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CHAIRMANS

Dear Shareholders,

It gives me immense pleasure to present the 33rd Annual Report of Swiss Military Consumer Goods Limited for the financial year
2021-22. The 33rd Annual General Meeting of the Company is convened as a virtual meeting in compliance with the guidelines
issued by the Ministry of Corporate Affairs and Securities and Exchange Board of India.

It is an honor and satisfaction for me to address you and to share the performance highlights and achievements of your Company
during the financial year 2021-22 and its future outlook.

We at Swiss Military don'’t believe in offering just products. For us, every product bearing our name is made to offer you an
unmatched experience. An experience of using world-class products without any compromise on quality, design & functionality.

Reason why, since its inception in 1984, Swiss Military has carved a niche for itself in more than 26 countries. Here, it's noteworthy
that every range of Swiss Military rests on the pillars of style, aesthetics, usability, affordability with a dash of grandeur.

The latest additions to the Swiss Military portfolio are the Men's Personal Range & Home Appliances Range. Designed with an
attention to detail, both the ranges of products have a distinctive appeal & functionality.

Swiss Military believes in affordable luxury. The brand firmly believes that more and more people should experience the joy of
owning a luxury product. As a brand, Swiss Military offers products that score high on aesthetics and maintains a fine balance
between form and functionality. It's noteworthy that Swiss Military has believed and promoted this philosophy for close to four
decades.

Your Company has recorded a turnover of INR 5569.95 Lacs during the financial year 2021-22 in comparison of turnover of INR
523.92 Lacs during the financial year 2020-21. The growth in the turnover was recorded as 963.13%.

During the financial year 2021-22 the company has earned a net profit of INR 274.71 lacs in comparison of net profit earned during
the year 2020-21 which was INR 2.56 lacs and thereby showing a record growth of nearly 10630.86%.

The Company has out beaten the COVID-19 impact during the year and gave comparatively tremendous results after the new
promoters took over the company in financial year 2020-21.

We are pleased to report that we delivered sequential improvement in performance, demonstrating the resilience and agility of
our business. Our strategy of good quality at affordable price has served us well.

Looking ahead, we remain focused on building the long-term health of our company. As medium and long-term growth drivers
and opportunities for our business remain intact and our approach of ‘Emerging Stronger’ despite all odds will hold us in good
stead.

During the Financial Year 2022-23, company has acquired a subsidiary company i.e. AAA Shenyang Container Seal Pvt Ltd.,
pursuant to the resolution passed by the shareholders of the Company at their Annual General Meeting held on 04th September,
2021. The company has acquired 100% shareholding of AAA Shenyang Container Seal Private Limited and established a wholly
owned subsidiary of the Company for RFID Seal business. In India RFID e-seal used in transport from exporter hub to custom
terminal with a pre-clearing customs procedure by integrated the logistics and Customs aspects as per government directives.
Indian Custom implemented use of RFID E-Seal for self-sealing container by exporter and accordingly present market size is
approx. 24,00,000 to 36,00,000 unit of RFID E-Seal yearly basis which will increase with the advent of new regulation for the ease
of tracking of the container and its movement. Accordingly, Company had decided to acquire the profitable venture of RFID e
seals.
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Corporate Governance has led a pivotal position at Swiss Military Consumer Goods Limited
(Erstwhile Network Limited). The business has, since then, been conducted in the most transparent
and ethical manner. All the necessary steps have been taken, with changing socio-economic
scenarios, to ensure that the conduct of business is as per the policies of the Management namely
“Honesty, Transparency and Ethical Behaviour”.

The Company's Policies and Practices are aimed at efficient conduct of business and sincerely
meeting its obligations towards its stakeholders through an effective and professional Board of
Directors, complete and timely dissemination of information through timely disclosures &
maximization of shareholders’ wealth.

Your company is committed to comply all directives and guidelines of Government and statutory
authorities relating with corporate governance. The philosophy of the company in relation to
Corporate Governance is to ensure transparency, disclosure and reporting that conforms to the
provisions of Companies Act 2013, SEBI (LODR) Regulations 2015 and all other applicable laws, rules,
regulations and guidelines.

OUR y, OUR

Our employees are our greatest asset and the cornerstone of our business. Our core strength comes
from the diverse background and experience of our staff. Embracing diversity, we have a
multinational workforce of highly educated staff that treat each other with mutual respect and
professionalism. We create a positive working environment that promotes trust, integrity and
innovation, providing continuous training, development and improvement of our qualified staff.
From individual training and graduate programs to group wide development plans, we continually
strive to develop our team members.
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GRATITUDE /

Before | conclude, on behalf of the Board of Directors | wish to convey my sincere regards and deep
gratitude to the valued stakeholders for continued support and trust. You always have been the
motivational force and have facilitated us to move ahead and achieve the excellent results despite
the numerous challenges.

| would like to take this opportunity to thank the entire team, for their perseverance, hard work and
dedication towards the Company. Each member of our team has served as a source of inspiration
and despite difficulties, has helped to accomplish organisational objectives. | am truly humbled by
the ability of the leadership team and the employees to remain steadfast in the face of hardship. |
also remain thankful to our customers, suppliers, shareholders, business partners, and other
stakeholders for their unwavering support. | look forward to continue on this truly gratifying journey
to ensure success.

Last but not the least, | extend my gratitude to the various Regulatory authorities, Company's
valued customers, suppliers, vendors and investors for their consistent co-operation and trust.

My Best Wishes to all of you!

Thank youl!

JAI HIND!
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Appliances - 51 | Mens Garments - 28 | Appliances - 27 | Mens Garments - 08 |
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No. of

GEOGRAPHICAL PRESENCE:

CITIES

Appliances - 27 | Mens Garments - 13 | Luggage -

J&K
Hosiarpur
Ludhiana
Punjab
West Delhi

Delhi NCR Ballabgrah

Jaipur

, South Delhi
Jodhpur ‘ East Delhi
p — Central Delhi
5 - Lucknow
Faridabad i - '
fit1l)

Jharkhand

HP & Tricity

Ranchi

Jabalpur
Palwal

No. of
Warehouses :

Jodhpur -
Jaipur -

Delhi NCR -
Hp & Tricity -
J&K-
Ludhiana -
Hosiarpur -
Punjab -
South Delhi -
West Delhi -
Central Delhi -
East Delhi -
Jharkhand -
Ranchi/ Jamshedpur -
Faridabad -
Palwal -
Ballabgrah -
Jabalpur -
Lucknow -

Total No. of
Employees :

MBO’s :

k{e}
15
50
k{e}
27
37
16
41

21

23

57
51
23
81
26
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OUR
VISION, MISSION,

PHILOSOPHY

©,
'VISION ~ MISSION

- # The vision of Swiss Military is @ Swiss Military’s mission is to
e "to be the most coveted & ‘ # continue its unfailing
Sl loved brand in India for its miLITARY commitment towards
= quality and reliability" offering world class
- products at affordable
V. prices.

s
) PHILOSOPHY

® Swiss Military believes in
Premium affordable Products the brand
firmly believes that more and more people
should experience the joy of owning a
luxury product. As a brand, Swiss Military
offers products that score high on
aesthetics and maintains a fine balance
swiIss between form and functionality. It's
MILITARY noteworthy that Swiss Military has believed
and promoted this philosophy for close to
four decades.
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SEPTEMBER

Takeover of Network Limited

DECEMBER
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NOVEMBER

Change the name of the Company

MAY

Agreement for exclusive right to use
the brand

"Swiss Military" in India for Home
Appliance and Innerwear category.

TO

Launch of Innerwear and
Home appliance segment

FEBRUARY
®

Rights Issue of
INR 9.82 cr (issue period)

FEBRUARY

Launch of Distributor
recognition program.

JUNE

Appointment of
Mr. Randeep Hooda as brand
ambassador for innerwear category.

APRIL

Arrangement for

exclusive right to use the brand
"Swiss Military" in India for all the
product categories.

TO @

Acquisition of Wholly Owned
Subsidiary for RFID Seal Business.

JUNE

Rights Issue of
INR 44.23 cr (issue period)

Appointment of Sonali Bendre as
Brand Ambassador for product
range of premium Home Appliances.
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4. TRAVEL

SWISS MILITARY

TROLLEY OFFICE
BAGS BRIEFCASE
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DUFFLE BAGS

LAPTOP
BAGPACK

MILITARY

5. ELECTRONICS :

SWISS

GIT)
BLUETOOTH ALARM CLOCK
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SPEAKER Luete
kg ".
ay
TRAVEL DUAL PORT
CHARGER ADAPTER
EARPHONES SMART
WATCHES
< &.
TORCH WIRELESS
VACUUM
CLEANER
()
E5](0)
MULTI-FUNCTIONAL  MULTIPLE
ADDAPTOR CHARGING
POWER
STATION

\_ MOBILE STAND

)

POWER BANK

i

HEADPHONES

Fi=Ts

¥

PORTABLE CAR
POWER
INVERTER

=

LAPTOP

ACCESSORIES
(WORKSTATION
CUM ORGANIZER,
COOLING PAD,
STAND)

—

USB CABLE
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STRENGTHS / Ay

1. RICH EXPERIENCE OF

Swiss Military is powered by Talented and Experienced Management Team with
decades of experience in achieving milestones across different geographies.

Owing to the rich experience, our Promoters and Management have knowledge of core
aspects of our Business, which gives us an edge over our competitors operating in similar
segment.

QO
»-\.
o-/.

5. FORMIDABLE

Our focus is on the process of developing new product range in its
existing product portfolio, expanding the markets, expanding scale of
operations and continue to establish and develop relations with our
distributors and retailers who are an important link of our business.

2. QUALITY, STANDARDS AND UTILITY OF

Our main focus is on delivering quality products and we adhere to
high standards for the products marketed by us. Our brand has
longstanding presence in the market, which instills faith in the
consumers across all geographies. Owing to our longstanding
presence in the market coupled with the quality of products
offered by us, we have successful built brand image for our
brand “Swiss Military”.

3. QUALIFIED

We have an excellent talent pool with
years of industry experienced which
has enabled us to continue pursuing and
achieving our targets and help us aim
higher.

4. FINANCIAL

We drive our strategy, support our
business activities and achieve our
goals through funding obtained
from providers of capital.
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STRATEGIC

Entering exclusive Long-term arrangement for the use of brand

. “Swiss Military” under all lifestyle verticals in India on exclusive
basis including but not limited to Travel Gear, Home Appliances
Vertical and Men’s Innerwear & Loungewear verticals.

EXPAND AND STRENGTHEN

. We plan on expanding our market share by targeting middle
class population, for better customer reach aiding our customer

acquisition efforts and helping us increase and diversify our
customer base.

DIVERSIFICATION OF
. We propose to diversify our product portfolio and add more

products to our portfolio based on our own assessment of
market, demand and supply position.

LEVERAGING OUR

Our brand “Swiss Military” is a well-established brand with global
presence and is synonymous with providing quality products at
affordable price and we aim to enhance the growth by
leveraging on our brand name and brand recognition.

PROMOTIONAL AND

. Our focus is on promoting and marketing our brand on social
networking platforms to better reach and understand the

customers’ needs and introduce the brand at lucrative offers to
the channel to better take on the competitors
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Br @b R

Product
Development

Customer
Research

Consumer feedback
and after
sale services

Consumer Use

@ Presence across

®

corporate clients.

= distributors and dealers.

Integrated

Value
Chain

Catering all 4 zones with

+ for north and east
= for west and south

Distributor and Dealers :

Exclusive

Outsourcing
Manufacturing

Marketing /
Branding

AL il -
Quality Warehousing
Excellence \

PN S

Logistics

A team comprising of

Enabling In-house

with contract manufacturing facilities
catering to Multi Product Segments

S

Fully Integrated
Supply and Inventory Management
System.
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We regularly amplify and diversify our product portfolio to meet the
changing preferences of our consumers. We are committed to delivering
products which create the maximum value for our consumers.

We constantly enhance our value proposition to ensure that our products
are the first choice. We engage with our distributors on a regular basis
and consider them as our equal business partners.

We are focused on delivering exceptional financial returns through our
growth platforms and strategies.

We consider communities to be an integral part of our growth plan and
are committed to helping societies.

We have implemented a safe and encouraging workplace for our
employees so that they get ample opportunities to pursue their interests
and align their goals with ours.

We have worked and will continue to work towards minimizing our
environmental footprint.
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ONLINE

Swiss Military Blue Tolletry Bag (T8-3)
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Swiss Military has thrived for 4 decades worldwide because of its core values. Our

corporate governance goes much beyond the statutory norms, to safeguard the
rights of our stakeholders and maximize the returns of our shareholders.

Responsibility is ingrained in our organizational culture, ensuring the highest
standards of ethics and transparency.

L] L]

” as
B D . 5 5
EeEoiDIre CteE members in Audit Committee

InMNominahionand of experience possessed by Promoters
Remuneration Committee
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ASHOK KUMAR SAWHNEY :

(Non- Executive Director in the category of Promoter)

Mr. Ashok Kumar Sawhney, aged about 84 years, is a Director of the Company. He is the one instrumental in
making “Swiss Military” a globally recognized, renowned and celebrated brand. He is a visionary, eminent author, poet
and entrepreneur. For his unique sense of entrepreneurship, he has been felicitated with innumerable accolades. The
'Udyog Patra' Award by the Institute of Trade and Industrial Development in 2003. In 2012, the 'Lifetime Achievement
Award' by Samaya Bharati, Asia's leading monthly watch trade magazine. The 'Samay Ratna' award for his services as
the president of All-India Watch Association. India CSR, world's popular CSR Network, has honoured him with Lifetime
Achievement Award for his excellent service to the society and people of India.

ANUJ SAWHNEY :

g )‘? (Executive Director in the category of Promoter)
——

Mr. Anuj Sawhney, aged about 48 years, is a Promoter Director of the Company. He is Graduate in B.Com
(Honours) from Sri Ram College of Commerce, Delhi and has completed his Masters of Business Administration from
Owen Graduate School of Commerce, Vanderbilt University at Nashville, Tennessee. He has experience of around 22
years in operational management, lifestyle branding and related business.

ASHITA SAWHNEY

(Non - Executive Director in the category of Promoter)

Mrs. Ashita Sawhney, aged about 49 years, is a Promoter Director of the Company. She is Graduate in B.A
(Honours) from Jesus & Mary College, Delhi. She has experience of around 13 years in business development, lifestyle
branding and related business.
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RAJESH TUTEJA

(Non - Executive Director in the category of Independent Director)

Mr. Rajesh Tuteja, aged about 61 years, is Non-Executive Director appointed in the capacity of an Independent
Director of the Company. He is qualified Chartered Accountant and Company Secretary and holds a degree in Law. He
was an IRS officer, who retired as Director General of Income Tax in the year 2020. He has over 30 years' experience in
different capacities in administrative capacity for managing Income Tax taxation as well as Investigation and
Intelligence.

SURENDRA KUMAR BHAGAT:

(Non-Executive Director in the category of Independent Directo)

Mr. Surendra Kumar Bhagat, aged about 65 years, is Non-Executive Director appointed in the capacity of an
Independent Director of the Company. He holds a degree in Masters in Political Science from Hindu College, Delhi. He
was an IPS officer. He served as SP/SSP of several districts of UP; as SP and DIG in CBI; as IG in Sashastra Seema Bal; as
ADG (Admin.) (Law & Order), and DG Vigilance in Uttarakhand. He was Special DG CRPF J&K Zone before taking over
as Director General, Railway Protection Force. He is the recipient of several awards, including Kathin Sewa Padak and
President’s Police Medal for Distinguished Service.

CHIRAG GUPTA

_—
» 4 (Non-Executive Director in the category of Independent Director)

4 ")
Mr. Chirag Gupta, aged about 36 years, is Non-Executive Independent Director of the Company. He is a qualified

Chartered Accountant. He is having over 10 years of diversified experience in Financial Planning and Analysis,
Budgeting, Financial Controlling etc. in various brands across Indian Corporates and MNCs.
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DIRECTORS’ REPORT

TO THE MEMBERS OF
SWISS MILITARY CONSUMER GOODS LIMITED

Your Directors have the pleasure of presenting the 33" Annual Report of the Company together with
the Audited Financial Statements of the Company for the Financial Year ended 31°* March, 2022.

FINANCIAL HIGHLIGHTS

The Financial Highlights of the Company for the financial year ended on 31°*March 2022, as compared
to the previous year are summarized below:

(X'in Lacs)
PARTICULARS 31 March 22 31 March 21
Revenue from operations 5549.68 519.42
Other Income 20.27 4.51
Total Expenditure 5569.95 523.93
Profit / (Loss) before Tax & Exceptional Items 255.82 2.56
Exceptional ltems 18.73 -
Profit / (Loss) after Tax & Exceptional Items 274.71 2.56
Other Comprehensive Income - -
Total Comprehensive Income for the period 274.71 2.56
Earnings Per Share - Face value of Rs. 2/- each 0.28 0.01

o Net Profit after tax for FY 21-22 grows 10630.86%.
o EBIDTA for FY 21-22 grows by 8248.55%.
e Total Revenue for FY 21-22 grows 963.13%.

Your Company has recorded a turnover of INR 5569.95 Lacs during the financial year 2021-22 in
comparison of turnover of INR 523.92 Lacs during the financial year 2020-21. The growth in the turnover
was recorded as 963.13%.

During the financial year 2021-22 the company has earned a net profit of INR 274.71 lacs in comparison
of net profit earned during the year 2020-21 which was INR 2.56 lacs and thereby showing a record
growth of nearly 10630.86%.

The Company has out beaten the Covid impact during the year and gave comparatively tremendous
results after the new promoters took over this company in financial year 2020-21.

www.swissmilitaryindia.com

2021-22 | Annual Report | WWW-swissmilitaryshop.com PAGE NO. E]
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We are pleased to report that we delivered sequential improvement in performance, demonstrating
the resilience and agility of our business. Our strategy of good quality at affordable price has served us
well.

Looking ahead, we remain focused on building the long-term health of our company. As medium and
long-term growth drivers and opportunities for our business remain intact and our approach of
‘Emerging Stronger’ despite all odds will hold us in good stead.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

Pursuant to Regulation 34(2)(e) of the Listing Regulations, a detailed Management Discussion and
Analysis Report for the Financial Year under review is presented in a separate section, forming part of
this Annual Report.

The state of the affairs of the business along with the financial and operational developments has been
discussed in detail in the Management Discussion and Analysis Report.

DIVIDEND

The Board of Directors of your Company (the ‘Board’), after considering holistically the relevant
circumstances and keeping in view the funds requirement to carry on Company’s growth momentum,
has decided not to recommend any Dividend for the Financial Year ended 31st March, 2022.

TRANSFER TO RESERVES

The Board of Directors of the Company has decided not to transfer any amount to the Reserves for the
year under review.

PUBLIC DEPOSITS

Your Company has neither accepted nor renewed any deposits from the public within the meaning of
Section 73 and 74 of the Companies Act, 2013 and read together with the Companies (Acceptance of
Deposits) Rules, 2014 (including any statutory modification(s) or re-enactment(s) for the time being in
force) for the year ended on 31°" March, 2022. Therefore, no amount of principal or interest was
outstanding, unpaid or unclaimed as on 31 March, 2022.

RIGHTS ISSUE OF THE EQUITY SHARES OF THE COMPANY
During the year 2021-22

The Board of Directors of your Company at its meeting held on June 09, 2021 inter-alia considered and
approved the raising of funds by way of Rights Issue for an amount not exceeding 10 Crores only. Your
Company evaluated various options and was of the view that rights issue was an equitable mode of fund
raising as it gives its shareholders an equal opportunity to participate in the growth of the Company.

www.swissmilitaryindia.com

2021-22 | Annual Report | WWW-swissmilitaryshop.com PAGE NO. E]
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The purpose/object to raise capital was to meet payment/adjustment of certain unsecured loans availed
from promoters, to meet working capital requirements and for General Corporate Purposes.

Accordingly, your Company came out with issue of 491,48,498 fully paid up equity shares of face value
of Rs. 2/- each (the “rights equity shares”) for cash at a price of Rs. 2/- per rights equity share not
exceeding Rs. 9.83 crores on a Rights basis to the existing eligible equity shareholders in the ratio of 1
Rights equity share for every 1 fully paid-up equity share held by the eligible equity shareholders on the
record date, i.e. on November 09, 2021 (the “issue”). The Rights Issue opened on 24 November, 2022
and closed on 08 December, 2021. On 21 December, 2021, the Board of Directors of the Company
approved the allotment of 491,48,498 equity shares of face value Rs. 2/- each to the eligible equity
shareholders as fully paid up. Your Company has received Listing Approvals and Trading Approvals from
the BSE Ltd. The numbers of issued shares of the Company increased from 4,91,48,498 equity shares to
9,82,96,996 equity shares post allotment of the rights issue equity shares. Thus, your Company has
raised funds of Rs. 9.83 crores through said rights issue.

During the year 2022-23

The Board of Directors of your Company at its meeting held on February 25, 2022, inter-alia considered
and approved the raising of funds by way of Rights Issue for an amount up to Rs. 50 crores. Your
Company evaluated various options and was of the view that rights issue was an equitable mode of fund
raising as it gives its shareholders an equal opportunity to participate in the growth of the Company.
The purpose/object to raise capital was to meet working capital requirements for the business verticals
of the company, to make payment/adjustment of certain unsecured loans availed from promoters for
business purposes and for General Corporate Purposes.

Accordingly, your Company came out with Issue of 9,82,96,996 fully paid up equity shares of face value
of Rs. 2/- each (the “rights equity shares”) for cash at a price of Rs. 4.50/- per rights equity share
(including a premium of Rs. 2.50/- per rights equity share) up to Rs. 50 crores on a Rights basis to the
existing eligible equity shareholders in the ratio of 1 Rights equity share for every 1 fully paid-up equity
share held by the eligible equity shareholders on the record date, that is on July 23, 2022 (the “issue”).
The Rights Issue opened on August 10, 2022 and closed on August 25, 2022. On September 07, 2022,
the Board of Directors of the Company approved the allotment of 9,82,96,996 equity shares of face
value of Rs. 2/- each to the eligible equity shareholders as fully paid up. Your Company has received
Listing Approvals and Trading Approvals from the exchanges. The numbers of issued shares of the
company increased from 9,82,96,996 equity shares to 19,65,93,992 equity shares post allotment of the
rights issue equity shares. Thus, your Company has raised funds of Rs. 44.23 crores through said rights
issue.

www.swissmilitaryindia.com

2021-22 | Annual Report | WWW-swissmilitaryshop.com PAGE NO. E]




B3

SWISS
MILITARY

SHARE CAPITAL
a) Authorised Share Capital:

The Authorized share capital of your Company as on March 31, 2022 stood at Rs. 58,50,00,000
(Rupees Fifty-Eight Crores Fifty Lacs Only) divided into 26,25,00,000 (Twenty-Six Crore Twenty-Five
Lacs only) Equity Shares of Rs. 2/- (Rupees Two only) each and 6,00,000 (Six Lacs only) Preference
Shares of Rs. 100/- (Rupees Hundred only) each.

b) Issued, Subscribed and Paid-up Share Capital:

As on April 01, 2021, the issued, subscribed and paid-up share capital of the Company was Rs.
9,82,96,996/- (Rupees Nine Crore Eighty Two Lacs Ninety Six Thousand Nine Hundred Ninety Six
Only) divided into 4,91,48,498 (Four Crores Ninety One Lacs Forty Eight Thousand Four Hundred and
Ninety Eight) equity shares of Rs. 2/- (Rupee Two Only) each.

As on December 24, 2021, company made an allotment of 4,91,48,498 Equity Shares of Rs. 2 each/-
aggregating to Rs. 9,82,96,996/- on account of rights issue. Accordingly, as on 31 March 2022, the
issued, subscribed and paid-up share capital of the Company was stood at Rs. 19,65,93,992/- (Rupees
Nineteen Crore Sixty-Five Lacs Ninety Three Thousand Nine Hundred Ninety Two Only) divided into
9,82,96,996 (Nine Crore Eighty Two Lacs Ninety Six Thousand Nine Hundred Ninety Six Only) equity
shares of Rs. 2/- (Rupee Two Only) each.

As on September 07, 2022, company made an allotment of 9,82,96,996 Equity Shares of Rs. 2 each/-
aggregating to Rs. 19,65,93,992/- on account of rights issue. Accordingly, as on date the issued,
subscribed and paid-up share capital of the Company increased to Rs. 39,31,87,984/- (Rupees Thirty
Nine Crore Thirty One Lacs Eighty Seven Thousand Nine Hundred Eighty Four Only) divided into
19,65,93,992/- (Nineteen Crore Sixty Five Lacs Ninety Three Thousand Nine Hundred Ninety Two
Only) equity shares of Rs. 2/- (Rupee Two Only) each.

SUBSIDIARY/ JOINT VENTURE/ ASSOCIATE COMPANY
The Company do not have any subsidiaries or joint venture companies as on 315 March, 2022.

During the Financial Year 2022-23, company have acquired a subsidiary company i.e. AAA Shenyang
Container Seal Pvt Ltd., pursuant to the resolution passed by the shareholders of the Company at their
Annual General Meeting held on 04" September, 2021. The company have acquired 100% shareholding
of AAA Shenyang Container Seal Private Limited and established a wholly owned subsidiary of the
Company for RFID Seal business. In India RFID e-seal used in transport from exporter hub to custom
terminal with a preclearing customs procedure by integrated the logistics and Customs aspects as per
government directives. Indian Custom implemented use of RFID E-Seal for self-sealing container by
exporter and accordingly present market size is approx. 24,00,000 to 36,00,000 unit of RFID E-Seal yearly
basis which will increase with the advent of new regulation for the ease of tracking of the container and

its movement. Accordingly, Company had decided to acquire the profitable venture of RFID e seals.
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MATERIAL CHANGES AND COMMITMENTS

The Board of Directors of the company have identified that following material changes and
commitments which have occurred after the close of the year till the date of this report which may
affect the financial position of the Company.

(i) During the Financial Year 2022-23, the Company came out with Rights Issue of 9,82,96,996 fully
paid-up equity shares of face value of Rs. 2/- each (the “rights equity shares”) for cash at a price of
Rs. 4.50/- per rights equity share (including a premium of Rs. 2.50/- per rights equity share)
aggregating to Rs. 44.23 crores. The funds are being currently utilized as per object mentioned in
the Letter of Offer.

(ii) Exclusive agreement entered with Promoshirt SM S.A., Switzerland, owners of the brand "SWISS
MILITARY" as on 06" June, 2022 and to avoid conflict of interest, the promoter Company Swiss
Military Lifestyle Products Pvt. Ltd., (who is already in the business of Swiss Military Brand in India
except for the categories given to company), have decided to discontinue their existing business
activities in relation to brand “Swiss Military” in India so that same will be streamlined with the
business activities of the Company. However, for smooth transition promoter entity shall fulfill their
direct pending business obligations for the time being. Accordingly, now onwards all the present
and future business operations of brand “SWISS MILITARY” in India shall be carried by the Company
for all the categories including but not limited to Luggage & Baggage, Travel Accessories, Electronic
including Mobile Accessories by streamline existing running business of the promoter entity with
the company under the brand Swiss Military.

(iii) During the Financial Year 2022-23, pursuant to resolution passed by the shareholders of the
Company at their Annual General Meeting held on 04" September, 2021, the company have
acquired 100% shareholding of AAA Shenyang Container Seal Private Limited and established a
wholly owned subsidiary of the Company for RFID Seal business. Mr. Chirag Gupta, independent
director of company has also been appointed on the board of subsidiary company.

DIRECTORS AND KEY MANAGERIAL PERSONNEL
a) Board of Directors:

Your Company has well constituted Board, in accordance with the provisions of the Companies Act,
2013, SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and Articles of
Association of the Company.

Mr. Ashok Kumar Sawhney (DIN : 00303519) was appointed as non-executive Director of the
Company by the shareholders in its 32" Annual General Meeting held on 04" September, 2021. He
is also designated as Chairperson of the Company with effect from 12" November 2022.

Mr. Anuj Sawhney (DIN : 00471724) is one of the promoters of the Company and has been associated
with the Company for more than two years in the capacity of Director and Manager. He was
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appointed as a Manager of the Company by the members of the Company for a period of Five (5)
years at their meeting dated November 30, 2020. The Board of Directors of the Company at its
meeting held on November 12, 2022, after evaluating his performance and the valuable contribution
made by him in the progress of the Company and on the recommendation of the Nomination and
Remuneration Committee, subject to the approval of members of the Company, has appointed Mr.
Anuj Sawhney as Managing Director of the Company for a period of five (5) years from November
12, 2022 to November 11, 2027 on the terms and conditions including remuneration in accordance
with norms laid down in Schedule V and other applicable provisions of Companies act, 2013 and rules
made thereunder. The brief resume and other details relating to Mr. Anuj Sawhney, as required to
be disclosed under Regulation 36(3) of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, is incorporated in the annexure to the notice calling 33 Annual General
Meeting. Attention of the Members is invited to the relevant item in the Notice of the Annual General
Meeting and the Explanatory Statement thereto.

Mr. Surendra Kumar Bhagat (DIN: 09365562) and Mr. Rajesh Tuteja (DIN: 08952755) have been
appointed as Independent Directors on the Board of Director of the Company with effect from 23™
October, 2021 to hold office of Independent Director up to the ensuing Annual General Meeting.
Based on recommendations of Nomination and Remuneration Committee, Board have approved the
appointment of Mr. Surendra Kumar Bhagat (DIN: 09365562) and Mr. Rajesh Tuteja (DIN: 08952755)
as Non-Executive Independent Directors of the Company, not liable to retire by rotation to hold office
for Five (5) consecutive years up to the conclusion of 38" Annual General Meeting to be held in the
year 2027 subject to approval of the Shareholders. Further, Mr. Umong Sethi and Mrs. Neena Sethi,
Independent Directors has resigned from the Board w.e.f. 23™ October, 2021.

In the opinion of the Board, the directors appointed / re-appointed during the year possess requisite
expertise, integrity and experience (including proficiency) for appointment / reappointment as an
Independent Directors of the Company.

Pursuant to Section 152 and other applicable provisions of the Act, read with the Articles of
Association of the Company, one-third of the Directors who are liable to retire by rotation, shall retire
at every Annual General Meeting and if eligible, may offer themselves for re-appointment.
Accordingly, one of the Directors, other than an Independent Director or Managing Director, Mrs.
Ashita Sawhney (DIN: 08612232), would be liable to retire by rotation at the ensuing Annual General
Meeting and being eligible offers herself for re-appointment.

Brief resumes of the Directors who are proposed to be regularization/appointed at the forthcoming
Annual General meeting, as required as per SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 is provided in the notice convening the Annual General Meeting of the Company.

b) Declaration by Independent Directors

The Company has received necessary declarations from all the Independent Directors of the
Company confirming that they meet the criteria of Independence as prescribed under Section 149(6)
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of the Act and Regulation 25 (8) read with Regulation 16 of Listing Regulations. The Independent
Directors have also confirmed that they have complied with the Company’s Code of Conduct for
Independent Directors prescribed in Schedule 1V of the Act.

c) Statement regarding opinion of the board with regard to integrity, expertise and experience
(including the proficiency) of the Independent Directors appointed during the year

With regard to integrity, expertise and experience (including the proficiency) of the Independent
Directors appointed/ re-appointed during the Financial Year 2021- 22, the Board of Directors have
taken on record the declarations and confirmations submitted by the Independent Directors and is
of the opinion that all the Independent Directors are persons of integrity and possess relevant
expertise and experience and their continued association as Directors will be of immense benefit and
in the best interest of the Company.

d) Meetings of the Board of Directors

During the year, ten Board Meetings and one Independent Directors’ Meeting were held, the details
of which are given in Corporate Governance Report. The provisions of Companies Act, 2013 and SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 were adhered to while
considering the time gap between two meetings. Detailed information on the meetings of the Board
is included in the Corporate Governance Report which forms part of the Annual Report.

e) Board Evaluation

In terms of the provisions of the Act read with Rules issued thereunder and Listing Regulations, the
Board of Directors in consultation with Nomination and Remuneration Committee, has formulated
a framework containing, inter-alia, the criteria for performance evaluation of the entire Board of the
Company, its Committees and individual directors, for the Financial Year 2021-22. The Board
Evaluation process was carried out to ensure that the Board and various Committees of the Board
have appropriate composition and they have been functioning collectively to achieve the business
goals of the Company. Directors were evaluated on their contribution at Board / Committee
meetings and guidance & support to the management outside Board / Committee meetings and
other parameters as specified by the Nomination and Remuneration Committee of the Company.
The Directors were satisfied with the evaluation results, which reflected the overall engagement of
the Board and its Committees. The process of evaluation is explained in the Corporate Governance
Report.

f) Committees of Board

In compliance with the requirement of applicable laws and as part of best governance practices, the
Company has followed Committees of the Board as on 31 March, 2022:

a) Audit Committee
b) Stakeholders Relationship Committee
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c) Nomination and Remuneration Committee

The details pertaining to the composition, meetings and terms of reference of the aforesaid
Committees are included in the Corporate Governance Report which forms part of the Annual
Report.

Board has accepted all the recommendations made by the Audit Committee.

The Company has constituted Rights Issue Committee in Board Meeting dated 09*" June, 2021 to
discuss and decided various matters related to Rights Issue of the Equity shares of the company
during the financial year 2021-22, which was temporary in nature, and got dissolved completion of
said Rights issue.

g) Familiarization Programme of Independent Directors

The Independent Directors have been updated with their roles, rights and responsibilities in the
Company by specifying them in their appointment letter along with necessary documents, reports
and internal policies to enable them to familiarise with the Company’s procedures and practices. The
Company endeavours, through presentations at regular intervals to familiarize the Independent
Directors with the strategy, operations and functioning of the Company. The Independent Directors
also met with senior management team of the Company in formal/ informal gatherings. The details
of such familiarization programmes for Independent Directors in terms of provisions of Regulation
46(2)(i) of the Listing Regulations are posted on the website of the Company and can be accessed at
https://swissmilitaryshop.com/investor-relations/.

h) Key Managerial Personnel
There was no change in the Key Managerial Personnel during the year under review.
DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to Section 134(3)(c) and 134(5) of the Act, the Directors to the best of their knowledge and
belief, confirm that:

a) in the preparation of the annual accounts, the applicable accounting standards had been followed,
along with the proper explanation relating to material departures;

b) such accounting policies have been selected and applied 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 of the Company for that period;

c) proper and sufficient care has been taken for the maintenance of adequate accounting records in
accordance with the