi  

 is in the best interest of th e    Company, shareholders and all concerned par�es and will not be detrimental 
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Pursuant to the provisions of Sec�ons 12, 13 and 110 of the Companies Act, 2013 read with Rule 30 of 

the Companies (Incorpora�on) Rules, 2014 and all other applicable provisions,

 

if any, of the 

Companies Act, 2013 read with applicable Rules made thereunder (including any amendment(s), 

statutory modifica�on(s) or re-enactment thereof, for the �me being in force), shi�ing of the 

Registered Office from one State to another and con sequential altera�on of Clause II of the 

Memorandum of Associa�on of the Company requires approval of the members of the Company by 

means of a Special Resolu�on and approval of the Central Government (power delegated to the 

Regional Director). 
 

Therefore, approval of the members is sought through Postal Ballot (through remote e-vo�ng only) for 

shi�ing of the registered office of the Company from the State of Tamil Nadu to the Na�onal Capital 

Territory of Delhi and consequently, for altering Clause II of the Memorandum of Associa�on. Dra� 

copy of the revised Memorandum of Associa�on of the Company (with proposed change), resolu�on 

passed by the Board of Directors in this regard and other allied documents, if any, being referred to in 

the No�ce will also be available for inspec�on by the members at the Registered Office of the Company 

on all working days from the date of dispatch of this No�ce upto the last date of remote e-vo�ng. Members 

seeking to inspect such document(s) may send an e-mail to compliance@armourds.com. None of the 

Directors/Key Managerial Personnel of the Company or their rela�ves are, in any way concerned or 

interested financially or otherwise in the resolu�on.
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The Board recommends the resolu�on as Special Resolu�on set out in item no. 4 of the accompanying 

Notice for the approval of members of the Company. 

5. APPROVAL OF RELATED PARTY TRANSACTION WITH SAPPHIRE MEDIA LIMITED FOR ACQUISITION 

OF SPECIFIED BUSINESS ON SLUMP SALE BASIS
 

 

 

 

 

 

 

The Board of Directors of the Company, at its mee�ng held on 05-Sep, 2026, considered and approved,

subject to the approval of the Members wherever required, the proposal for acquisi�on of the specified

business of Sapphire Media Limited (“SML”) by the Company on a slump sale basis.

SML is the holding company of Big OOH Limited and holds 72.66% of the equity share capital of the

Company. Accordingly, SML is a related party of the Company within the meaning of the applicable

provisions of the Companies Act, 2013.

The Company proposes to acquire from SML the specified business as a going concern on a slump sa le 

basis pursuant to the Business Transfer Agreement.

The specified business comprises the marke�ng, promo�on and adver�sement of brands through the 
display and placement of logos, adver�sements and other marke�ng materials on or at Delhi Metros, 
Delhi Roadways bus shelters, Himachal Roadways buses and four railway sta�ons, together with the 
relevant business assets, intellectual property including goodwill, business contracts, iden�fied 
employees, applicable licences and permits and assumed liabili�es.
The considera�on for the acquisi�on of the specified business shall be evaluated as per the valua�on 
report.

Nature of Rela�onship
The transac�on is proposed to be undertaken with Sapphire Media Limited, which is the holding 
company of Big OOH Limited and holds 72.66% equity share capital of the Company.

Further:
Mr. Sahil Mangla (DIN: 06385907) is a Director of both Big OOH Limited and Sapphire Media Limited and 
holds approximately 89.06% of the equity share capital of Sapphire Media Limited. 

Mr. Madan Lal (DIN: 07681655) is a Director of both Big OOH Limited and Sapphire Media Limited and is 
the father of Mr. Sahil Mangla. 

In view of the above rela�onship, the proposed transac�on cons�tutes a Related Party Transac�on and 
the approval of the Members is being sought in accordance with the applicable provisions of the 
Companies Act, 2013.
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Annexure -A 

 

Details of Directors seeking re-appointment/appointment at 16th Annual General Mee�ng (AGM) 
and Secretarial Standard 2 issued by the Ins�tute of Company Secretaries of India on General 
Meetings, as on the date of No�ce: All the proposed appointee Director and their rela�ves may be 
deemed to be interested regarding their respec�ve appointment. Save and except the above, none 
of the Directors/Key Managerial Personnel of the Company/their rela�ves are, in any way, 
concerned or   i ntrested, financially or otherwise, in the said businesses set out in the No�ce : 
 

ANNEXURE-A 

 Par�culars
 

Ms. Sonal Garg
 

Ms. Varinda
 Designation

 
Non-

 
Execu�ve Director

 
Addi�onal Independent Director

 DIN
 

08028120
 

11228217
 Age

 
35

 
27

 Qualifications
 

Masters in Business and Administra�on
 

Company Secretary
 Experience / nature

 
of 

expertise
 

Exper�se in corporate management, strategic 

decision-making, and oversight of business 

opera�ons, with experience in the media, 

advertising, investment and allied business 

sectors. The exper�se also encompasses 

providing strategic guidance
 

to the Board, 

evalua�ng business opportuni�es, stakeholder 

management and ensuring effec�ve 

governance and regulatory oversight.
 

Extensive experience in handling 

Companies Act and SEBI compliances, 

corporate restructuring and 

incorporation, rights issues, share 

transfers/transmissions, Board & General 

Mee�ng compliances, statutory filings, 

ISIN/Demat ma�ers and coordina�on 

with regulatory authori�es/RTA.
 

Date of first 

appointment on the 

Board
 

17/12/2024
 

07/08/2026
 

Terms and condi�ons of 

appointment / 

reappointment 

As per resolu�on dated 17th

 
December, 2024

 
As per resolu�on dated 07th

 
August, 

2026
 

Remunera�on last 

drawn (per 
annum) 

Nil Nil 

Remunera�on now 

proposed 
(per annum) 

Nil No remunera�on is being given to 

Independent Director other than Sea�ng 

Fees. 
Shareholding in the 

Company 

NIL NIL 

Rela�onship with other 

Directors / Manager / 

KMP of 
the Company 

Wife of Mr. Sahil Mangla NIL 

Number of Board 

Mee�ngs 
attended during the 

year 

All the Board mee�ngs held during the F.Y. 

2025-2026 

NA 

Other Directorships 1.Jcs Industries Private Limited 1.Nestara Consul�ng Services Private 
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Ra�onale and Benefits of the Transac�on

 

 

 

 Material Terms of the Transact ion

Interest of  Directors and Key Managerial Personnel 

 

Documents for Inspec�on
 

 

 

 

 
For and on behalf of the board 

Big OOH Limited
 

(Formerly known as Armour Display Systems 
Limited)

 
 

                                                                                                                             

         
Sd/-
 

                     
Daksha Agarwal                 

Company Secretary

 

Membership No.: A65247

 

                                                                                                                           
 

Date: September 05, 2026

 

Place: New Delhi 

 

 
 

 

The proposed acquisi�on will enable the Company to acquire and consolidate the specified business 

together with its associated business assets, Contracts, goodwill, intellectual property, employees, 

licences and opera�onal capabili�es.

The Board believes that the proposed acquisi�on will enable the Company to directly operate and 

develop the acquired business and is in the commercial interest of the Company.

The Board, a�er considering the terms of the proposed transac�on and the commercial ra�onale 

thereof, is of the opinion that the proposed transac�on is in the best interests of the Company and its 

Members.

The transac�on is proposed to be undertaken pursuant to the Business Transfer Agreement, on a 

slump sale basis, with the considera�on to be evaluated as per the valua�on report.

The transac�on includes the transfer/acquisi�on of the specified business together with the assets, 

goodwill, business contracts, iden�fied employees, intellectual property, applicable licences and 

permits and assumed liabili�es, subject to the terms and condi�ons contained in the Business 

Transfer Agreement.

Mr. Sahil Mangla, Director of the Company, is interested in the proposed transac�on by virtue of 

being a Director of SML as well as holding approximately 89.06% of the equity share capital of SML.

Mr. Madan Lal, Director of the Company, is also a Director of SML and is the father of Mr. Sahil 

Mangla.

Save as stated above, none of the other Directors, Key Managerial Personnel of the Company or their 

respec�ve rela�ves is concerned or interested, financially or otherwise, in the proposed resolu�on, 

except to the extent of their shareholding, if any, in the Company.

The Business Transfer Agreement and other relevant documents rela�ng to the proposed transac�on 

shall be available for inspec�on by the Members at the Registered Office of the Company during 

business hours on all working days up to the date of the Annual General Mee�ng and shall also be 

made available electronically in accordance with applicable law.

The Board recommends the resolu�on as Special Resolu�on set out at Item No.5 for approval of the 

Members.
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2.Geeken Sea�ng Collec�on Private Limited 

3.Big Comfort Collec�on Private Limited 

4.Big Studios Private Limited 

5.Big Fm Investment Private Limited 

Limited 

Membership / 

Chairmanship 

of Commi�ees of other 

Boards 

NIL NIL 
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BOARD OF DIRECTOR’S REPORT

 
 

To, 

 
The Members, 

 
Big OOH Limited 

 
(Formerly Known as Armour Display Systems Limited )

 
 

Your Director’s have great pleasure in presenting to you the 16th

 

Annual Report on the affairs of the 
Company together with the Audited Accounts for the Financial year ended 31st

 

March, 2026.

 
 
 

We would like to start by thanking all of our investors and stakeholders for their continued support 
and faith in us. In the years ahead, we aspire to build on our legacy and reach major milestones 
together. 

 
 The Board of Directors hereby submits the report of the business and operations of

 
Big OOH 

Limited (Formerly Known as Armour Display Systems Lim  i t e  d  ) , along with the aud  i t  e d financial 
 Statements, for the financial year ended March 31, 2026

 
along with the reports of the Auditors 

thereon.
 

 
FINANCIAL SUMMARY OF OPERATIONS

 
 

The Standalone financial performance of the Company for the financial year ended March 31, 2026 is 
summarized below:  

                                                                                                                                       (Amount in 
Hundreds) 

Particulars   F.Y. 2025-26 
 

F.Y. 2024-25 
 

Revenue from Operations     1,09,57,310.64 75,87,318.63 

Other Income          1,40,340.33          56,969.82 

Total Income  1,10,97,650.97 76,44,288.45 

Less: Total Expenses before Depreciation, Finance Cost and 
Tax

 
    72,23,072.80       49,15,570.59 

Profit before Depreciation, Finance Cost and Tax
     

38,74,578.17
      

27,28,717.86
 

Less: Depreciation
      

7,56,623.58
 

3,67,009.20
 

Less: Finance Cost
 

2,80,731.28
        

1,06,221.00
 

Profit Before Extraordinary & Exceptional Items and Tax
      

28,37,223.31         
 

22,55,487.66            
 

Less: Extraordinary & Exceptional Items
 

0
 

0
 

Profit before tax
 

28,37,223.31
 

22,55,487.66
 

Less: Current Tax
 

7,51,000.00
 

5,24,440.95
 

Less: Earlier Years Tax

 
54,621.14

 

25,352.63

 

Less: Deferred tax Liability (Asset)

 
41,348.16

 

81,269.76

 

Profit after Tax

 

19,90,254.01             

 

16,24,424.32

 

 

FINANCIAL PERFORMANCE

 
 

During the year under review, the Company achieved the revenue of the company of Rs.

 

1,09,57,310.64 
(Amount in Hundreds)

 

for the year ended March 31, 2026

 

as compared to Rs.

 

75,87,318.63 (Amount in 
Hundreds)

 

during the previous year ended March 31, 2025. The net Profit after Tax for the year ended 
March 31, 2026

 

Rs

 

19,90,254.01 (Amount in Hundreds)

 

as compared to Rs.

 

16,24,424.32(Amount in 
Hundreds

 

)

 

during

 

the previous year ended March 31, 2025.
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12, 2010, under the Companies Act, 1956 in the name and style of “Armour Display Systems Private 
Limited” bearing Corporate Identification Number U74900TN2010PTC078047

 
issued by the 

Registrar of Companies, Chennai, Tamil Nadu.
 

 Subsequently, our Company was converted into public limited company pursuant
 

to a shareholders’ 
resolution passed at an Extra-Ordinary General Meeting held on December 17, 2024, and 
consequently the name of our Company was changed to “Armour Display Systems Limited” bearing 
Corporate Identification Number U74900TN2010PLC078047

 
and a fresh Certificate of

 
Incorporation 

dated January 06, 2025
 
was issued by Registrar of Companies, Chennai, Tamil Nadu.

 
 Subsequently, pursuant to a shareholders’ resolution passed at an Extra-Ordinary General Meeting 

held on May 21, 2026, through e-voting, the name of the Company was changed from “Armour 
Display Systems Limited” to “Big OOH Limited”. Consequent upon the said change in name, a fresh 
Certificate of Incorporation dated June 24, 2026 was issued by the Registrar of Companies, Chennai, 
Tamil  Nadu, reflecting the new name of the Company, while the Corporate Identification Number 
(CIN) of the Company remained unchanged as U74900TN2010PLC078047. 

 
MATERIAL CHANGES AND COMMITMENTS, IF ANY, AFFECTING THE FINANCIAL 
POSITION OF THE COMPANY WHICH HAVE  OCCURRED BETWEEN THE END OF THE 
FINANCIAL YEAR OF THE COMPANY TO WHICH THE FINANCIAL STATEMENTS 
RELATE AND THE DATE OF THE REPORT.  

 
There have been no material changes or commitments affecting the financial position of the Company 
between March 31, 2026, and the date of this Report, except as stated below: 

 
1.  APPLICABILITY OF INDIAN ACCOUNTING STANDARDS (IND AS) 

During the financial year ended March 31, 2026, the Company has become applicable for the 
preparation of its financial statements in accordance with the Indian Accounting Standards (“Ind AS”) 
prescribed under Section 133 of the Companies Act, 2013, read with the Companies (Indian 
Accounting Standards) Rules, 2015, as amended from time to time. 

 

Accordingly, the financial statements of the Company for the financial year ended March 31, 2026 
have been prepared in accordance with the applicable provisions of Ind AS and other relevant 
provisions of the Companies Act, 2013.  

 

The transition to Ind AS represents a significant change in the applicable financia l reporting 
framework of the Company. The Company has adopted Ind AS in accordance with the applicable 
requirements and has made the necessary adjustments and disclosures in its financial statements as 
required under the applicable standards.  

2. ACQUISITION OF SPECIFIED BUSINESS ON SLUMP SALE BASIS
 

Subsequent to the end of the financial year, the Board of Directors of the Company, at its meeting 
held on September 05, 2026, considered and approved, subject to the approval of the Members of the 
Company and such other approvals as may be required, the proposed acquisition of the specified 
business of Sapphire Media Limited (“SML”), the holding company of the Company, on a slump sale 
basis pursuant to a proposed Business Transfer Agreement.

 
 

The specified business proposed to be acquired comprises the marketing, promotion and 
advertisement business relating to the display and placement of logos, advertisements and other 
marketing materials at/on Delhi Metros, Delhi Roadways bus shelters, Himachal Roadways buses and 
certain railway stations, together with the related business assets, intellectual property including 
goodwill, business contracts, identified employees, applicable licences and permits and 
identified/assumed liabilities.
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Your Directors are committed to achieve higher revenues and profits for its stakeholders in the coming 
year and hence are in the continuous process of developing new products and tailor made services for its 
customers.

 
The above figures are extracted from the Financial Statements of the Company for the financial year 
ended March 31, 2026, which have been prepared in accordance with the Indian Accounting 
Standards (“Ind AS”) as prescribed under Section 133 of the Companies Act, 2013, read with the 
Companies (Indian Accounting Standards) Rules, 2015, as amended from time to time, and other 
relevant provisions of the Companies Act, 2013. The Financial Statements have been prepared in 
accordance with the applicable Ind AS and other generally accepted accounting principles in India, as 
applicable to the Company.

 
 DIVIDEND

 
 In view of the Company’s strategic focus on reinvestment for future growth and expansion, the Board 

of Directors has not recommended any dividend on the equity share capital for the financial year 
2025–26.

 
 TRANSFER OF U NCLAIMED DIVIDEND TO INVESTOR  EDUCATION AND  PROTECTION 

 
 

There was no amount outstanding to be an Unclaimed Dividend to Investor Education and Protection 
Fund during the FY 2025-2026.  

 
TRANSFER TO GENERAL RESERVE  

 
Your Directors do not propose to transfer any amount to the General Reserves. 

BRIEF DESCRIPTION OF THE STATE OF THE COMPANY’S AFFAIRS  
 

Big OOH Limited (Formerly known as Armour Display Systems Limited), incorporated in 2010, is 
India’s largest captive ambient media network, owning and operating digital media assets across high-
footfall environments such as railway stations, metro corridors, bus shelters and malls. The Company 
provides advertisers with access to captive audiences through a network of high-impact LED screens 
and audio systems that deliver both real-time public information and engaging brand content.

 

Built on the strength of government-backed infrastructure and long-term partnerships, including its 
pioneering Public-Private Partnership (PPP) association with Indian Railways, Big OOH combines 
physical infrastructure, technology and strategic media placement to create a differentiated Digital 
Out-of-Home (DOOH) platform. Its network provides access to 50M+ monthly travellers, enabling 
high-frequency brand exposure, meaningful dwell time and strong brand recall.

 

Big OOH is more than a billboard company; it is a captive audience platform that connects brands 
with consumers in environments where they naturally spend time. The Company’s integrated media 
infrastructure enables advertisers to deliver dynamic, impactful and cost-efficient campaigns across 
key urban and transit locations.

 

The Company is now part of the BIG FM Group (Reliance Broadcast Network Limited / Sapphire 
Media Group), strengthening its position within India’s established media ecosystem and supporting 
its vision of transforming the country’s OOH and DOOH advertising landscape.

 

CHANGE IN STATUS OF THE COMPANY

 
 

Our Company was originally incorporated and registered as a private limited company on November

 

FUND
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its vision of transforming the country’s OOH and DOOH advertising landscape.

 

CHANGE IN STATUS OF THE COMPANY

 
 

Our Company was originally incorporated and registered as a private limited company on November

 

FUND
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ATTENDANCE OF DIRECTORS AT THE BOARD MEETINGS

 
 

As per standard 9 of the Secretarial Standard on Meetings of the Board of Directors (‘SS‐1’) issued by 
the Institute of Company Secretaries of India (‘ICSI’), the attendance of Directors at Board meetings 
held during the financial year 2025-26  are as under: 
 

SI. 
No.  

Name of Director  No. of Board Meeting attended/No. of 
Board Meeting conducted during the 
tenure 

1.  Mr. Sahil Mangla  10/10 
2.  Mr. Aditya Vashistha  09/10 
3.  Mrs. Sonal Garg  10/10 
4.  Mr. Shankar Aggarwal  10/10 
5.  Mr. Sahil Agarwal  10/10 

 
During the year under review, there were several significant changes in the composition of the Board of 
Directors of the Company  (Please Refer next page). 
 

GENERAL MEETING  
  

During the year under review, the following General Meeting were held: 
 

SI. 
No.  

Type of Meeting  Date of  Meeting Total 
Number of 
members 
entitled to 
date attend 
meeting 

Attendance 
Number of 
members 
Attended 

% of attendance 

1.  Extra-Ordinary 
General Meeting  

24-Apr-2025  146 15 10.27 

2.  Annual General 
Meeting  

30-Sep-2025         146 15 10.27 

3.  Extra-Ordinary 
General Meeting  

25-Mar-2026  147 17 11.56 

 

PARTICULARS OF DIRECTORS AND KEY MANAGERIAL PERSONNEL  
 

The Board received a declaration from all the Directors under Section 164 and other applicable 
provisions, if any, of the Companies Act, 2013 that none of the Directors of the Company is disqualified 
under the provisions of the Companies Act, 2013 (“Act”). 

Name of Director  Director 
Identification 

Number (DIN)  

Designation 

Mr. Sahil Mangla  06385907 Managing Director cum Chairman 

Mr. Aditya Vashistha 08580236 Whole-time Director 

Ms. Sonal Garg  08028120 Non-Executive Director 

Mr. Shankar Aggarwal*  02116442 Independent Director 

Mr. Sahil Agarwal  10776812 Independent Director 

Mr. Madan Lal  07681655 Whole-time Director 

Ms. Varinda*  11228217 Independent Director 
 

   
6.  Mr. Madan Lal  0/10 

 
The proposed transaction is a related party transaction, as SML holds 72.66% of the equity share 
capital of the Company. The proposed consideration for the acquisition shall be determined/evaluated 
in accordance with the applicable valuation report and the terms of the Business Transfer

 

Agreement, 
subject to a maximum consideration of ₹95 crore, as approved/proposed to be placed before the 
Members for their consideration.

 The proposed transaction is not in the ordinary course of business of the Company but is proposed to 
be undertaken on

 

an arm’s length basis and is subject to the approval of the Members and other 
applicable statutory and regulatory approvals, as may be required.

 
 Except for the above, there have been no other material changes or commitments affecting the 

financial position of the Company between March 31, 2026, and the date of this Report.
 

 SHARE CAPITAL 
 

  During the financial year under review, there was no chang e in the Authorised Share Capital or Paid-
up Share Capital of the Company. The Authorised Share Capital of the Company continued to remain 
at ₹25,00,00,000 (Rupees Twenty-Five Crores only), while the Paid-up Share Capital continued to 
remain at ₹15,75,67,500 (Rupees Fifteen Crores Seventy-Five Lakhs Sixty-Seven Thousand Five 
Hundred only), comprising 1,57,56,750 equity shares of ₹10 each. During the financial year 2025-26, 
the Company did not make any fresh allotment of equity shares, preferential allotment

 
or issue of 

bonus shares. Accordingly, the Authorised and Paid-up Share Capital of the Company remained 
unchanged throughout the financial year.  

 
SUBSIDARIES AND OTHER ASSOCIATES COMPANIES  

 
During the year under review, the company did not have subsidiary, Associate or Joint Venture 
Company.  

 

BOARD MEETINGS  
 

Regular meetings of the Board are held, inter-alia, to review and discuss the various businesses that 
require the approval of the Board. Additional Board meetings are convened, as and when required, to 
discuss and decide on various business policies, strategies and other businesses. The Board meetings are 
generally held at registered office of the Company.

 
 

During the year under review, Board of
 
Directors of the Company met 10 (Ten) times, viz 

 
 

Month
 

Dates
 

April 2025
 

03.04.2025, 24.04.2025
 

May 2025
 

-
 

June 2025
 

-
 

July 2025
 

14.07.2025
 

August 2025
 

27.08.2025
 

September 2025
 

01.09.2025, 05.09.2025
 

October 2025

 

-

 

November 2025

 

03.11.2025

 

December 2025

 

-

  

January 2026

 

05.01.2026

 

February

 

2026

 

-

 

March 2026

 

11.03.2026, 25.03.2026

 
 

The gap between two consecutive meetings was not more than one hundred and twenty days as provided 
in section 173 of the Companies Act, 2013.
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 KEY MANAGERIAL PERSONNEL

 
 In accordance with the provisions of Section 203 of the Companies Act, 2013, read with the rules made 

thereunder, the Key Managerial Personnel (“KMP”) of the Company during the financial year ended March 
31, 2026

 
were as follows:-

 
 
Sr. No.

 
Name of Key Managerial Personnel

 
Designation

 
1.

 
Mr. Sahil Mangla*

 
Managing Director

 
2.

 
Mr. Aditya Vashistha

 
Whole-time Director

 
3.

 
Daksha Agarwal

 
Company Secretary & Compliance 

Officer 
4.  Potnuru Santosh Kumar Chief Financial Officer 

  
Appointments and Resignations of Key Managerial Personnel  

 
During the financial year under review, Mr. Potnuru Santosh Kumar was appointed as the Chief 
Financial Officer (CFO) of the Company pursuant to a resolution passed by the Board of Directors at its 
meeting held on April 24, 2025, in accordance with the provisions of Section 203 of the Companies Act, 
2013 and the rules made thereunder.  

 
Prior to the appointment of Mr. Potnuru Santosh Kumar, Mr. Rajendar Kumar Arora had ceased to hold 
the position of Chief Financial Officer of the Company with effect from April 19, 2025. 

 
Ms. Daksha Agarwal continued to hold the position of Company Secretary and Compliance Officer of 
the Company during the financial year under review. She was appointed to the said position pursuant to 
a resolution passed by the Board of Directors at its meeting held on January 06, 2025. 

 

Mr. Sahil Mangla continued to hold the position of Managing Director of the Company during the 
financial year under review.  

 

Mr. Aditya Vashistha continued to hold the position of Whole-time Director of the Company during the 
financial year until his resignation from the said position with effect from March 24, 2026. 

 

Changes Subsequent to the Close of the Financial Year  
 

Subsequent to the close of the financial year ended March 31, 2026, certain changes took place in the 
management of the Company.  

 

Mr. Rajendar Kumar Arora, who was no longer serving as CFO since April 19, 2024, does not form part 
of the KMP of the Company for FY 2025-26.

 
 

Further, Mr. Sahil Mangla resigned from the position of Managing Director of the Company with effect 
from June 30, 2026; however, he continues to serve as a Director of the Company.

 
 

Mr. Madan Lal, who was appointed as a Director of the Company with effect from March 25, 2026, was 
subsequently appointed as Whole-time Director with effect from May 21, 2026.

 
 

These changes occurred subsequent to the close of the financial year and, accordingly, do not affect the 
KMP composition of the Company as at March 31, 2026.

 
 

INDEPENDENT DIRECTORS
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 Changes in the Board of Directors

 
 During the financial year under review, there were changes in the composition of the Board of Directors of the 

Company.
 

 Mr. Madan Lal (DIN: 07681655) was appointed as an Additional Director of the Company with effect from 
March 25, 2026, pursuant to a resolution passed by the Board of Directors. His appointment was made in 
accordance with the applicable provisions of the Companies Act, 2013 and the rules made thereunder.

 
 

Further, Mr. Aditya Vashistha (DIN: 08580236), Whole-time Director of the Company, resigned from the 
Board of Directors with effect from March 24, 2026. The Board took note of his resignation and placed on 
record its sincere appreciation for the valuable contribution, guidance and services rendered by him during his 
tenure with the Company.  

 
As at March 31, 2026, the Board of Directors of the Company comprised Mr. Sahil Mangla (Managing 
Director), Mr. Sahil Agarwal (Non-Executive Independent Director), Mr. Shankar Aggarwal (Non-Executive 
Independent Director), Mr. Sonal Garg (Non-Executive Director) and Mr. Madan Lal (Director). 

 
Changes Subsequent to the Close of the Financial Year  

 
Subsequent to the close of the financial year ended March 31, 2026, further changes took place in the 
composition of the Board of Directors of the Company. 

 
*Mr. Shankar Aggarwal (DIN: 02116442), Non-Executive Independent Director of the Company, resigned 
from the Board with effect from July 24, 2026. The Board places on record its sincere appreciation for the 
valuable contribution, guidance and services rendered by Mr. Shankar Aggarwal during his tenure as a 
Director of the Company.  

 
Mr. Sahil Mangla (DIN: 06385907) resigned from the position of Managing Director of the Company with 
effect from June 30, 2026. However, he continues to serve as a Director of the Company. 

 

Further, Mr. Madan Lal (DIN: 07681655), who was appointed as an Additional Director with effect from 
March 25, 2026, was subsequently appointed as a Whole-time Director of the Company with effect from May 
21, 2026.  

 

*Ms. Varinda (DIN: 11228217) was appointed as an Additional Independent Director of the Company with 
effect from August 07, 2026, subject to the applicable provisions of the Companies Act, 2013. 

 

The aforesaid changes took place subsequent to the close of the financial year under review and, accordingly, 
do not form part of the composition of the Board as at March 31, 2026. 

 

The Board welcomes the newly appointed Directors and expresses its appreciation for the contributions made 
by the Directors who ceased to hold office during the period.

 
 

DIRECTOR RETIRING BY ROTATION
 

 

In accordance with the provisions of the Articles of Association and Section 152 of the Companies Act, 2013, 
Ms. Sonal Garg, Non-Executive Director of the Company, retires by rotation at the ensuing Annual General 
Meeting and, being eligible, offers herself for re-appointment. The Board of Directors recommends her re-
appointment.
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continuing basis. The familiarization programme for Independent Directors is disclosed on the 
Company’s website https://armourdigitalooh.com.

 
 COMMITTEES OF BOARD

 

Corporate Governance and Constitution of Committees
 

Big OOH Limited (Formerly Known as Armour Display Systems Limited), being an Unlisted Public 
Company, is not subject to the provisions of the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 ("SEBI Listing Regulations"). However, pursuant to the applicable 
provisions of the

 
Companies Act, 2013 and the rules made thereunder, the Company has ensured 

compliance with the relevant corporate governance requirements.
 

 In accordance with the provisions of the Companies Act, 2013, the Company has duly constituted all 
mandatory committees of the Board, namely the Audit Committee, the Nomination and Remuneration 
Committee, and the Stakeholders Relationship Committee, by way of a Board Resolution passed on 
January 27, 2025. The Board of the Company functions either directly or through these committees, 
which have been formed to oversee specific areas of operations and to ensure effective governance 
and oversight.  

 
The Company has complied with the statutory requirements relating to the appointment of 
Independent Directors, including  a Woman Director on the Board, and continues to uphold the 
principles of good corporate governance in its operations. 

 
THE BOARD COMMITTEES  

 
The Company has duly constituted the requisite Committees of the Board of Directors in accordance 
with the applicable provisions of the Companies Act, 2013 and the rules made thereunder. The 
Committees have been constituted to assist the Board in discharging its responsibilities and to provide 
focused oversight on matters entrusted to them.  

 

As on March 31, 2026, the following Committees of the Board were in place: 
 

1. Audit Committee  

2. Nomination and Remuneration Committee  

3. Stakeholders’ Relationship Committee  

4. Corporate Social Responsibility Committee
 

 

The composition, terms of reference and functions of the respective Committees are in accordance 
with the applicable provisions of the Companies Act, 2013 and other applicable statutory and 
regulatory requirements. The Committees meet periodically and discharge the responsibilities 
assigned to them by the Board and

 
under the applicable provisions of law.

 
 

The details of the composition of each Committee, the number of meetings held during the financial 
year and the attendance of the members thereof are provided separately in the relevant sections of this 
Annual Report.

 
 

Composition of Committee, Meeting and Attendance of each Member at Meetings
 

 

1. Audit Committee
 

 

The Audit Committee of the Company is constituted in line with the provision of Section 177 of the 
Companies Act, 2013. The Audit Committee is constituted in line to monitor and provide effective 
supervision of the management’s financial reporting process,

 

to ensure accurate and timely 
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In terms of Section 149 of the Companies Act, 2013 and rules made there under, the Company had two 
Non-Executive Independent Directors in line with the Companies Act, 2013. Further, both the Independent 
Directors of the Company had registered themselves in the Independent Directors’ Data Bank.

 
 The terms and conditions of appointment of Independent Directors and Code for Independent Director are 

incorporated on the website of the Company at 

 

https://armourdigitalooh.com/

 

.

 
 MEETING OF INDEPENDENT DIRECTORS 

 
 A separate meeting of Independent Directors was held on March 25, 2026

 
without presence of Non 

Independent Directors Members of Management and employees of the Company as required under the 
Act and in Compliance with requirement under Schedule IV of the Act and as per requirements of 
Listing Regulations and discussed matters specified therein.

 
 The meeting was conducted to evaluate the: 

 
 a. Performance of non-independent Directors and the Board as a whole; 

 b. Quality, content and timeliness of the flow of information between the Company management and the 
Board that is necessary for the Board to effectively and reasonably perform their duties. 

 
 

However, the Company Secretary and Compliance Officer of the Company, being a member of the 
management, attended the meeting only to facilitate convening and holding of the meeting. The meeting 
was attended by all the Independent Directors of the Company. 

 
DECLARATION BY INDEPENDENT DIRECTOR  

 
The Company has received necessary declarations from each of the Independent Director of the 
Company that they meet the criteria of independence as provided under section 149(6) of the Act and 
complied with the Code of Conduct as prescribed in the Schedule IV of the Act, as amended from time to 
time in respect of their position as an “Independent Director” of Big OOH Limited (Formerly Known as 
Armour Display Systems Limited).  

 

The Company has received requisite declaration of independence from all the above-mentioned 
Independent Directors in terms of the Act, confirming that they continue to meet the criteria of 
independence. Further, in pursuance of Rule 6

 
of the Companies (Appointment and Qualifications of 

Directors) Rules, 2014, all Independent Directors of the Company have confirmed their registration with 
the Indian Institute of Corporate Affairs (IICA) database.

 
 

During the year under review the non-executive independent directors of the company had no Pecuniary 
relationship or transactions with the Company other than sitting fees, commission, if any and 
reimbursement of expenses incurred for the purpose of attending the meetings of the board or committees 
of the company. The Board took on record the declaration and confirmation submitted by the 
independent directors regarding them meeting the prescribed criteria of independence.

 
 

The Board is of the opinion that all the Independent Directors of the Company possess requisite 
qualifications, skills, experience (including proficiency) and expertise and they

 

hold highest standards of 
integrity and are independent of the management.

  
 

FAMILIARISATION PROGRAMMES 

 
 

The Company familiarizes its Independent Directors on their appointment as such on the Board with 
the Company, their roles, rights, responsibilities in the Company, nature of the industry in which the 
Company operates, etc. through familiarization programme. The Company also conducts orientation 
programme upon induction of new Directors, as well as other initiatives to update the Directors on a 
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 The terms and conditions of appointment of Independent Directors and Code for Independent Director are 

incorporated on the website of the Company at 

 

https://armourdigitalooh.com/

 

.

 
 MEETING OF INDEPENDENT DIRECTORS 

 
 A separate meeting of Independent Directors was held on March 25, 2026

 
without presence of Non 

Independent Directors Members of Management and employees of the Company as required under the 
Act and in Compliance with requirement under Schedule IV of the Act and as per requirements of 
Listing Regulations and discussed matters specified therein.

 
 The meeting was conducted to evaluate the: 

 
 a. Performance of non-independent Directors and the Board as a whole; 

 b. Quality, content and timeliness of the flow of information between the Company management and the 
Board that is necessary for the Board to effectively and reasonably perform their duties. 

 
 

However, the Company Secretary and Compliance Officer of the Company, being a member of the 
management, attended the meeting only to facilitate convening and holding of the meeting. The meeting 
was attended by all the Independent Directors of the Company. 

 
DECLARATION BY INDEPENDENT DIRECTOR  

 
The Company has received necessary declarations from each of the Independent Director of the 
Company that they meet the criteria of independence as provided under section 149(6) of the Act and 
complied with the Code of Conduct as prescribed in the Schedule IV of the Act, as amended from time to 
time in respect of their position as an “Independent Director” of Big OOH Limited (Formerly Known as 
Armour Display Systems Limited).  

 

The Company has received requisite declaration of independence from all the above-mentioned 
Independent Directors in terms of the Act, confirming that they continue to meet the criteria of 
independence. Further, in pursuance of Rule 6

 
of the Companies (Appointment and Qualifications of 

Directors) Rules, 2014, all Independent Directors of the Company have confirmed their registration with 
the Indian Institute of Corporate Affairs (IICA) database.

 
 

During the year under review the non-executive independent directors of the company had no Pecuniary 
relationship or transactions with the Company other than sitting fees, commission, if any and 
reimbursement of expenses incurred for the purpose of attending the meetings of the board or committees 
of the company. The Board took on record the declaration and confirmation submitted by the 
independent directors regarding them meeting the prescribed criteria of independence.

 
 

The Board is of the opinion that all the Independent Directors of the Company possess requisite 
qualifications, skills, experience (including proficiency) and expertise and they

 

hold highest standards of 
integrity and are independent of the management.

  
 

FAMILIARISATION PROGRAMMES 

 
 

The Company familiarizes its Independent Directors on their appointment as such on the Board with 
the Company, their roles, rights, responsibilities in the Company, nature of the industry in which the 
Company operates, etc. through familiarization programme. The Company also conducts orientation 
programme upon induction of new Directors, as well as other initiatives to update the Directors on a 
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The level and structure of appointment and remuneration of all Key Managerial personnel and Senior 
Management Personnel of the Company, as per Remuneration policy, is also overseen by this 
Committee

 
 During the year under review, Nomination and Remuneration Committee of the Company met 02

 
(Two) 

time, viz 24.04.2025, 05.09.2025.
  

 The composition of the Committee and the details of meetings attended by its members are given below:
 

 
Name of 
Members

 

Category
 

Designation in Committee
 

Number of meeting s during the 
financial year 2025 -26

 
Held

 
Eligible to 

attend 

Attended
 

Mr. Sahil 
Agarwal  

Independent 
Director  

Chairperson 02 02 02 

Mr. Shankar 
Aggarwal*  

Independent 
Director  

Member 02 02 02 

Ms. Sonal Garg  Non-  
Executive 
Director  

Member 02 02 02 

 
Ms. Daksha Agarwal, Company Secretary and Compliance Officer of the Company act as the 
secretary of the Committee.  

 
*Changes	in	the	Composition	of	Nomination	and	Remuneration	Committee	after	the	Close	
of	the	Financial	Year:  

 

There were certain changes in the composition of the Nomination and Remuneration Committee 
subsequent to the close of the financial year ended March 31, 2026. 

 

Mr. Shankar Aggarwal, Member of the Nomination and Remuneration Committee, resigned from the 
Board of Directors of the Company with effect from July 24, 2026, and consequently ceased to be a 
member of the Nomination and Remuneration Committee with effect from the said date. 

 

Subsequently, Ms. Varinda was appointed as a member of the Nomination and Remuneration 
Committee with effect from August 07, 2026. Accordingly, the Nomination and Remuneration 
Committee was reconstituted by the Board of Directors with effect from August 07, 2026. 

 

The above changes took place after the end of the financial year under review and, accordingly, did not 
affect the composition of the Nomination and Remuneration Committee during the financial year ended 
March 31, 2026.

 
 

The Company places on record its appreciation for the contribution made by Mr. Shankar Aggarwal 
during his tenure as a member of the Committee and welcomes Ms.Varinda to the Nomination and 
Remuneration Committee.

 
 

 
 

The Company has a Stakeholders Relationship Committee of Directors in compliance with provisions 
of the Companies Act, 2013 to look into the redressal of complaints of investors such as transfer or 
credit of shares, non-receipt of dividend/notices/annual reports, etc.

 

Independent 
Director
Independent 
Director

disclosures, with the highest level of transparency, integrity, and quality of Financial Reporting.

 
  The quorum for the meeting shall be one third of total members of the Audit Committee or Two, 

whichever is higher, subject to minimum two Independent Director shall be present at the meeting.

 
 During the year under review, Audit Committee of the Company met 03 (Three) time, viz. 27.08.2025, 

05.09.2025, 05.01.2026.

  
 The composition of the Committee and the details of meetings attended by its members are given below:

 
 
 Name of Members

 
Category

 
Designation in 
Committee

 

Number of meetings during the
 financial year 2025 -26

 Held
 

Eligible to 
attend

 

Attended
 

Mr. Sahil Agarwal
 

 

Chairperson
 

03
 

03
 

03
 

Mr. Shankar
 

Aggarwal*
 

 

Member
 

03
 

03
 

03
 

Ms. Sonal Garg  
Non-
Executive 
Director  

Member 03 03 03 

 
Recommendations of Audit Committee, wherever/whenever given, have been accepted by the Board of 
Directors.  

 
Ms. Daksha Agarwal, Company Secretary and Compliance Officer of the Company act as the 
secretary of the Committee.  

 

*  Changes	in	the	Composition	of	the	Audit	Committee	after	the	Close	of	the	Financial	Year: 
 

There were certain changes in the composition of the Audit Committee subsequent to the close of the 
financial year ended March 31, 2026.  

 

Mr. Shankar Aggarwal, Member of the Audit Committee, resigned from the Board of Directors of the 
Company with effect from July 24, 2026, and consequently ceased to be a member of the Audit 
Committee with effect from the said date.

 
 

Subsequently, Ms. Varinda was appointed as a member of the Audit Committee with effect from August 
07, 2026. Accordingly, the Audit Committee was reconstituted by the Board of Directors with effect 
from August 07, 2026.

 
 

The above changes took place after the end of the financial year under review and, accordingly, did not 
affect the composition of the Audit Committee during the financial year ended March 31, 2026.

 
 

The Company places on record its appreciation for the contribution made by Mr. Shankar Aggarwal 
during his tenure as a member of the Committee and welcomes Ms.Varinda to the Audit Committee.

 
 

2. Nomination and Remuneration Committee:

  
 

The Nomination and Remuneration Committee of the Company is constituted with the provision of 
Section 178 of the Companies Act, 2013. The Nomination and Remuneration Committee recommends 
the appointment of Directors and remuneration of such Directors.

 
 

3. Stakeholder’s Relationship Committee
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The level and structure of appointment and remuneration of all Key Managerial personnel and Senior 
Management Personnel of the Company, as per Remuneration policy, is also overseen by this 
Committee

 
 During the year under review, Nomination and Remuneration Committee of the Company met 02

 
(Two) 

time, viz 24.04.2025, 05.09.2025.
  

 The composition of the Committee and the details of meetings attended by its members are given below:
 

 
Name of 
Members

 

Category
 

Designation in Committee
 

Number of meeting s during the 
financial year 2025 -26

 
Held

 
Eligible to 

attend 

Attended
 

Mr. Sahil 
Agarwal  

Independent 
Director  

Chairperson 02 02 02 

Mr. Shankar 
Aggarwal*  

Independent 
Director  

Member 02 02 02 

Ms. Sonal Garg  Non-  
Executive 
Director  

Member 02 02 02 

 
Ms. Daksha Agarwal, Company Secretary and Compliance Officer of the Company act as the 
secretary of the Committee.  

 
*Changes	in	the	Composition	of	Nomination	and	Remuneration	Committee	after	the	Close	
of	the	Financial	Year:  

 

There were certain changes in the composition of the Nomination and Remuneration Committee 
subsequent to the close of the financial year ended March 31, 2026. 

 

Mr. Shankar Aggarwal, Member of the Nomination and Remuneration Committee, resigned from the 
Board of Directors of the Company with effect from July 24, 2026, and consequently ceased to be a 
member of the Nomination and Remuneration Committee with effect from the said date. 

 

Subsequently, Ms. Varinda was appointed as a member of the Nomination and Remuneration 
Committee with effect from August 07, 2026. Accordingly, the Nomination and Remuneration 
Committee was reconstituted by the Board of Directors with effect from August 07, 2026. 

 

The above changes took place after the end of the financial year under review and, accordingly, did not 
affect the composition of the Nomination and Remuneration Committee during the financial year ended 
March 31, 2026.

 
 

The Company places on record its appreciation for the contribution made by Mr. Shankar Aggarwal 
during his tenure as a member of the Committee and welcomes Ms.Varinda to the Nomination and 
Remuneration Committee.

 
 

 
 

The Company has a Stakeholders Relationship Committee of Directors in compliance with provisions 
of the Companies Act, 2013 to look into the redressal of complaints of investors such as transfer or 
credit of shares, non-receipt of dividend/notices/annual reports, etc.

 

Independent 
Director
Independent 
Director

disclosures, with the highest level of transparency, integrity, and quality of Financial Reporting.

 
  The quorum for the meeting shall be one third of total members of the Audit Committee or Two, 

whichever is higher, subject to minimum two Independent Director shall be present at the meeting.

 
 During the year under review, Audit Committee of the Company met 03 (Three) time, viz. 27.08.2025, 

05.09.2025, 05.01.2026.

  
 The composition of the Committee and the details of meetings attended by its members are given below:

 
 
 Name of Members

 
Category

 
Designation in 
Committee

 

Number of meetings during the
 financial year 2025 -26

 Held
 

Eligible to 
attend

 

Attended
 

Mr. Sahil Agarwal
 

 

Chairperson
 

03
 

03
 

03
 

Mr. Shankar
 

Aggarwal*
 

 

Member
 

03
 

03
 

03
 

Ms. Sonal Garg  
Non-
Executive 
Director  

Member 03 03 03 

 
Recommendations of Audit Committee, wherever/whenever given, have been accepted by the Board of 
Directors.  

 
Ms. Daksha Agarwal, Company Secretary and Compliance Officer of the Company act as the 
secretary of the Committee.  

 

*  Changes	in	the	Composition	of	the	Audit	Committee	after	the	Close	of	the	Financial	Year: 
 

There were certain changes in the composition of the Audit Committee subsequent to the close of the 
financial year ended March 31, 2026.  

 

Mr. Shankar Aggarwal, Member of the Audit Committee, resigned from the Board of Directors of the 
Company with effect from July 24, 2026, and consequently ceased to be a member of the Audit 
Committee with effect from the said date.

 
 

Subsequently, Ms. Varinda was appointed as a member of the Audit Committee with effect from August 
07, 2026. Accordingly, the Audit Committee was reconstituted by the Board of Directors with effect 
from August 07, 2026.

 
 

The above changes took place after the end of the financial year under review and, accordingly, did not 
affect the composition of the Audit Committee during the financial year ended March 31, 2026.

 
 

The Company places on record its appreciation for the contribution made by Mr. Shankar Aggarwal 
during his tenure as a member of the Committee and welcomes Ms.Varinda to the Audit Committee.

 
 

2. Nomination and Remuneration Committee:

  
 

The Nomination and Remuneration Committee of the Company is constituted with the provision of 
Section 178 of the Companies Act, 2013. The Nomination and Remuneration Committee recommends 
the appointment of Directors and remuneration of such Directors.

 
 

3. Stakeholder’s Relationship Committee
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 During the year under review, Stakeholder’s Relationship Committee of

 

the Company met 01 time, viz 
05.09.2025.

 
 The composition of the Committee during the year and the details of meetings attended by its members 

are given below:
 

 Name of 
Members

 

Category
 

Designation in Committee
 

Number of meeting s during the 
financial year 2025 -26

 Held
 

Eligible to 
attend

 

Attended
 

Mr. Sahil 
Agarwal

 

Independent 
Director

 

Chairperson
 

01
 

01
 

01
 

Mr. Shankar 
Aggarwal*

 

Independent 
Director

 

Member
 

01
 

01
 

01
 

Ms. Sonal Garg
 

Non-
 Executive 

Director
 

Member
 

01
 

01
 

01
 

 
Ms. Daksha Agarwal, Company Secretary and Compliance Officer of the Company act as the 
secretary of the Committee.  

 
*  Changes	in	the	Composition	of	the	Stakeholders’	Relationship	Committee	after	the	Close	
of	the	Financial	Year:  

 
There were certain changes in the composition of the Stakeholders’ Relationship Committee subsequent 
to the close of the financial year ended March 31, 2026. 

 
Mr. Shankar Aggarwal, Member of the Stakeholders’ Relationship Committee, resigned from the Board 
of Directors of the Company with effect from July 24, 2026, and consequently ceased to be a member of 
the Stakeholders’ Relationship Committee with effect from the said date. 

 

Subsequently, Ms. Varinda was appointed as a member of the Stakeholders’ Relationship Committee 
with effect from August 07, 2026. Accordingly, the Stakeholders’ Relationship Committee was 
reconstituted by the Board of Directors with effect from August 07, 2026. 

 

The above changes took place after the end of the financial year under review and, accordingly, did not 
affect the composition of the Stakeholders’ Relationship Committee during the financial year ended 
March 31, 2026.

 
 

The Company places on record its appreciation for the contribution made by Mr. Shankar Aggarwal 
during his tenure as a member of the Committee and welcomes Ms.Varinda

 
to the Stakeholders’ 

Relationship Committee.
 

 

4. Corporate Social Responsibility Committee

The Company has a Corporate Social Responsibility Committee of Directors in compliance with 
provisions of the Companies Act, 2013.

During the year under review, Corporate Social Responsibility Committee of the Company met 01
time, viz 14.07.2025.

The composition of the Committee during the year and the details of meetings attended by its 
members are given below:
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Ms. Daksha Agarwal, Company Secretary and Compliance Oficer of the Company act as the 
secretary of the Committee.

* Changes in the Composition of the Corporate Social Responsibility Committee during the 
Financial Year:

There were certain changes in the composition of the Corporate Social Responsibility Committee 
during the financial year ended March 31, 2026.

Mr. Aditya Vashistha, Member of the Corporate Social Responsibility Committee, resigned from 
the Board of Directors of the Company with effect from March 24, 2026, and consequently ceased 
to be a member of the Corporate Social Responsibility Committee with effect from the said date.

Subsequently, Mr. Madan Lal was appointed as a member of the Corporate Social Responsibility 
Committee with effect from March 25, 2026. Accordingly, the Corporate Social Responsibility 
Committee was reconstituted by the Board of Directors with effect from Corporate Social 
Responsibility Committee.

The Company places on record its appreciation for the contribution made by Mr. Aditya Vashistha 
during his tenure as a member of the Committee and welcomes Mr. Madan Lal to the Corporate 
Social Responsibility Committee.

Name of 
Members 

Category Designation in Committee Number of meetings during the 
financial year 2025-26 

Held Eligible to 
attend 

Attended 

Mr. Sahil Mangla  Director Chairperson 01 01 01 

Mr. Sahil 
Agarwal 

Independent 
Director 

Member 01 01 01 

Mr. Aditya 
Vashistha* 

Whole-time 
Director 

Member 01 01 01 

Mr. Madan Lal Whole-time 
Director 

Member 01 NA NA 

 

POLICY ON DIRECTORS’ APPOINTMENT AND REMUNERATION
 

 

The Board, based on the recommendation of the Nomination and Remuneration Committee, has framed 
a policy for the selection and appointment of Directors and Senior Management Personnel and their 
remuneration.

 
 

The Company’s policy relating to the Directors appointment, payment of remuneration and discharge of 
their duties is available on the website of the Company at https://armourdigitalooh.com.

 
 

ANNUAL EVALUATION OF BOARD PERFORMANCE AND PERFORMANCE OF ITS 
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 During the year under review, Stakeholder’s Relationship Committee of

 

the Company met 01 time, viz 
05.09.2025.

 
 The composition of the Committee during the year and the details of meetings attended by its members 

are given below:
 

 Name of 
Members

 

Category
 

Designation in Committee
 

Number of meeting s during the 
financial year 2025 -26

 Held
 

Eligible to 
attend

 

Attended
 

Mr. Sahil 
Agarwal

 

Independent 
Director

 

Chairperson
 

01
 

01
 

01
 

Mr. Shankar 
Aggarwal*

 

Independent 
Director

 

Member
 

01
 

01
 

01
 

Ms. Sonal Garg
 

Non-
 Executive 

Director
 

Member
 

01
 

01
 

01
 

 
Ms. Daksha Agarwal, Company Secretary and Compliance Officer of the Company act as the 
secretary of the Committee.  

 
*  Changes	in	the	Composition	of	the	Stakeholders’	Relationship	Committee	after	the	Close	
of	the	Financial	Year:  

 
There were certain changes in the composition of the Stakeholders’ Relationship Committee subsequent 
to the close of the financial year ended March 31, 2026. 

 
Mr. Shankar Aggarwal, Member of the Stakeholders’ Relationship Committee, resigned from the Board 
of Directors of the Company with effect from July 24, 2026, and consequently ceased to be a member of 
the Stakeholders’ Relationship Committee with effect from the said date. 

 

Subsequently, Ms. Varinda was appointed as a member of the Stakeholders’ Relationship Committee 
with effect from August 07, 2026. Accordingly, the Stakeholders’ Relationship Committee was 
reconstituted by the Board of Directors with effect from August 07, 2026. 

 

The above changes took place after the end of the financial year under review and, accordingly, did not 
affect the composition of the Stakeholders’ Relationship Committee during the financial year ended 
March 31, 2026.

 
 

The Company places on record its appreciation for the contribution made by Mr. Shankar Aggarwal 
during his tenure as a member of the Committee and welcomes Ms.Varinda

 
to the Stakeholders’ 

Relationship Committee.
 

 

4. Corporate Social Responsibility Committee

The Company has a Corporate Social Responsibility Committee of Directors in compliance with 
provisions of the Companies Act, 2013.

During the year under review, Corporate Social Responsibility Committee of the Company met 01
time, viz 14.07.2025.

The composition of the Committee during the year and the details of meetings attended by its 
members are given below:
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Ms. Daksha Agarwal, Company Secretary and Compliance Oficer of the Company act as the 
secretary of the Committee.

* Changes in the Composition of the Corporate Social Responsibility Committee during the 
Financial Year:

There were certain changes in the composition of the Corporate Social Responsibility Committee 
during the financial year ended March 31, 2026.

Mr. Aditya Vashistha, Member of the Corporate Social Responsibility Committee, resigned from 
the Board of Directors of the Company with effect from March 24, 2026, and consequently ceased 
to be a member of the Corporate Social Responsibility Committee with effect from the said date.

Subsequently, Mr. Madan Lal was appointed as a member of the Corporate Social Responsibility 
Committee with effect from March 25, 2026. Accordingly, the Corporate Social Responsibility 
Committee was reconstituted by the Board of Directors with effect from Corporate Social 
Responsibility Committee.

The Company places on record its appreciation for the contribution made by Mr. Aditya Vashistha 
during his tenure as a member of the Committee and welcomes Mr. Madan Lal to the Corporate 
Social Responsibility Committee.

Name of 
Members 

Category Designation in Committee Number of meetings during the 
financial year 2025-26 

Held Eligible to 
attend 

Attended 

Mr. Sahil Mangla  Director Chairperson 01 01 01 

Mr. Sahil 
Agarwal 

Independent 
Director 

Member 01 01 01 

Mr. Aditya 
Vashistha* 

Whole-time 
Director 

Member 01 01 01 

Mr. Madan Lal Whole-time 
Director 

Member 01 NA NA 

 

POLICY ON DIRECTORS’ APPOINTMENT AND REMUNERATION
 

 

The Board, based on the recommendation of the Nomination and Remuneration Committee, has framed 
a policy for the selection and appointment of Directors and Senior Management Personnel and their 
remuneration.

 
 

The Company’s policy relating to the Directors appointment, payment of remuneration and discharge of 
their duties is available on the website of the Company at https://armourdigitalooh.com.

 
 

ANNUAL EVALUATION OF BOARD PERFORMANCE AND PERFORMANCE OF ITS 
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COMMITTEES AND INDIVIDUAL DIRECTORS

  
 

Performance evaluation is becoming increasingly important for Board and Directors, and has benefits 
for individual Directors, Board and the Companies for which they work. The Securities and Exchange 
Board of India has issued a Guidance Note on Board Evaluation and pursuant to the provisions of the 
Act, the Board of Directors has carried out an annual performance evaluation of its own performance, 
Board Committees and individual Directors at their meeting. The Chairman of the Meeting/Company 
interacted with each Director individually, for evaluation of performance of the individual Directors. 

 
 The evaluation of the performance of the Board as a whole and individual and of the Committees was 

conducted by way of questionnaires. In a separate meeting of Independent Directors held on March 
25, 2026

 
performance of Non Independent Directors and performance of the Board as a whole was 

evaluated. Further, they also evaluated the performance of the Chairman of the Company, taking into 
account the views of the Executive Directors and Non-Executive Directors. The performance of the 
Board was evaluated by the Board after seeking inputs from all the Directors on the basis of various 
criteria such as structure and diversity of the Board, competency of Directors, experience of Director, 
strategy and performance, secretarial support, evaluation of risk, evaluation of performance of the 
management and feedback, independence of the management from the Board etc. The performance of 
the Committees was evaluated by the Board on the

 
basis of criteria such as mandate and composition, 

effectiveness of the committee, structure of the committee and meetings, independence of the 
committee from the Board and contribution to decisions of the Board.  

 
The Nomination and Remuneration Committee reviewed the performance of the individual Directors 
on the basis of the criteria such as qualification, experience, knowledge and competency, fulfillment 
of functions, availability and attendance, initiative, integrity, contribution and commitment etc., and 
the Independent Directors were additionally evaluated on the basis of independence, independent 
views and judgment etc.  

 

The performance of the Individual Directors was evaluated by the Board on the basis of criteria such 
as ethical standards, governance skills, professional obligations, personal attributes etc. Further the 
evaluation of Chairman of the Board, in addition to the above criteria for individual Directors, also 
included evaluation based on effectiveness of leadership and ability to steer the meetings, impartiality, 
etc. The Chairman and other members of the Board discussed upon the performance evaluation of 
every Director of the Company and concluded that they were satisfied with the overall performance of 
the Directors individually and that the Directors generally met their expectations of performance. 

 
 

The summary of the feedback from the members were thereafter discussed in detail by the members. 
The respective Director, who was being evaluated, did not participate in the discussion on his/her 
performance evaluation. The Directors expressed their satisfaction with the evaluation process.

 
 

The Board of Directors has laid down the manner in which formal annual evaluation of the 
performance of the board, Committees and individual directors has to be made.

 
 

The Company has in place a comprehensive and structured questionnaire for evaluation of the Board 
and its Committees, Board composition and its structure, effectiveness, functioning and information 
availability. This questionnaire also covers specific criteria and the grounds on which all directors in 
their individual capacity will be evaluated. The performance evaluation of the Independent Directors 
was done by the entire Board excluding the director being evaluated.

 
 

DIRECTORS’ RESPONSIBI LITY STATEMENT

 
 

Pursuant to section 134(5) of the Companies Act, 2013, the board of directors, to the best of their 
knowledge and ability, confirm that:
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a)

 

In preparation of annual accounts for the year ended March 31, 2026, the applicable 
accounting standards have been followed and that no material departures have been made 
from the same;

 b)
 

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 
or loss of the Company for that year;

 c)
 

The Directors had taken proper and sufficient care for the maintenance of adequate 
accounting records in accordance with the provisions of the Companies Act, 2013, for 
safeguarding the assets of the Company and for preventing and detecting fraud and other 
irregularities;

 d)
 

The Directors had prepared the annual accounts for the year ended March 31, 2026
 

on 
going concern basis.

 
e)

 
The Directors had laid down the internal financial controls to be followed by the Company 
and that such Internal Financial Controls are adequate and were operating effectively; and

 
f)

 
The Directors had devised proper systems to ensure compliance with the provisions of all 
applicable laws and that such systems were

 
Adequate and operating effectively.

 

 
STATUTORY AUDITOR AND THEIR REPORT  

 
Pursuant to the provisions of section 139 of the Act, M/s. M S K G & Co. , Chartered Accountants 
(FRN: 0008262N) were appointed as the Statutory Auditors of the Company who shall hold the office as 
statutory auditor from the conclusion of the Annual General Meeting held on 30th

 September 2024 till 
the conclusion of ensuing 19th  Annual General Meeting of the Company to be held in 2029 on such 
remuneration as may be decided by the Board.  

 
Further, pursuant to Section 141 of the Act and relevant Rules prescribed there under, the Company has 
received certificate from the Auditors along with peer review certificate, that t hey are eligible to 
continue with their appointment and that they are not disqualified in any manner whatsoever from 
continuing as Statutory Auditors.  

 

The Financial Statements and the Auditor’s Report for the financial year ended on 31st March, 2026 are 
free from any qualification, reservation, observation and adverse remark; further the notes on accounts 
are self-explanatory. The Auditors’ Report is enclosed with the Financial Statements in this Annual 
Report.  

 

INDEPENDENT AUDITORS’ REPORT
 

 

The Statutory Auditors’ Report for the Financial Year 2025-26
 

is annexed to this Annual Report. The 
Statutory Audit Report does not contain any qualification reservation or adverse remark or disclaimer 
made by Statutory Auditors. The notes to the accounts referred

 
to in the Auditors’ Report are self-

explanatory and, therefore, do not call for any further comments.
 

 

SECRETARIAL AUDITOR AND THEIR REPORT
 

 

Pursuant to Section 204 of the Companies Act, 2013, Big OOH Limited (Formerly Known as Armour 
Display Systems Limited)

 
appointed Ms. Divya Rani, Practicing Company Secretaries, as the 

Secretarial Auditors to conduct the audit for the financial year 2025-26. This appointment was made 
in compliance with the applicable regulatory provisions and was duly approved by the Board. Ms. 
Divya Rani, have conducted the Secretarial Audit for the financial year 2025-26

 

and their report is 
attached as “Annexure I”

 

to this Annual Report. 

 
 

The Secretarial Audit Report confirms that the Company has complied with the relevant provisions of 
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COMMITTEES AND INDIVIDUAL DIRECTORS

  
 

Performance evaluation is becoming increasingly important for Board and Directors, and has benefits 
for individual Directors, Board and the Companies for which they work. The Securities and Exchange 
Board of India has issued a Guidance Note on Board Evaluation and pursuant to the provisions of the 
Act, the Board of Directors has carried out an annual performance evaluation of its own performance, 
Board Committees and individual Directors at their meeting. The Chairman of the Meeting/Company 
interacted with each Director individually, for evaluation of performance of the individual Directors. 

 
 The evaluation of the performance of the Board as a whole and individual and of the Committees was 

conducted by way of questionnaires. In a separate meeting of Independent Directors held on March 
25, 2026

 
performance of Non Independent Directors and performance of the Board as a whole was 

evaluated. Further, they also evaluated the performance of the Chairman of the Company, taking into 
account the views of the Executive Directors and Non-Executive Directors. The performance of the 
Board was evaluated by the Board after seeking inputs from all the Directors on the basis of various 
criteria such as structure and diversity of the Board, competency of Directors, experience of Director, 
strategy and performance, secretarial support, evaluation of risk, evaluation of performance of the 
management and feedback, independence of the management from the Board etc. The performance of 
the Committees was evaluated by the Board on the

 
basis of criteria such as mandate and composition, 

effectiveness of the committee, structure of the committee and meetings, independence of the 
committee from the Board and contribution to decisions of the Board.  

 
The Nomination and Remuneration Committee reviewed the performance of the individual Directors 
on the basis of the criteria such as qualification, experience, knowledge and competency, fulfillment 
of functions, availability and attendance, initiative, integrity, contribution and commitment etc., and 
the Independent Directors were additionally evaluated on the basis of independence, independent 
views and judgment etc.  

 

The performance of the Individual Directors was evaluated by the Board on the basis of criteria such 
as ethical standards, governance skills, professional obligations, personal attributes etc. Further the 
evaluation of Chairman of the Board, in addition to the above criteria for individual Directors, also 
included evaluation based on effectiveness of leadership and ability to steer the meetings, impartiality, 
etc. The Chairman and other members of the Board discussed upon the performance evaluation of 
every Director of the Company and concluded that they were satisfied with the overall performance of 
the Directors individually and that the Directors generally met their expectations of performance. 

 
 

The summary of the feedback from the members were thereafter discussed in detail by the members. 
The respective Director, who was being evaluated, did not participate in the discussion on his/her 
performance evaluation. The Directors expressed their satisfaction with the evaluation process.

 
 

The Board of Directors has laid down the manner in which formal annual evaluation of the 
performance of the board, Committees and individual directors has to be made.

 
 

The Company has in place a comprehensive and structured questionnaire for evaluation of the Board 
and its Committees, Board composition and its structure, effectiveness, functioning and information 
availability. This questionnaire also covers specific criteria and the grounds on which all directors in 
their individual capacity will be evaluated. The performance evaluation of the Independent Directors 
was done by the entire Board excluding the director being evaluated.

 
 

DIRECTORS’ RESPONSIBI LITY STATEMENT

 
 

Pursuant to section 134(5) of the Companies Act, 2013, the board of directors, to the best of their 
knowledge and ability, confirm that:
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a)

 

In preparation of annual accounts for the year ended March 31, 2026, the applicable 
accounting standards have been followed and that no material departures have been made 
from the same;

 b)
 

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 
or loss of the Company for that year;

 c)
 

The Directors had taken proper and sufficient care for the maintenance of adequate 
accounting records in accordance with the provisions of the Companies Act, 2013, for 
safeguarding the assets of the Company and for preventing and detecting fraud and other 
irregularities;

 d)
 

The Directors had prepared the annual accounts for the year ended March 31, 2026
 

on 
going concern basis.

 
e)

 
The Directors had laid down the internal financial controls to be followed by the Company 
and that such Internal Financial Controls are adequate and were operating effectively; and

 
f)

 
The Directors had devised proper systems to ensure compliance with the provisions of all 
applicable laws and that such systems were

 
Adequate and operating effectively.

 

 
STATUTORY AUDITOR AND THEIR REPORT  

 
Pursuant to the provisions of section 139 of the Act, M/s. M S K G & Co. , Chartered Accountants 
(FRN: 0008262N) were appointed as the Statutory Auditors of the Company who shall hold the office as 
statutory auditor from the conclusion of the Annual General Meeting held on 30th

 September 2024 till 
the conclusion of ensuing 19th  Annual General Meeting of the Company to be held in 2029 on such 
remuneration as may be decided by the Board.  

 
Further, pursuant to Section 141 of the Act and relevant Rules prescribed there under, the Company has 
received certificate from the Auditors along with peer review certificate, that t hey are eligible to 
continue with their appointment and that they are not disqualified in any manner whatsoever from 
continuing as Statutory Auditors.  

 

The Financial Statements and the Auditor’s Report for the financial year ended on 31st March, 2026 are 
free from any qualification, reservation, observation and adverse remark; further the notes on accounts 
are self-explanatory. The Auditors’ Report is enclosed with the Financial Statements in this Annual 
Report.  

 

INDEPENDENT AUDITORS’ REPORT
 

 

The Statutory Auditors’ Report for the Financial Year 2025-26
 

is annexed to this Annual Report. The 
Statutory Audit Report does not contain any qualification reservation or adverse remark or disclaimer 
made by Statutory Auditors. The notes to the accounts referred

 
to in the Auditors’ Report are self-

explanatory and, therefore, do not call for any further comments.
 

 

SECRETARIAL AUDITOR AND THEIR REPORT
 

 

Pursuant to Section 204 of the Companies Act, 2013, Big OOH Limited (Formerly Known as Armour 
Display Systems Limited)

 
appointed Ms. Divya Rani, Practicing Company Secretaries, as the 

Secretarial Auditors to conduct the audit for the financial year 2025-26. This appointment was made 
in compliance with the applicable regulatory provisions and was duly approved by the Board. Ms. 
Divya Rani, have conducted the Secretarial Audit for the financial year 2025-26

 

and their report is 
attached as “Annexure I”

 

to this Annual Report. 

 
 

The Secretarial Audit Report confirms that the Company has complied with the relevant provisions of 
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the Companies Act, 2013, and other applicable laws, regulations, and guidelines. 
 

 The report does not contain any qualification, reservation, or adverse remark. Further, as per the 
provisions of Section 204 of the Companies Act, 2013, and the relevant rules under the Companies 
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, secretarial audit is mandated 
for material unlisted subsidiaries.

  
 INTERNAL AUDITORS AND REPORT

 
 The process for appointing the internal auditor was initiated and pursuant to the provisions of Section 

138 of Companies Act, 2013 read with the Companies (Accounts) Rules, 2014, the Company has 
appointed M/s. M N M A & CO LLP, (Membership No.:

 
282894) as Internal Auditor for the financial 

year 2025-26.
 

 
ANNUAL RETURN 

 
 

Pursuant to Section 92(3) read with Section 134(3) (a) of the Companies Act, 2013, read with Rule 12 of 
the Companies (Management and Administration) Rules, 2014, the Annual Return for the year ending 
on March 31, 2026  is available on the Company’s website and can be accessed at 
https://armourdigitalooh.com   

 
 

RISK MANAGEMENT  
 

Your Company considers that risk is an integral part of its business and therefore, it takes proper steps 
to manage all risks in a proactive and efficient manner. The Board time to time identifies the risks 
impacting the business and formulates strategies/policies aimed at risk mitigation as part of risk 
management.  

 
Further, a core team  comprising of senior management identify and assess key risks, risk appetite, 
tolerance levels and formulate strategies for the mitigation of risks identified in consultation with 
process owners.  

 

The Company has adopted a Risk Management policy, which has been placed in the website of the 
Company https://armourdigitalooh.com  . Whereby, risks are broadly categorized into Strategic, 
Operational, Compliance and Financial & Reporting Risks. The Policy outlines the parameters of 
identification, assessment, monitoring and mitigation of various risks which are key to the business 
performance.  There are no risks which, in the opinion of the Board, threaten the very existence of 
your Company  

 

PARTICULARS OF LOANS, GUARA NTEES OR INVESTMENTS UNDER SECTION 186 OF 
THE COMPANIES ACT, 2013

 
 

The particulars of loans given, investment made or guarantee given or security provided and the purpose 
for which the loan or guarantee or security is proposed to be utilized as per the provisions of Section 186 
of the Companies Act, 2013 are disclosed in the notes to account to the financial statements for the FY 
2025-26.

 
 

DISCLOSURE ON RELATED PARTY’S TRANSACTIONS
 

 

All Related Party transactions that were
 
entered into during the FY 2025‐2026

 
were on arm’s length 

basis and in the ordinary course of business. There are no materially significant related party 
transactions made by the Company with related parties which may have a potential conflict of interest 
with the company.
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All the related parties transaction are in compliance with the Accounting Standards issued by ICAI and 
further details are mentioned in the notes of the Financial Statements.

 
 All Related party transactions are placed before the Audit Committee for approval as per the

 
Related 

Party Transactions Policy of the Company as approved by the Board. The policy is also uploaded on the 
website of the Company & can be accessed through the link https://armourdigitalooh.com.

  
 Since, all the related party transactions that were entered into during the financial year 2025-2026

 
were 

on an arm’s length basis and were in the ordinary course of business and there was no material related 
party transaction entered by the Company during the year as per Related Party Transactions Policy, 
details are required to be provided in the Form AOC‐2 prescribed under clause (h) of sub‐section (3) of 
section 134 of the Act and Rule 8(2) of the Companies (Accounts) Rules, 2014. Particulars of contracts 
or arrangements with related parties referred to in sub-section (1) of section 188 in the prescribed form 
(Form AOC-2) are attached as “Annexure -II”.

 
 

The details of the transaction with related parties are provided in the notes to accompanying financial 
statements.

 
 

CONSERVATION OF ENERGY, TECHNOLOGY AB SORPTION, FOREIGN EXCHANGE 
EARNINGS AND OUTGO-ANNEXURE- III  

 
The information on the conservation of energy, technology absorption and foreign exchange earnings 
& outgo as stipulated under Section 134(3)(m) of the Act, read with Companies (Accounts) Rules, 
2014 is as follows:  

 
a.  Conservation of Energy  

 i. The steps are taken or impact on the conservation of energy:  Regular efforts are made to 
conserve energy through various means such as the use of low energy consuming lighting, etc.  

 

ii. The steps taken by the Company for using alternate sources of energy: Since your Company 
is not an energy-intensive unit, utilization of alternate sources of energy may not be feasible.  

 

iii. Capital investment on energy conservation equipment: Nil  
 

b.  Technology Absorption  
 

Your Company is not engaged in manufacturing activities, therefore there is no specific 
information to be furnished in this regard. There was no expenditure incurred on Research 
and Development during the period under review.

 
 

c.
 

Foreig n Exchange Earnings and Outgo 
 

The foreign exchange earnings and outgo are given below: 
 

 

Total Foreign Exchange earned: Nil
 

Total Foreign Exchange used: Nil
 

 

SIGNIFICANT AND MATERIAL ORDERS PASSED BY REGULATORS OR COURTS 
 

 

During the year under review, there were no such significant and material orders passed by the 
regulators or courts or tribunals which could impact the going concern status and company’s 
operations in the future. However, the Company has received demand notice. For detailed information 
on these matters, please refer to the "Contingent Liabilities" sections of Notes to Accounts.
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the Companies Act, 2013, and other applicable laws, regulations, and guidelines. 
 

 The report does not contain any qualification, reservation, or adverse remark. Further, as per the 
provisions of Section 204 of the Companies Act, 2013, and the relevant rules under the Companies 
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, secretarial audit is mandated 
for material unlisted subsidiaries.

  
 INTERNAL AUDITORS AND REPORT

 
 The process for appointing the internal auditor was initiated and pursuant to the provisions of Section 

138 of Companies Act, 2013 read with the Companies (Accounts) Rules, 2014, the Company has 
appointed M/s. M N M A & CO LLP, (Membership No.:

 
282894) as Internal Auditor for the financial 

year 2025-26.
 

 
ANNUAL RETURN 

 
 

Pursuant to Section 92(3) read with Section 134(3) (a) of the Companies Act, 2013, read with Rule 12 of 
the Companies (Management and Administration) Rules, 2014, the Annual Return for the year ending 
on March 31, 2026  is available on the Company’s website and can be accessed at 
https://armourdigitalooh.com   

 
 

RISK MANAGEMENT  
 

Your Company considers that risk is an integral part of its business and therefore, it takes proper steps 
to manage all risks in a proactive and efficient manner. The Board time to time identifies the risks 
impacting the business and formulates strategies/policies aimed at risk mitigation as part of risk 
management.  

 
Further, a core team  comprising of senior management identify and assess key risks, risk appetite, 
tolerance levels and formulate strategies for the mitigation of risks identified in consultation with 
process owners.  

 

The Company has adopted a Risk Management policy, which has been placed in the website of the 
Company https://armourdigitalooh.com  . Whereby, risks are broadly categorized into Strategic, 
Operational, Compliance and Financial & Reporting Risks. The Policy outlines the parameters of 
identification, assessment, monitoring and mitigation of various risks which are key to the business 
performance.  There are no risks which, in the opinion of the Board, threaten the very existence of 
your Company  

 

PARTICULARS OF LOANS, GUARA NTEES OR INVESTMENTS UNDER SECTION 186 OF 
THE COMPANIES ACT, 2013

 
 

The particulars of loans given, investment made or guarantee given or security provided and the purpose 
for which the loan or guarantee or security is proposed to be utilized as per the provisions of Section 186 
of the Companies Act, 2013 are disclosed in the notes to account to the financial statements for the FY 
2025-26.

 
 

DISCLOSURE ON RELATED PARTY’S TRANSACTIONS
 

 

All Related Party transactions that were
 
entered into during the FY 2025‐2026

 
were on arm’s length 

basis and in the ordinary course of business. There are no materially significant related party 
transactions made by the Company with related parties which may have a potential conflict of interest 
with the company.
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All the related parties transaction are in compliance with the Accounting Standards issued by ICAI and 
further details are mentioned in the notes of the Financial Statements.

 
 All Related party transactions are placed before the Audit Committee for approval as per the

 
Related 

Party Transactions Policy of the Company as approved by the Board. The policy is also uploaded on the 
website of the Company & can be accessed through the link https://armourdigitalooh.com.

  
 Since, all the related party transactions that were entered into during the financial year 2025-2026

 
were 

on an arm’s length basis and were in the ordinary course of business and there was no material related 
party transaction entered by the Company during the year as per Related Party Transactions Policy, 
details are required to be provided in the Form AOC‐2 prescribed under clause (h) of sub‐section (3) of 
section 134 of the Act and Rule 8(2) of the Companies (Accounts) Rules, 2014. Particulars of contracts 
or arrangements with related parties referred to in sub-section (1) of section 188 in the prescribed form 
(Form AOC-2) are attached as “Annexure -II”.

 
 

The details of the transaction with related parties are provided in the notes to accompanying financial 
statements.

 
 

CONSERVATION OF ENERGY, TECHNOLOGY AB SORPTION, FOREIGN EXCHANGE 
EARNINGS AND OUTGO-ANNEXURE- III  

 
The information on the conservation of energy, technology absorption and foreign exchange earnings 
& outgo as stipulated under Section 134(3)(m) of the Act, read with Companies (Accounts) Rules, 
2014 is as follows:  

 
a.  Conservation of Energy  

 i. The steps are taken or impact on the conservation of energy:  Regular efforts are made to 
conserve energy through various means such as the use of low energy consuming lighting, etc.  

 

ii. The steps taken by the Company for using alternate sources of energy: Since your Company 
is not an energy-intensive unit, utilization of alternate sources of energy may not be feasible.  

 

iii. Capital investment on energy conservation equipment: Nil  
 

b.  Technology Absorption  
 

Your Company is not engaged in manufacturing activities, therefore there is no specific 
information to be furnished in this regard. There was no expenditure incurred on Research 
and Development during the period under review.

 
 

c.
 

Foreig n Exchange Earnings and Outgo 
 

The foreign exchange earnings and outgo are given below: 
 

 

Total Foreign Exchange earned: Nil
 

Total Foreign Exchange used: Nil
 

 

SIGNIFICANT AND MATERIAL ORDERS PASSED BY REGULATORS OR COURTS 
 

 

During the year under review, there were no such significant and material orders passed by the 
regulators or courts or tribunals which could impact the going concern status and company’s 
operations in the future. However, the Company has received demand notice. For detailed information 
on these matters, please refer to the "Contingent Liabilities" sections of Notes to Accounts.
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DISCLOSURE UNDER INSOLVENCY AND BANKRUPTCY CODE, 2016 (31 OF 2016)

 
 

During the year under review, neither any application was made nor is any proceeding pending against 
the Company under the Insolvency and Bankruptcy Code, 2016

 
 CORPORATE SOCIAL RESPONSIBILITY

 
 During the period under review,

 

the provisions of Section 135 of the Companies Act, 2013 read with 
Companies (Corporate Social Responsibility) Rules, 2014 were applicable to the Company.

 
 During the financial year ended 31 March 2025, the Company was required to incur CSR expenditure of 

₹21,58,345.87, being 2% of the average net profit computed in accordance with Section 135 of the 
Companies Act, 2013. 

 
 During the year, the Company spent ₹23,00,000 towards CSR activities, resulting in an excess 

expenditure of ₹1,41,654.13 over the prescribed CSR obligation. The CSR expenditure was incurred 
towards promoting education, being an activity covered under Item (ii) of Schedule VII to the 
Companies Act, 2013, through the project "Education for Girls" in Ahmedabad, Gujarat. The project 
was implemented through Ashirvad Foundation, having CSR Registration No. CSR00051269. 

 
 

The Company incurred no expenditure towards administrative overheads or impact assessment during 
the financial year. The entire CSR expenditure of ₹23,00,000 was incurred towards the aforesaid CSR 
project.  

 
The Company has disclosed the composition of the CSR Committee, CSR Policy and CSR projects 
approved by the Board on its website. The CSR Committee comprised three Directors and held one 
meeting during the financial year, with all the members attending the meeting.  

 

The Company did not have any amount available for set-off from previous financial years, and no 
amount was required to be transferred to the Unspent CSR Account or to a fund specified in Schedule 
VII in respect of the financial year.  

 

No capital asset was created or acquired through CSR expenditure during the financial year.  
 

The Annual Report on CSR Activities containing the prescribed particulars is annexed as Annexure IV 
to this Board's Report and forms an integral part thereof.

 
 

PUBLIC DEPOSIT
 

 

The Company has not accepted any deposits from Shareholders and
 

Public falling within the ambit of 
Section 73 of the Companies Act, 2013 and rules made there under. Hence, the directives issued by the 
Reserve Bank of India & the Provision of Section 73 to 76 of the Company Act, 2013 or any other 
relevant provisions of

 
the Act and the Rules there under are not applicable

 
 

There were no unclaimed or unpaid deposits as on 31st

 

March, 2026.
 

 

WHISTLE BLOWER POLICY/ VIGIL MECHANISM

 
 

To meets the requirement under Section 177(9) and (10) of the Companies Act, 2013,

 

the Company has 
adopted a Vigil Mechanism/ Whistle Blower Policy with a view to provide a vigilance mechanism for 
the directors and employees of the Company to raise concern of any violations of legal or regulatory 
requirements, incorrectness or misinterpretation of any financial statements and reports etc. The purpose 
of this Policy is to encourage the Company’s directors and employees who have concerns about 
suspected misconduct, to come forward and express these concerns without fear of punishment or unfair 
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treatment.

 
 Likewise, under this policy, we have prohibited discrimination, retaliation or harassment of any kind 

against any employee who, based on the employee’s reasonable belief that such conduct or practice have 
occurred or are occurring, reports

 
that information or participates in the said investigation. The Whistle 

Blower Policy is displayed on the Company’s website at https://armourdigitalooh.com
 

 No individual in the Company has been denied access to the Audit Committee or
 

its Chairman during 
the FY 2025-26

 
 

There were no instances of reporting under the Whistle Blower. 
 

MAINTENANCE OF COST RECORD  
 

The maintenance of Cost Records as specified by the Central Government under Section 148(1) of the 
Companies Act, 2013 is not applicable to the Company as the company does not fall under any of the 
category prescribed under Section 148(1) of Companies Act, 2013. Hence, the maintenance of the cost 
records as specified by the Central Government under Section 148(1) of the Act is not required and 
accordingly, such accounts and records are not made and maintained. The Company has not appointed 
any Cost Auditor during the year.

 
 

REPORT ON FRAUDS U/S 143(12) OF THE COMPANIES ACT, 2013
  

 

There are no instances of Fraud/ Suspected Fraud committed against the Company by the Officers or 
employees of the Company has been detected by the Auditor as required under Section 143(12) of the 
Companies Act, 2013 read with Rule 13 of the Companies (Audit and Auditors) Rules, 2014

 
 

INTERNAL CONTROL SYSTEM AND THEIR ADEQUACY

 
 

According to Section 134(5)(e) of the Companies Act, 2013 the term “Internal Financial Control 
(IFC)” means the policies and procedures adopted by the Company for ensuring the orderly and 
efficient conduct of its business, The Company believes that internal control is a necessary prerequisite 
of Governance and that freedom should be exercised within a framework of checks and balances. The 
Company has a well-established internal control framework, which is designed to continuously assess 
the adequacy, effectiveness and efficiency of fi nancial and operational controls. The financial control 
framework includes internal controls, delegation of authority procedures, segregation of duties, system 
access controls and document filing and storage procedures. 

 
 

The management is committed to ensure an effective internal control environment, commensurate with 
the size, scale and complexity of the business, which provides an assurance on compliance with internal 
policies, applicable laws, regulations and protection of resources and assets. The control system ensures 
that the Company’s assets are safeguarded and protected and also takes care to see that revenue leakages 
and losses to the Company are prevented and our income streams are protected. The control system 
enables reliable financial reporting. The Audit Committee reviews adherence to internal control systems 
and internal audit reports.

 
 

They have been designed to provide reasonable assurance with regard to recording and providing 
reliable financial and operational information, complying with applicable statutes, safeguarding assets 
from unauthorized use, executing transactions with proper authorization and ensure compliance of 
corporate policies. It has continued its efforts to align all its processes and controls with global best 
practices.
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DISCLOSURE UNDER INSOLVENCY AND BANKRUPTCY CODE, 2016 (31 OF 2016)

 
 

During the year under review, neither any application was made nor is any proceeding pending against 
the Company under the Insolvency and Bankruptcy Code, 2016

 
 CORPORATE SOCIAL RESPONSIBILITY

 
 During the period under review,

 

the provisions of Section 135 of the Companies Act, 2013 read with 
Companies (Corporate Social Responsibility) Rules, 2014 were applicable to the Company.

 
 During the financial year ended 31 March 2025, the Company was required to incur CSR expenditure of 

₹21,58,345.87, being 2% of the average net profit computed in accordance with Section 135 of the 
Companies Act, 2013. 

 
 During the year, the Company spent ₹23,00,000 towards CSR activities, resulting in an excess 

expenditure of ₹1,41,654.13 over the prescribed CSR obligation. The CSR expenditure was incurred 
towards promoting education, being an activity covered under Item (ii) of Schedule VII to the 
Companies Act, 2013, through the project "Education for Girls" in Ahmedabad, Gujarat. The project 
was implemented through Ashirvad Foundation, having CSR Registration No. CSR00051269. 

 
 

The Company incurred no expenditure towards administrative overheads or impact assessment during 
the financial year. The entire CSR expenditure of ₹23,00,000 was incurred towards the aforesaid CSR 
project.  

 
The Company has disclosed the composition of the CSR Committee, CSR Policy and CSR projects 
approved by the Board on its website. The CSR Committee comprised three Directors and held one 
meeting during the financial year, with all the members attending the meeting.  

 

The Company did not have any amount available for set-off from previous financial years, and no 
amount was required to be transferred to the Unspent CSR Account or to a fund specified in Schedule 
VII in respect of the financial year.  

 

No capital asset was created or acquired through CSR expenditure during the financial year.  
 

The Annual Report on CSR Activities containing the prescribed particulars is annexed as Annexure IV 
to this Board's Report and forms an integral part thereof.

 
 

PUBLIC DEPOSIT
 

 

The Company has not accepted any deposits from Shareholders and
 

Public falling within the ambit of 
Section 73 of the Companies Act, 2013 and rules made there under. Hence, the directives issued by the 
Reserve Bank of India & the Provision of Section 73 to 76 of the Company Act, 2013 or any other 
relevant provisions of

 
the Act and the Rules there under are not applicable

 
 

There were no unclaimed or unpaid deposits as on 31st

 

March, 2026.
 

 

WHISTLE BLOWER POLICY/ VIGIL MECHANISM

 
 

To meets the requirement under Section 177(9) and (10) of the Companies Act, 2013,

 

the Company has 
adopted a Vigil Mechanism/ Whistle Blower Policy with a view to provide a vigilance mechanism for 
the directors and employees of the Company to raise concern of any violations of legal or regulatory 
requirements, incorrectness or misinterpretation of any financial statements and reports etc. The purpose 
of this Policy is to encourage the Company’s directors and employees who have concerns about 
suspected misconduct, to come forward and express these concerns without fear of punishment or unfair 
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treatment.

 
 Likewise, under this policy, we have prohibited discrimination, retaliation or harassment of any kind 

against any employee who, based on the employee’s reasonable belief that such conduct or practice have 
occurred or are occurring, reports

 
that information or participates in the said investigation. The Whistle 

Blower Policy is displayed on the Company’s website at https://armourdigitalooh.com
 

 No individual in the Company has been denied access to the Audit Committee or
 

its Chairman during 
the FY 2025-26

 
 

There were no instances of reporting under the Whistle Blower. 
 

MAINTENANCE OF COST RECORD  
 

The maintenance of Cost Records as specified by the Central Government under Section 148(1) of the 
Companies Act, 2013 is not applicable to the Company as the company does not fall under any of the 
category prescribed under Section 148(1) of Companies Act, 2013. Hence, the maintenance of the cost 
records as specified by the Central Government under Section 148(1) of the Act is not required and 
accordingly, such accounts and records are not made and maintained. The Company has not appointed 
any Cost Auditor during the year.

 
 

REPORT ON FRAUDS U/S 143(12) OF THE COMPANIES ACT, 2013
  

 

There are no instances of Fraud/ Suspected Fraud committed against the Company by the Officers or 
employees of the Company has been detected by the Auditor as required under Section 143(12) of the 
Companies Act, 2013 read with Rule 13 of the Companies (Audit and Auditors) Rules, 2014

 
 

INTERNAL CONTROL SYSTEM AND THEIR ADEQUACY

 
 

According to Section 134(5)(e) of the Companies Act, 2013 the term “Internal Financial Control 
(IFC)” means the policies and procedures adopted by the Company for ensuring the orderly and 
efficient conduct of its business, The Company believes that internal control is a necessary prerequisite 
of Governance and that freedom should be exercised within a framework of checks and balances. The 
Company has a well-established internal control framework, which is designed to continuously assess 
the adequacy, effectiveness and efficiency of fi nancial and operational controls. The financial control 
framework includes internal controls, delegation of authority procedures, segregation of duties, system 
access controls and document filing and storage procedures. 

 
 

The management is committed to ensure an effective internal control environment, commensurate with 
the size, scale and complexity of the business, which provides an assurance on compliance with internal 
policies, applicable laws, regulations and protection of resources and assets. The control system ensures 
that the Company’s assets are safeguarded and protected and also takes care to see that revenue leakages 
and losses to the Company are prevented and our income streams are protected. The control system 
enables reliable financial reporting. The Audit Committee reviews adherence to internal control systems 
and internal audit reports.

 
 

They have been designed to provide reasonable assurance with regard to recording and providing 
reliable financial and operational information, complying with applicable statutes, safeguarding assets 
from unauthorized use, executing transactions with proper authorization and ensure compliance of 
corporate policies. It has continued its efforts to align all its processes and controls with global best 
practices.
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CODE OF CONDUCT

 
 Commitment to ethical professional conduct is a must for every employee, including Board Members 

and Senior Management Personnel of the Company. The Code is intended to serve as a basis for 
ethical decision-making in conduct of professional work. The Code of Conduct enjoins that each 
individual in the organization must know and respect existing laws, accept and provide appropriate 
professional views, and be upright in his conduct and observe corporate discipline. The duties of 
Directors including duties as an Independent Director as laid down in the Companies Act, 2013 also 
form part of the Code of Conduct. All Board Members and Senior Management Personnel affirm 
compliance with the Code of Conduct annually as placed on website

 
armourdigitalooh.com.

 
 
 DISCLOSURE ON SECRETARIAL STANDARDS

 
 During the period under review, applicable Secretarial Standards, i.e. SS-1 and SS-2, relating to 

‘Meetings of the Board of Directors’ and ‘General Meetings’, respectively, issued by The Institute of 
Company Secretaries

 
of India have been duly followed by the Company and have devised proper 

systems to ensure compliance with the provisions of all applicable Secretarial Standards and that such 
systems are adequate and operating effectively.  

 
PARTICULAR OF EMPLOYEES  

 
The information required under Section 197(12) of the Companies Act, 2013 read with Rule 5(1) of 
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 are annexed as 
“Annexure V ”  and forms part of this Report.  

 
The statement containing names of top ten employees in terms of remuneration drawn and the 
particulars of employees as required under Section 197(12) of the Act read with Rule 5(2) and 5(3) of 
the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, is provided in a 
separate annexure forming part of this report. Further, the report and the accounts are being sent to the 
Members excluding the aforesaid annexure. In terms of Section 136 of the Act, the said annexure is 
opened for inspection in electronic form. Any Member interested in obtaining a copy of the same may 
write to the Company Secretary.  

 

REMUNERATION POLICY FOR DIRECTORS, KEY MANAGERIAL PERSONNEL AND 
OTHER EMPLOYEES AND CRITERIA FOR APPOINTMENT OF DIRECTORS  

 

The management of the Company greatly benefits from the guidance, support, and mature advice of 
the Board of Directors, who also serve on various committees. The Board comprises directors with 
diverse skills and rich experience, enhancing the quality of performance of its members.

 
 

For the selection of any Director, the Nomination and Remuneration Committee identifies individuals 
of integrity who possess the relevant expertise, experience, and leadership qualities required for the 
position. The Committee ensures that candidates meet the necessary criteria regarding qualifications, 
positive attributes, independence, age, and other requirements as specified by the Act, Listing 
Regulations, or other applicable laws. 

 
 

The objective of this policy is to serve as a guiding framework for appointing qualified individuals as 
directors on the Company’s Board of Directors ("Directors"), Key Managerial Personnel ("KMP"), 
recommending their remuneration, and evaluating their performance. The Board of Directors, based 
on the recommendation of the Nomination and Remuneration Committee, has developed a policy on 
the appointment and remuneration of Directors, Key Managerial Personnel, and Senior Managerial 
Personnel. This includes criteria for determining qualifications, positive attributes, independence of a 
Director, and other matters mandated under Section 178 (3) of the Act and the Listing Regulations. 
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The Board of Directors has established a policy that provides a framework for the remuneration of 
Directors, Key Managerial Personnel, and Senior Management of the Company. This policy also 
outlines the criteria for the selection and appointment of Board Members and emphasizes the 
importance of Board diversity. 

 
 The Company acknowledges the benefits and importance of having a diverse Board of Directors in 

terms of skill sets and experience. The Company has an optimal mix of executive and non-executive, 
independent directors, and a woman director. The relevant policy (ies) have been uploaded on the 
Company’s website and can be accessed through the link at https://armourdigitalooh.com.

 
 
 
 POLICY AGAINST SEXUAL HARASSMENT

 
 Your Company has always believed in providing safe and harassment free workplace for every 

individual working in its premises through various interventions and practices. The Company ensures 
that the work environment at all its locations is conducive to fair, safe and harmonious relations between 
employees. It strongly believes in upholding the dignity of all its employees, irrespective of their gender 
or seniority. Discrimination and harassment of any type are strictly prohibited. 

 
SEXUAL HARASSMENT POLICY  

 
The Company has adopted a policy for Prevention, Prohibition and Redressal of Sexual Harassment of 
Women at Workplace in line with the requirements of the Sexual Harassment of Women at the 
Workplace (Prevention, Prohibition and Redressal) Act, 2013 (POSH Act). The Company has complied 
with the provisions relating to constitution of internal complaints committee (ICC) under the POSH Act. 
All women employees are covered under this policy. ICC has been set up to redress complaints received 
regarding sexual harassment.  

 

An Internal Compliant Committee (ICC) is in place as per the requirements of the said Act to redress 
complaints received regarding sexual harassment. All employees (permanent, contractual, temporary, 
trainees) are covered under this policy. No case has been reported during the year under review 

 

The details of the complaints received during the year under review were as follows: 
 

No. of Complaints Pending at the Beginning of the Year  0 

No. of Complaints Received and Resolved during the year
 

0
 

No. of Complaints Pending at the End of the Year
 

0
 

 

WEBSITE OF THE COMPANY
 

 

Your Company maintains a website https://armourdigitalooh.com
 

where detailed information of 
the Company and specified details in terms of the Companies Act, 2013 and SEBI (Listing 
Obligations & Disclosure Requirements) Regulations, 2015 have been provided.

 
 

GENERAL
 

 

Your Directors state that no disclosure or reporting is required in respect of the following matters as 
there were no transactions on these items during the year under review:

 
 

• Issue of equity shares with differential rights as to dividend, voting or otherwise.

 

• Issue of shares (including sweat equity shares) to employees of the Company under any scheme.

 
 

The Company does not have any scheme of provision of money for the purchase of its own shares by 
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CODE OF CONDUCT

 
 Commitment to ethical professional conduct is a must for every employee, including Board Members 

and Senior Management Personnel of the Company. The Code is intended to serve as a basis for 
ethical decision-making in conduct of professional work. The Code of Conduct enjoins that each 
individual in the organization must know and respect existing laws, accept and provide appropriate 
professional views, and be upright in his conduct and observe corporate discipline. The duties of 
Directors including duties as an Independent Director as laid down in the Companies Act, 2013 also 
form part of the Code of Conduct. All Board Members and Senior Management Personnel affirm 
compliance with the Code of Conduct annually as placed on website

 
armourdigitalooh.com.

 
 
 DISCLOSURE ON SECRETARIAL STANDARDS

 
 During the period under review, applicable Secretarial Standards, i.e. SS-1 and SS-2, relating to 

‘Meetings of the Board of Directors’ and ‘General Meetings’, respectively, issued by The Institute of 
Company Secretaries

 
of India have been duly followed by the Company and have devised proper 

systems to ensure compliance with the provisions of all applicable Secretarial Standards and that such 
systems are adequate and operating effectively.  

 
PARTICULAR OF EMPLOYEES  

 
The information required under Section 197(12) of the Companies Act, 2013 read with Rule 5(1) of 
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 are annexed as 
“Annexure V ”  and forms part of this Report.  

 
The statement containing names of top ten employees in terms of remuneration drawn and the 
particulars of employees as required under Section 197(12) of the Act read with Rule 5(2) and 5(3) of 
the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, is provided in a 
separate annexure forming part of this report. Further, the report and the accounts are being sent to the 
Members excluding the aforesaid annexure. In terms of Section 136 of the Act, the said annexure is 
opened for inspection in electronic form. Any Member interested in obtaining a copy of the same may 
write to the Company Secretary.  

 

REMUNERATION POLICY FOR DIRECTORS, KEY MANAGERIAL PERSONNEL AND 
OTHER EMPLOYEES AND CRITERIA FOR APPOINTMENT OF DIRECTORS  

 

The management of the Company greatly benefits from the guidance, support, and mature advice of 
the Board of Directors, who also serve on various committees. The Board comprises directors with 
diverse skills and rich experience, enhancing the quality of performance of its members.

 
 

For the selection of any Director, the Nomination and Remuneration Committee identifies individuals 
of integrity who possess the relevant expertise, experience, and leadership qualities required for the 
position. The Committee ensures that candidates meet the necessary criteria regarding qualifications, 
positive attributes, independence, age, and other requirements as specified by the Act, Listing 
Regulations, or other applicable laws. 

 
 

The objective of this policy is to serve as a guiding framework for appointing qualified individuals as 
directors on the Company’s Board of Directors ("Directors"), Key Managerial Personnel ("KMP"), 
recommending their remuneration, and evaluating their performance. The Board of Directors, based 
on the recommendation of the Nomination and Remuneration Committee, has developed a policy on 
the appointment and remuneration of Directors, Key Managerial Personnel, and Senior Managerial 
Personnel. This includes criteria for determining qualifications, positive attributes, independence of a 
Director, and other matters mandated under Section 178 (3) of the Act and the Listing Regulations. 
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The Board of Directors has established a policy that provides a framework for the remuneration of 
Directors, Key Managerial Personnel, and Senior Management of the Company. This policy also 
outlines the criteria for the selection and appointment of Board Members and emphasizes the 
importance of Board diversity. 

 
 The Company acknowledges the benefits and importance of having a diverse Board of Directors in 

terms of skill sets and experience. The Company has an optimal mix of executive and non-executive, 
independent directors, and a woman director. The relevant policy (ies) have been uploaded on the 
Company’s website and can be accessed through the link at https://armourdigitalooh.com.
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 Your Company has always believed in providing safe and harassment free workplace for every 

individual working in its premises through various interventions and practices. The Company ensures 
that the work environment at all its locations is conducive to fair, safe and harmonious relations between 
employees. It strongly believes in upholding the dignity of all its employees, irrespective of their gender 
or seniority. Discrimination and harassment of any type are strictly prohibited. 

 
SEXUAL HARASSMENT POLICY  

 
The Company has adopted a policy for Prevention, Prohibition and Redressal of Sexual Harassment of 
Women at Workplace in line with the requirements of the Sexual Harassment of Women at the 
Workplace (Prevention, Prohibition and Redressal) Act, 2013 (POSH Act). The Company has complied 
with the provisions relating to constitution of internal complaints committee (ICC) under the POSH Act. 
All women employees are covered under this policy. ICC has been set up to redress complaints received 
regarding sexual harassment.  

 

An Internal Compliant Committee (ICC) is in place as per the requirements of the said Act to redress 
complaints received regarding sexual harassment. All employees (permanent, contractual, temporary, 
trainees) are covered under this policy. No case has been reported during the year under review 

 

The details of the complaints received during the year under review were as follows: 
 

No. of Complaints Pending at the Beginning of the Year  0 

No. of Complaints Received and Resolved during the year
 

0
 

No. of Complaints Pending at the End of the Year
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WEBSITE OF THE COMPANY
 

 

Your Company maintains a website https://armourdigitalooh.com
 

where detailed information of 
the Company and specified details in terms of the Companies Act, 2013 and SEBI (Listing 
Obligations & Disclosure Requirements) Regulations, 2015 have been provided.

 
 

GENERAL
 

 

Your Directors state that no disclosure or reporting is required in respect of the following matters as 
there were no transactions on these items during the year under review:

 
 

• Issue of equity shares with differential rights as to dividend, voting or otherwise.

 

• Issue of shares (including sweat equity shares) to employees of the Company under any scheme.

 
 

The Company does not have any scheme of provision of money for the purchase of its own shares by 
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employees or by trustees for the benefit of employees.

 
 

ACKNOWLEDGEMENT AND RECOGNITION 

 
 The Board of Directors of Big OOH Limited (Formerly Known as Armour Display Systems Limited 

places on record its sincere appreciation for the continued trust, support, and confidence extended by 
all our stakeholders—shareholders, customers, employees, partners, and vendors—who have played 
an integral role in the Company’s progress and achievements during the year. We would like to 
express our heartfelt gratitude to our esteemed Board members for their strategic direction, foresight, 
and valuable counsel, which have helped the Company navigate both opportunities and challenges. 
Our sincere thanks also go to our employees across all levels whose dedication, resilience, and 
commitment remain the driving force behind our success and innovation. 

 
 

We acknowledge and appreciate the continued cooperation and guidance received from regulatory 
authorities, the Ministry of Corporate Affairs, bankers, financial institutions, and our professional 
advisors, whose support has been vital in advancing our strategic initiatives and ensuring compliance. 
Looking ahead, we reaffirm our commitment to creating sustainable value, fostering innovation, and 
contributing positively to all stakeholders as we continue to pursue our long-term vision of excellence 
and responsible growth.  

 

For and on behalf of the board  

Big OOH Limited (Formerly Known as Armour Display Systems Limited)  
 
 

 
 
                 

Sd/-
                                                                                                                         

Sd/-
                                                                                                              

Sahil Mangla  
                                                                                                            

Madan Lal
 

Director                                                           
                                          

Whole -Time
 

Director
  

DIN: 06385907

                                                                                                     

DIN: 07681655

 

 
 

Date:

 

September 05, 2026

 

Place: New Delhi
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FORM NO. MR-3 

SECRETARIAL AUDIT REPORT 

FOR THE FINANCIAL YEAR ENDED MARCH 31, 2026 

[Pursuant to Sec�on 204(1) of the Companies Act, 2013 and Rule 9 of the Companies 

(Appointment and Remunera�on Personnel) Rules, 2014] 

 

To,  
The Members,  
BIG OOH LIMITED (Formerly known as Armour Display Systems Limited) 

TL-7, 3rd Floor, Alsa Mall, No. 4, Mon�eth Road, 

Egmore, Chennai, Tamil Nadu, India – 600008. 

I, Divya Rani, Proprietor of Divya Rani & Associates, Prac�sing Company Secretaries, have 

conducted the Secretarial Audit of the compliance of applicable statutory provisions and the 

adherence to good corporate prac�ces by BIG OOH LIMITED  (CIN: U74900TN2010PLC078047) 

(hereina�er called “the Company”). Secretarial Audit was conducted in a manner that provided 

me a reasonable basis for evalua�ng the corporate conducts/statutory compliances and 

expressing my opinion thereon.  

A.  Based on my verifica�on of the Company’s books, papers, minute books, forms and returns filed 

and other records maintained by the Company and also the informa�on provided by the 

Company, its officers, agents and authorized  representa�ves during the conduct of Secretarial 

Audit, I hereby report that in my opinion, the Company has, during the audit period covering 

the financial year ended on March 31, 2026 (“Audit Period”), complied with the statutory 

provisions listed hereunder and also that the Company has proper Board-processes and 

compliance-mechanism in place to the extent, in the manner and subject to the repor�ng made 

hereina�er.  

B.  I have examined the books, papers, minute books, forms and returns filed and other records 

maintained by the Company for the financial year ended on March 31, 2026 according to the 

provisions of:  

(i) The Companies Act, 2013 (as amended) (“the Act”) and the rules made thereunder; 

(ii) The Securi�es Contracts (Regula�on) Act, 1956 (SCRA) and the rules made thereunder; 

(iii) The Depositories Act, 1996 and the Regula�ons and Bye-laws framed thereunder; 
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employees or by trustees for the benefit of employees.
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FORM NO. MR-3 
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FOR THE FINANCIAL YEAR ENDED MARCH 31, 2026 
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(Appointment and Remunera�on Personnel) Rules, 2014] 
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TL-7, 3rd Floor, Alsa Mall, No. 4, Mon�eth Road, 

Egmore, Chennai, Tamil Nadu, India – 600008. 
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adherence to good corporate prac�ces by BIG OOH LIMITED  (CIN: U74900TN2010PLC078047) 

(hereina�er called “the Company”). Secretarial Audit was conducted in a manner that provided 

me a reasonable basis for evalua�ng the corporate conducts/statutory compliances and 

expressing my opinion thereon.  

A.  Based on my verifica�on of the Company’s books, papers, minute books, forms and returns filed 

and other records maintained by the Company and also the informa�on provided by the 

Company, its officers, agents and authorized  representa�ves during the conduct of Secretarial 

Audit, I hereby report that in my opinion, the Company has, during the audit period covering 

the financial year ended on March 31, 2026 (“Audit Period”), complied with the statutory 

provisions listed hereunder and also that the Company has proper Board-processes and 

compliance-mechanism in place to the extent, in the manner and subject to the repor�ng made 

hereina�er.  

B.  I have examined the books, papers, minute books, forms and returns filed and other records 

maintained by the Company for the financial year ended on March 31, 2026 according to the 

provisions of:  

(i) The Companies Act, 2013 (as amended) (“the Act”) and the rules made thereunder; 

(ii) The Securi�es Contracts (Regula�on) Act, 1956 (SCRA) and the rules made thereunder; 

(iii) The Depositories Act, 1996 and the Regula�ons and Bye-laws framed thereunder; 
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(iv) Foreign Exchange Management Act, 1999 and the rules and regula�ons made thereunder to 

the extent of Foreign Direct Investment, Overseas Direct Investment and External Commercial 

Borrowings; (Not applicable to the Company during the audit period);

 
(v) The following Regula�ons and Guidelines prescribed under the Securi�es and Exchange 

Board of India Act, 1992 (“SEBI Act”):
 

a) The Securi�es and Exchange Board of India (Lis�ng Obliga�ons and Disclosure Requirements) 

Regula�ons, 2015 –
 

Not applicable to the Company during the audit period;
 

b) The Securi�es and Exchange Board of India (Issue of Capital
 

and Disclosure Requirements) 

Regula�ons, 2018 –
 

Not applicable to the Company during the audit period;
 

c) The Securi�es and Exchange Board of India (Substan�al Acquisi�on of Shares and Takeovers) 

Regula�ons, 2011 –
 

Not applicable to the Company during the audit period;
 

d) The Securi�es and Exchange Board of India (Prohibi�on of Insider Trading) Regula�ons, 2015 

–  Not applicable to the Company during the audit period; 

e) The Securi�es and Exchange Board of India (Share Based Employee Benefits and Sweat 

Equity) Regula�ons, 2021 –  Not applicable to the Company during the audit period; 

f) The Securi�es and Exchange Board of India (Issue and Lis�ng of Non-Conver�ble Securi�es) 

Regula�ons, 2021 –  Not applicable to the Company during the audit period; 

g) The Securi�es and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) 

Regula�ons, 1993 regarding the Companies Act and dealing with client – Not applicable to the 

Company during the audit period;  

h) The Securi�es and Exchange Board of India (Delis�ng of Equity Shares) Regula�ons, 2021 – 

Not applicable to the Company during the audit period;
 

i) The Securi�es and Exchange Board of India (Buyback of Securi�es) Regula�ons, 2018 –
 

Not 

applicable to the Company during the audit period;
 

j) The Securi�es and Exchange Board of India (Depositories and Par�cipants) Regula�ons, 2018 

–
 

Not applicable to the Company during the audit period;
 

k) The major provisions and requirements have also been complied with, to the extent 

applicable, as prescribed under all applicable Labour Laws:
 

i. The Factories Act, 1948;

 

ii. The Payment of Wages Act, 1936;

 

iii. The Minimum Wages Act, 1948;

 

iv. The Payment of Bonus Act, 1965;
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v. The Employees Compensa�on Act, 1923; 

vi. Payment of Gratuity Act, 1972; 

vii. The Environment Protec�on Act, 1986.  

C. I have also examined compliance with the applicable clauses of the following: 

Secretarial Standards (“SS”) with regard to the mee�ngs of the Board of Directors (SS-1) and 

General Mee�ngs (SS-2) issued by the Ins�tute of Company Secretaries of India. 

The Company is not listed with Stock Exchange; therefore, the Lis�ng Regula�ons are not 

applicable to the Company.  

D.  Observa�ons : There was no observa�on found in the company. 

I further report that, having regard to the compliance system prevailing in the Company and on 

examina�on of the relevant documents and records in pursuance thereof, on a test-check basis, the 

Company has complied with the provisions of Labour Laws, Environmental Laws and other related 

Industry-specific laws to the extent applicable to the Company. 

During the audit period, the Company has complied with the provisions of the Act, Rules, Regula�ons, 

Guidelines, Standards, etc. men�oned above. 

The Board of Directors of the Company was duly cons�tuted with the proper balance of Execu�ve 

Director(s), Non-Execu�ve Directors and Independent Directors as at the end of the Review Period. 

The changes in the composi�on of the Board of Directors that took place during the Review Period 

were carried out in compliance with the provisions of the Act, and the changes that took place in the 

composi�on are as follows: 

1. Mr. Madan Lal  (DIN: 07681655) was appointed as an Addi�onal Director of the 

Company pursuant to Sec�on 161(1) of the Companies Act, 2013 by way of a Board 

Resolu�on passed at the mee�ng of the Board of Directors held on 25 March  2026.  

2. Mr. Aaditya Vashistha (DIN: 08580236) resigned from The posi�on of Director as well as 

Whole Time Director of the company w.e.f 24-Mar-2026.  

Adequate no�ce has been given to all Directors to schedule the Board Mee�ngs/Commi�ee 

Mee�ngs during the financial year under review. Agenda and detailed notes on agenda were 

sent generally in advance to all the Directors and a system exists for seeking and obtaining 

further informa�on and clarifica�ons on the agenda items before the mee�ng and for 

meaningful par�cipa�on at the mee�ng. 

On inspec�on of the minutes as captured and recorded, it was ascertained that all the decisions 

of the Board and Commi�ees’ Mee�ngs were unanimous and there were no dissen�ng views.  
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The Company is not listed with Stock Exchange; therefore, the Lis�ng Regula�ons are not 

applicable to the Company.  

D.  Observa�ons : There was no observa�on found in the company. 

I further report that, having regard to the compliance system prevailing in the Company and on 

examina�on of the relevant documents and records in pursuance thereof, on a test-check basis, the 

Company has complied with the provisions of Labour Laws, Environmental Laws and other related 

Industry-specific laws to the extent applicable to the Company. 

During the audit period, the Company has complied with the provisions of the Act, Rules, Regula�ons, 

Guidelines, Standards, etc. men�oned above. 

The Board of Directors of the Company was duly cons�tuted with the proper balance of Execu�ve 

Director(s), Non-Execu�ve Directors and Independent Directors as at the end of the Review Period. 

The changes in the composi�on of the Board of Directors that took place during the Review Period 

were carried out in compliance with the provisions of the Act, and the changes that took place in the 

composi�on are as follows: 

1. Mr. Madan Lal  (DIN: 07681655) was appointed as an Addi�onal Director of the 

Company pursuant to Sec�on 161(1) of the Companies Act, 2013 by way of a Board 

Resolu�on passed at the mee�ng of the Board of Directors held on 25 March  2026.  

2. Mr. Aaditya Vashistha (DIN: 08580236) resigned from The posi�on of Director as well as 

Whole Time Director of the company w.e.f 24-Mar-2026.  

Adequate no�ce has been given to all Directors to schedule the Board Mee�ngs/Commi�ee 

Mee�ngs during the financial year under review. Agenda and detailed notes on agenda were 

sent generally in advance to all the Directors and a system exists for seeking and obtaining 

further informa�on and clarifica�ons on the agenda items before the mee�ng and for 

meaningful par�cipa�on at the mee�ng. 

On inspec�on of the minutes as captured and recorded, it was ascertained that all the decisions 

of the Board and Commi�ees’ Mee�ngs were unanimous and there were no dissen�ng views.  
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BIG Visibility.

BIG Reach.

BIG Impact.
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 INDEPENDENT AUDITOR’S REPORT
 

To the Members of 
 BIG OOH LIMITED (Formerly known as Armour Display Systems Limited)

  

 
Report on

 
the Audit of Financial Statements

 
 

Opinion
 

 
We have audited the financial statements of BIG OOH LIMITED [formerly

 
ARMOUR DISPLAY SYSTEMS 

LIMITED]
 

(“the Company”), which comprise the Balance Sheet as at 31st
 March 2026, the Statement of Profit 

and Loss, and the Statement of Cash Flows
 
for the year then ended, and notes to the financial statements,

 
including  a  summary of the significant accoun�ng policies and other explanatory informa�on (herein a�er 
referred to as the “financial statements”).  

 
In our opinion and to the best of our informa�on and according to the explana�ons given to us, the aforesaid 
financial statements give the informa�on required by the Companies Act, 2013 (“the Act”) in the manner so 
required and give a true and fair view in conformity with the accounting principles generally accepted in 
India, of the state of affairs of the Company as at 31st March, 2026, its Profit, and its cash flows for the year 
ended on that date.  

Basis for Opinion  
 

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under Sec�on 143(10) 
of the Companies Act, 2013. Our responsibili�es under those Standards are further described in the Auditor’s 
Responsibilities for the Audit of the Financial Statements sec�on of our report. We are independent of the 
Company in accordance with the Code of Ethics issued by the Ins�tute of Chartered Accountants of India 

together with the ethical  requirements that are relevant to our audit of the financial statements under the 
provisions of the Companies Act, 2013  and the Rules thereunder, and we have fulfilled our other ethical 
responsibilities in accordance with these requirements and the Code of Ethics. We believe that the audit 
evidence we have obtained is sufficient and appropriate to provide a basis for our opinion. 

 

Other Ma�ers  

During the year ended 31st March 2026, Sapphire Media Limited (Holding Company) divested 265,000 equity 
shares of the Company to Brivan Capital Private Limited. Consequent to this transfer, the shareholding of 
Sapphire Media Limited in the Company decreased from 74.34% (11,714,100 shares) as at 31st March 2025 
to 72.66% (11,449,100 shares) as at 31st March 2026, represen�ng a decline of 1.68% in the overall 
shareholding, corresponding to the 265,000 shares so transferred .

 

Informa�on Other than the Financial Statements and Auditor’s Report Thereon
 

The Company’s Board of Directors is responsible for the other informa�on. The other informa�on comprises 
the informa�on included in the Annual report, but does not include the financial statements and our 
auditor’s report thereon.  The Annual Report is expected to be made available to us a�er the date of this 
Auditors’ Report.  Our opinion on the financial statements does not cover the other informa�on and we do 
not express any form of assurance conclusion thereon. 
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In connection with our audit of the

 
financial statements, our responsibility is to read the other informa�on 

and, in doing so, consider whether the other informa�on is materially inconsistent with the financial 
statements or our knowledge obtained in the audit or otherwise appears to be materially misstated.

 
 

If, based on the work we have performed, we conclude that there is a material misstatement of this other 
information, we are required to report that fact. We have nothing to report in this regard.

 
 
 

Responsibility of Management and Those charged with Governance for the Financial Statements 
 

The Company’s management and Board of Directors is responsible for the ma�ers stated in Section 134(5) 
of the Companies Act, 2013  with respect to the prepara�on of these financial statements that give a true 
and fair view of the financial posi�on,  financial performance and cash flows of the Company in accordance 
with the accoun�ng principles generally accepted in India, including the Accoun�ng Standards (AS) specified 
under Sec�on 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules. This responsibility also 
includes maintenance of adequate accoun�ng records in accordance with the provisions of the Act for 
safeguarding the assets of the Company and for preven�ng and detec�ng f rauds and other irregulari�es; 
selection and applica�on of appropriate  accounting policies; making judgments and es�mates that are 
reasonable and prudent; and design, implementa�on and maintenance of adequate internal financial 
controls, that were operating effec�vely for ensuring the accuracy and completeness of the accoun�ng 
records, relevant to the preparation and presenta�on of the financial statements that give a true and fair 
view and are free from material misstatement, whether due to fraud or error.  
 

In preparing the financial statements, Board of Directors is responsible for assessing the Company’s ability 
to con�nue as a going concern, disclosing, as applicable, ma�ers related to going concern and using the going 
concern basis of accoun�ng unless Board of Directors either intends to liquidate the Company or to cease 
opera�ons, or has no realis�c alterna�ve but to do so.  
 

Those Board of Directors are also responsible for overseeing the Company’s financial reporting process. 
 

Auditor’s Responsibili�es for the Audit of the Financial Statements 
 

Our objec�ves are to obtain reasonable assurance about whether the financial statements as a whole are 
free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes 
our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted 
in accordance with SAs will always detect a material misstatement when it exists. Misstatements can arise 
from fraud or error and are considered material if, individually or in the aggregate, they could reasonably be 
expected to influence the economic decisions of users taken on the basis of these financial statements. 
 

As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional 
skep�cism throughout the audit. We also:  
  

�  Identify and assess the risks of material misstatement of the financial statements, whether due to fraud 
or error, design and perform audit procedures responsive to t hose risks, and obtain audit evidence that 
is sufficient and appropriate to provide a basis for our opinion. The risk of not detec�ng a material 
misstatement resul�ng from fraud is higher than for one resul�ng from error, as fraud may involve 
collusion,  forgery, inten�onal omissions, misrepresenta�ons, or the override of internal control.  
 

�
 
Obtain an understanding of internal control relevant to the audit in order to design audit procedures 
that are appropriate in the circumstances. Under sec�on 143(3)(i) of the Act, we are also responsible 
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for expressing our opinion on whether the Company has adequate internal financial controls system 
with reference to financial statements in place and the opera�ng effec�veness of such controls.  

 

� Evaluate the appropriateness of accoun�ng policies used and the reasonableness of accoun�ng 
estimates and related disclosures made by management. 
 

� Conclude on the appropriateness of management’s use of the going concern basis of accoun�ng and, 
based on the audit evidence obtained, whether a material uncertainty exists related to events or 
conditions that may cast significant doubt on the ability of the Company to con�nue as a going concern. 
If we conclude that a material uncertainty exists, we are required to draw a ttention in our auditor’s 
report to the related disclosures in the financial statements or, if such disclosures are inadequate, to 
modify our opinion. Our conclusions are based on the audit evidence obtained up to the date of our 
auditor’s report. However, future events or condi�ons may cause the Company to cease to con�nue as 
a going concern. 
 

� Evaluate the overall presenta�on, structure and content of the financial statements, including the 
disclosures, and whether the financial statements represent the underlying transactions and events in 
a manner that achieves fair presenta�on. 

 
We communicate with those charged with governance regarding, among other ma�ers, the planned scope 
and �ming of the audit and significant audit findings, including any significant deficiencies in internal control 
that we iden�fy during our audit. 
 
We also provide those charged with governance with a statement that we have complied with relevant 
ethical requirements regarding independence, and to communicate with them all re lationships and other 
matters that may reasonably be thought to bear on our independence, and where applicable, related 
safeguards. 
 
Materiality is the magnitude of misstatements in the financial statements that, individually or in aggregate, 
makes it probable that the economic decisions of a reasonably knowledgeable user of the financial 
statements may be influenced. We consider quan�ta�ve materiality and qualita�ve factors in (i) planning 
the scope of our audit work and in evalua�ng the results of our work; and (ii) to evaluate the effect of any 
identified misstatements in the financial statements. 
 
From the ma�ers communicated with those charged with governance, we determine those ma�ers that  
were of most significance in the audit of the financial statements of the current period and are therefore the 
Emphasis of Ma�er, if any.  
 
Report on Other Legal and the Regulatory Requirements  
 
1. As required by the Companies (Auditor’s Report) Order, 2020 (“the Order”), issued by the Central 

Government of India in terms of sub-sec�on (11) of Section 143 of the Act, we give in the “Annexure A” 
a statement on the ma�ers specified in paragraphs 3 and 4 of the Order, to the extent applicable.  
 

2. As required by Sec�on 143(3) of the Act, we report that:  
 
a) We have sought and obtained all the informa�on and explana�ons which to the best of our knowledge 

and belief were necessary for the purposes of our audit.  
 

b) In our opinion, proper books of account as required by law have been kept by the Company so far as it 
appears from our examina�on of those books. 
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c) The Balance Sheet, the Statement of Profit and Loss and the Statement of Cash Flows dealt with by this 
Report are in agreement with the books of account. 

 
d) In our opinion, the aforesaid financial statements comply with the Accoun�ng Standards specified under 

Sec�on 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014. 
 
e) On the basis of the wri�en representa�ons received from the directors as on 31st March, 2026 taken on 

record by the Board of Directors, none of the directors is disqualified a s on 31st March, 2026 from being 
appointed as a director in terms of Sec�on 164 (2) of the Act. 

 
f) With respect to the adequacy of the internal financial controls with reference to financial statements of 

the Company and the opera�ng effec�veness of such controls, refer to our separate Report in “Annexure 
B”. Our report expresses an unmodified opinion on the adequacy and opera�ng effec�veness of the 
Company’s internal financial controls with reference to financial statements . 
 

g) In our opinion and to the best of our informa�on and according to the explana�ons given to us, the 
remuneration paid by the company to its directors during the year is in accordan ce with the provisions 
of sec�on 197 read with Schedule V of the Companies Act 2013. This is to be read with Note no. 23 of 
the audited financial statements for the year ended 31st March 2026; as sec�on 197 of the Act applies to 
public company only. 
 

h) With respect to the other ma�ers to be included in the Auditor’s Report in accordance with Rule 11 of 
the Companies (Audit and Auditors) Rules, 2014, as amended, in our opinion and to the best of our 
information and according to the explana�ons given to us:  

 

i. The Company has disclosed the impact of pending li�ga�ons on its financial posi�on in its financial 
statements – Refer Note 42 to the financial statements; 

 

ii. The Company was not required to recognize a provision as at March 31, 2026 under the applicable 
law or Accoun�ng Standards, as it does not have any material foreseeable losses on long -term 
contract. The Company did not have any derivative contracts as at March 31, 2026; 

 

iii. There were no amounts which were required to be transferred to the Investor Educa�on and 
Protec�on Fund by the Company; 

iv.  

(a) The Management has represented that, to the best of its knowledge and belief, as disclosed in Note 
53(m) to the Financial Statements, no funds have been advanced or loaned or invested (either from 
borrowed funds or any other sources or kind of funds) by the Company to or in any other person 
or en�ty, including foreign en�ty (“Intermediaries”), with the understandi ng, whether recorded in 
writing or otherwise, that the Intermediary shall, whether, directly or indirectly lend or invest in 
other persons or en��es iden�fied in any manner whatsoever by or on behalf of the Company 
(“Ultimate Beneficiaries”) or provide any guarantee, security or the like on behalf of the Ul�mate 
Beneficiaries; 

 
(b) The Management has represented, that, to the best of its knowledge and belief, as disclosed in 

Note 53(n) to the Financial Statements, no funds have been received by the Company from any 
persons or en�ty including foreign en�ty (“Funding Par�es”), with the understanding, whether 
recorded in wri�ng or otherwise, that the Company shall, whether, directly or indirectly, lend or 
invest in other persons or en��es iden�fied in any manner whatsoever by or on behalf of the 
Funding Party (“Ultimate Beneficiaries”) or provide any guarantee, security or the like on behalf of 
the Ultimate Beneficiaries; and 
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(c)  Based on such audit procedures that have been considered reasonable and appropr iate in the 

circumstances, nothing has come to our no�ce that has caused us to believe that the 
representa�ons under sub-clause, as provided under (a) and (b) above, contain any material 
misstatement.  

 

i.  The Company has not declared or paid dividend during the year, accordingly the provisions of sec�on 
123 of the Companies Act, 2013  are not applicable.  

 

ii.  Based on our examina�on which included test checks, the Company has used accoun�ng so�ware for 
maintaining its books of accounts which have a feature of recording audit trail (edit log) facility and 
the same has operated throughout the year for all relevant transac�ons recorded in the said so�ware. 
Further, we have not come across any instance of the audit trail feature being tempered with. 

 

 

For M S K  G  & CO.  
Chartered Accountants    

   

CA.  KAVISH GROVER  

(PARTNER)  

M. No. –  532617                                                                                                                              

FRN. –  0008262N                                                                                                                              
  Date: - 05/09/2026 

Place: - Kaithal 

UDIN: -  26532617BKCWYW6971   
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ANNEXURE

 

A

 

TO

 

INDEPENDENT

 

AUDITORS’

 

REPORT

 
 

(Referred

 

to

 

in

 

paragraph

 

1

 

under

 

‘Report

 

on

 

Other

 

Legal

 

and

 

Regulatory

 

Requirements’ 

sec�on of our report to the members of BIG OOH LIMITED

 

(FORMERLY KNOWN AS 

ARMOUR DISPLAY SYSTEMS LIMITED)

 

of even

 

date)

 

 

(i)

 

(a)

 

(A)

 

The Company

 

has

 

maintained

 

proper

 

records

 

showing

 

full

 

par�culars,

 

including

 

quan�ta�ve

 

details

 

and

 

situa�on

 

of

 

Property,

 

plant

 

and equipment.

 

 
(B) The Company has maintained proper records showing full par�culars of 

Intangible

 

assets.

 

 
(b)

 

All

 

Property,

 

plant

 

and

 

equipment

 

have

 

been

 

physically

 

verified

 

by

 

the

 management

 

at a regular interval of �me (normally once a year). No material 

discrepancies were
 

no�ced on
 

such
 

verifica�on.
 

 (c)
 

According to the informa�on and explana�ons given to us and on the basis of our
 examina�on of the records of the Company, the Company does not own any
 

immovable proper�es
 

(other than immovable proper�es where the company is the 

lessee and the lease  agreement  are  duly executed in favor of the lessee). Accordingly, 
repor�ng under clause (i) (c) of paragraph 3 of the Order is not applicable. 

 

(d)  The  Company  has  not  revalued  its  property, plant and equipment (including right 

to  use  assets) or  Intangible assets  or both during the year. Accordingly, repor�ng under 

clause (i) (d) of paragraph 3 of the Order is not applicable. 

 

(e)
 

According to the informa�on and explana�ons given to us and on the basis of our
 

examina�on
 

of
 

the
 

records
 
of

 
the

 
Company,

 
No

 
proceedings have been ini�ated 

during the year or are pending against the Company as at March 31, 2026
 

for holding 

any benami property under the Benami Transac�ons (Prohibi�on) Act, 1988 (as 

amended in 2016) and rules made thereunder, and therefore the ques�on of our 

commen�ng on whether the Company has appropriately disclosed the details in the 

standalone financial statements does not arise.

 

 

(ii)

 

(a) The company does not have any inventory, hence repor�ng under clause (ii) (a) of 

paragraph 3 of the Order is not applicable.

 

(b)

 

During the year, the Company has been sanc�oned working capital limits in excess of 

Rs. 5 Crores, in aggregate, from banks on the basis of security of current assets. The terms 

of sanc�on s�pulate filing of monthly returns or statements with such banks, and such 

returns or statements filed by the company with such banks are generally in agreement 

with the books of account of the company as stated in note no. 52(c) of the financial 

statements.

 

 

(iii)

 

The Company has not made investments in, provided any guarantee and security and 
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granted any loans and advances in the nature of loans, secured or unsecured, to 

companies, firms, Limited Liability Partnerships or any other par�es during the year; 

other than the following loans given to and received back from related par�es during the 

year, as s�pulated:
 

�
 

Rs. 21,07,005/-
 
hundreds given as loan to Sapphire Media Limited (Holding Company) and received 

back during the year; and
 �

 
Rs. 20,00,000/-

 
hundreds given as loan to Reliance Broadcast Network Limited (Fellow Subsidiary) 

and received back during the year;
 

 
refer note 44(G) of the financial statements. Therefore, further repor�ng under clause 3(iii), 
(iii)(a), (iii)(c), (iii)(d), (iii)(e) and (iii)(f) of the

 
Order are not applicable to the Company

 

 
(a)

 
In respect of the aforesaid loan given, the terms and condi�ons under which such 

loan was given  are not prejudicial to the Company’s interest. 

 
(b)  In  respect  of  loans  and  advances  granted by the Company, the schedule of 
repayment of principal and payment of interest has been s�pulated and repayment 

or  receipts  are  regular.  

 
(c)  In respect of loans and advances granted by the Company, there is no overdue 

amount  remaining  outstanding as  at  the balance sheet date. 

 

(d)  There are no loans granted by the Company which has fallen due during the year 

and has been renewed and extended. Hence, repor�ng under clause 3(iii)(e) is not 

applicable.  

 

(e)  The Company has not given any loans either repayable on demand or without 

specifying  any  terms  or  period  of  repayment. 

 

(iv)  The Companies has complied with the provisions of sec�ons 185 and 186 of the 

Companies  Act  in  respect  of  loans,  investments, guarantees, and security provided, 

as  applicable.  

 

(v)
 

In our opinion and according to the informa�on
 
and explana�ons given to us, the

 

Company
 

has
 
not

 
accepted

 
any

 
deposits.

 
Therefore,

 
the

 
repor�ng of

 
clause

 
3(v)

 
of
 

the
 

Order
 

is
 

not applicable to
 
the

 
Company.

 

 

(vi)
 
The maintenance of cost records has not been specified by the Central Government

 

under sub section (1) of sec�on 148 of the Companies Act, 2013 for the business
 

ac�vi�es carried out by the Company. Hence, repor�ng under clause(vi) of the order 

is
 

not
 

applicable to
 
the

 
company.

 

 

(vii)
 
(a) According to the informa�on and explana�ons given to us and on the basis of our

 

examina�on of the records of the Company, amounts deducted / accrued in the 

books
 

of
 
account

 
in

 
respect

 
of

 
undisputed

 
statutory

 
dues

 
including

 
Goods and 

Services Tax, provident fund, employees’ state insurance, income-tax, sales-tax,
 

service tax, duty of customs, duty of excise, value added tax, cess
 

and any other 
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statutory dues to appropriate

 

authority have generally been regularly deposited 

during the year by the Company.

 

According to the informa�on and explana�ons 

given to us, no

 

undisputed amounts

 

payable in respect of Goods and Services Tax, 

provident fund, employees’ state insurance, income-tax, sales-tax, service tax, duty 

of customs, duty of excise, value added tax, cess

 

and other statutory dues were in 

arrears, as at March 31, 2026

 

for

 

a

 

period

 

of

 

more

 

than

 

six

 

months

 

from

 

the

 

date

 they

 

became

 

payable.

 

 (b) According to the informa�on and explana�ons given to us and the records of the

 Company examined by us, as at March 31, 2026, there are no dues of Goods and 

Services Tax, provident fund, employees’ state insurance, income-tax, sales-tax, 

service tax, duty of customs, duty of excise, value added tax, cess
 

which
 

have
 

not 

been deposited
 

on
 

account of any
 
dispute

 
except as per details below:

  

  STATUTE
 

NATURE OF 

DUES
 

FORUM WHERE 

DISPUTE IS 

PENDING
 

PERIOD TO 

WHICH THE 

AMOUNT 

RELATES
 

AMOUNT 

INVOLVED 
 

(IN INR 

HUNDREDS)
 

Service Tax  Service Tax 

Demand  

CEGATE, Chennai FY 2012-13 to 

2016-17 

90387.78 

Fringe Benefit 

Tax  

Fringe Benefit 

Tax demand  

Jurisdictional 

Assessing Officer 

AY 2011-12 1530.00 

Refer note no. 42.1(ii)  of the financial statements. 

 

(viii)  According to the informa�on and explana�ons given to us and the records of the 

Company examined by us, as at March 31, 2026, there were no such transac�ons 

rela�ng to previously unrecorded income that have been surrendered or disclosed 

as  income during the year in the tax assessments under the Income Tax Act, 1961 (43 

of  1961).  

 

(ix)
  

 

(a)
 

The Company has not default in repayment of loans or other borrowings or in the
 

payment
 

of
 

interest
 

thereon to any lender.
 

 

(b)
 

The Company has not been declared willful defaulter by any bank or financial
 

ins�tu�on or government or any government authority.
 

 

(c)

 

In our opinion, the term loans have been applied for the purposes for which they 

were obtained.
 

 

(d)

 

According to the informa�on and explana�ons given to us, and the procedures 

performed by us, and on an overall examina�on of the financial statements of 

the Company, we report that no funds raised on short term basis have been 

u�lised for long-term purposes by the Company.

 

 

(e)

 

According to the informa�on and explana�ons given to us and procedures 

performed by us, we report that the Company did not have any subsidiaries, joint 

ventures or associate companies during the year. Accordingly, repor�ng under 
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clause 3(ix)(e) of the Order is not applicable to the Company.

 

 

(f)

 

According to the informa�on and explana�ons given to us and procedures 

performed by us, we report that the Company did not have any subsidiaries, 

joint ventures or associate companies during the year. Accordingly, repor�ng 

under clause 3(ix)(f) of the Order is not applicable to the Company.

 

 
(x)

  

(A)

 

The Company has not raised any money by way of ini�al public offer or further 

public offer (including debt instruments) during the year. Accordingly, repor�ng 

under clause 3(x)(a) of the Order is not applicable to the Company.

 

 

(xi)

  

(a)

 

During the course of our examina�on of the books and records of the Company, 

carried out in accordance with the generally accepted audi�ng prac�ces in India, 

we have neither come across any instance of material fraud by the Company or 

on the Company, no�ced or reported during the year, nor have we been 

informed of any such case by the Management.

 

 

(b)

 

No report under sub-section (12) of sec�on 143 of the Companies Act has been

 

filed

 

by the auditors in Form ADT-4 as prescribed under rule 13 of Companies 

(Audit and Auditors)

 

Rules, 2014 with the Central Government, during the year 

and up

 

to the date of this

 

report.

 

 

(c)

 

As informed, the Company has not

 

received any whistle blower complaints during

 

the

 

year

 

and

 

upto

 

the

 

date

 

of

 

this report.

 

(B) During the financial year under review, the Company did not make any fresh 

allotment or issue of equity shares, including any preferen�al allotment or bonus 

issue. Accordingly, there was no change in the authorised share capital or paid-up 

share capital of the Company during the financial year. The authorised and paid-up 

share capital therefore remained unchanged as compared to the previous financial 

year.

(xii)

 

The company is not a Nidhi company, therefore the provisions of paragraph 3(xii) 

of

 

the

 

order

 

is

 

not

 

applicable.

 

 
(xiii)

 

In

 

our

 

opinion,

 

the

 

Company

 

is

 

in

 

compliance

 

with

 

section

 

177

 

and

 

188

 

of

 

the

 
Companies Act,2013 with respect to applicable transac�ons with the related 

par�es

 

and the details of related party transac�ons have been disclosed in the 

financial statements as required by the applicable accoun�ng standards.
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 (xiv)

      

 (xv)
 
Company has not entered into any non-cash transac�on with directors or person

 connected with them
 

and therefore the provisions of sec�on 192 of the Companies 

Act’
 

2013
 

are
 

not applicable
 
to

 
the

 
Company.

 

 (xvi)
 
(a) The Company is not required to be registered under sec�on 45-IA of the Reserve

 
Bank of India Act, 1934. Hence, repor�ng under clause 3(xvi)(a) & (b) of the Order 

is
 

not
 

applicable
 

 
(b)The Company has not conducted non-banking financial / housing finance 

ac�vi�es during the year. Accordingly, the repor�ng under clause 3(xvi)(b) of the 

Order is not applicable to the Company. 
 

(c)The Company is not a Core Investment Company (CIC) as defined in the 

regula�ons made by the Reserve Bank of India. Accordingly, the repor�ng under 

clause 3(xvi)(c) of the Order is not applicable to the Company.  

 

(d) In our opinion, the Group (as defined in the Core Investment Companies 

(Reserve Bank) Direc�ons, 2016) does not have any CICs, which are part of the 

Group. Accordingly, the repor�ng under clause 3(xvi)(d) of the Order is not 

applicable to the Company.
 

 

(xvii)
 
The Company has not incurred any cash losses in the financial year or in the 

immediately preceding financial year. There has been no resigna�on of the 

statutory auditors of the Company during the year.
 

 

(xviii)

 

There has been resigna�on of the statutory auditors during the year and the 

auditor has taken into considera�on the issues, objec�ons or concerns, if any, 

raised by the outgoing auditors.

 

 

(xix)

 

On the basis of the financial ra�os, ageing and expected dates of realisa�on

 

of 

financial assets and payment of financial liabili�es, other informa�on 

accompanying the standalone financial statements, our knowledge of the Board of 

Directors and management plans and based on our examina�on of the evidence 

suppor�ng the assump�ons, nothing has come to our a�en�on, which causes us 

to believe that any material uncertainty exists as on the date of the audit report 

that the Company is not capable of mee�ng its liabili�es exis�ng at the date of 

In our opinion and based on our examina�on , Internal Audit is applicable on the 

company and hence the Company has appointed M/s. M N M A & CO LLP, 

(Membership No.: 282894) as Internal Auditor for the financial year 2025-26.
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balance sheet as and when they fall due within a period of one year from the 

balance sheet date. We, however, state that this is not an assurance as to the 

future viability of the Company. We further state that our repor�ng is based on the 

facts up to the date of the audit report and we neither give any guarantee

 

nor any 

assurance that all liabili�es falling due within a period of one year from the balance 

sheet date will get discharged by the Company as and when they fall due.

 

 

(xx)

 

(a)

 

In respect of other than ongoing projects, there is an unspent amount of Rs. 

30,000/-

 

hundreds as at 31st March 2026, out of the total amount of Rs. 85,000/-

 
hundreds required to be spent by the Company on Corporate Social Responsibility 

during the year, in respect of which the Company has not been able to iden tify a 

suitable project. The said unspent amount has not been transferred to a Fund specified 

in Schedule VII to the Companies Act, 2013, within a period of six months of the expiry 

of the financial year, as required under the second proviso to sub -sec�on

 

(5) of Sec�on 

135 of the said Act.
 

(We further note that the corresponding unspent amount of Rs. 21,583.46 
hundreds pertaining to the immediately preceding financial year 2024-25, which 
remained unspent for the same reason, has since been fully spent by the Company 
during the current financial year.)  

(xx) (b)  There is no unspent amount in respect of ongoing project(s) as at the end 
of the year that is required to be transferred to a special account in compliance 
with the provision of sub-sec�on (6) of Sec�on 135 of the Companies Act, 2013. 
Accordingly, repor�ng under clause 3(xx)(b) of the Order is not applicable to the 
Company.

 

 

(xxi)

 

There is no consolida�on of financial statements, accordingly repor�ng under 

clause

 

3(xxi)

 

is

 

not

 

applicable.

 

 
 

 

For M S K G & CO.

 

Chartered Accountants   

 

   

 

CA. KAVISH GROVER

 

(PARTNER)

 

M. No. –

 

532617                                                                     Date: -

 

05/09/2026                                                                                         

FRN. –

 

0008262N                                                                   Place: -

 

Kaithal                                                                                                                      

                

UDIN: -

 

26532617BKCWYW6971

  



Annual�Report�25-26�|�78



Annual�Report�25-26�|�79



Annual�Report�25-26�|�80



Annual�Report�25-26�|�81

  

Date: -
 

05/09/2026
 Place: - Kaithal

UDIN: -  26532617BKCWYW6971   



Annual�Report�25-26�|�82

Date: -
 

05/09/2026
 Place: - Kaithal

UDIN: -  26532617BKCWYW6971   



Annual�Report�25-26�|�83

Date: -
 

05/09/2026  
Place: - Kaithal

UDIN: -  26532617BKCWYW6971   



Annual�Report�25-26�|�84



Annual�Report�25-26�|�85

Date: -  05/09/2026  
Place: - Kaithal

UDIN: -  26532617BKCWYW6971   



Annual�Report�25-26�|�86



Annual�Report�25-26�|�87



Annual�Report�25-26�|�88



Annual�Report�25-26�|�89



Annual�Report�25-26�|�90



Annual�Report�25-26�|�91



Annual�Report�25-26�|�92



Annual�Report�25-26�|�93



Annual�Report�25-26�|�94



Annual�Report�25-26�|�95



Annual�Report�25-26�|�96



Annual�Report�25-26�|�97



Annual�Report�25-26�|�98



Annual�Report�25-26�|�99



Annual�Report�25-26�|�100



Annual�Report�25-26�|�101



Annual�Report�25-26�|�102



Annual�Report�25-26�|�103



Annual�Report�25-26�|�104



Annual�Report�25-26�|�105



Annual�Report�25-26�|�106



Annual�Report�25-26�|�107



Annual�Report�25-26�|�108



Annual�Report�25-26�|�109



Annual�Report�25-26�|�110



Annual�Report�25-26�|�111

Date: -

 
05/09/2026

 Place: - Kaithal

UDIN: -  26532617BKCWYW6971   





“Move with India.

          Grow with BIG DOOH.”


