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Mission:

To impact lives of the workforce of the country by providing employment
opportunities, while working towards the infrastructural development, new
technologies and global offices across new geographies.

Vision:

To contribute to sustainable economic growth and development while being
futuristic, uncompromising, goal oriented and ethical.
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NOTICE OF 18™ ANNUAL GENERAL MEETING

Notice is hereby given that the 18" Annual General Meeting of the members of We Win Limited will be
held on Friday, the 12 Day of September, 2025 at the Registered Office of the Company situated at
Plot No. C-6, IT Park, Badwai, Bhopal, M.P.-462038 at 11:00 A.M. to transact the following business:

ORDINARY BUSINESS:

Item No. 01: Adoption of Audited Standalone and Consolidated Financial Statements and the Reports
of the Board of Directors and Auditor’s thereon;

A) To receive, consider and adopt the Audited Standalone Financial Statements of the Company for the
financial year ended 315t March, 2025 and the Reports of the Board of Directors and Auditors thereon.

B) To receive, consider and adopt the Audited Consolidated Financial Statements of the Company for the
financial year ended 31t March, 2025 and the Reports of the Board of Directors and Auditors thereon.

Item No. 02: To appoint a director in place of Mr. Abhishek Gupta (DIN: 01260263) who retires by
rotation and being eligible, offers himself for re-appointment;

SPECIAL BUSINESS:

Item No. 03: To appoint Secretarial Auditors of the Company;

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

“RESOLVED THAT pursuant to the provision of Regulation 24A and other applicable provisions of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 read with Section 204
and other applicable provisions of the Companies Act, 2013, and pursuant to the recommendation of the Audit
Committee, if any, and applicable rules framed thereunder (including any statutory modification(s) or re-
enactment(s) thereof, for the time being in force), M/s S Anjum & Associates, Practicing Company Secretaries, be
and is hereby appointed as Secretarial Auditor of the Company for a term of five (5) consecutive years commencing
from financial year 2025-26 till financial year 2029-30, at such fees, plus applicable taxes and other out-of-pocket
expenses as may be mutually agreed upon between the Board of Directors of the Company and the Secretarial
Auditors.

RESOLVED FURTHER THAT the Board of Directors of the Company (including any Committee thereof) be and are
hereby authorized to do all such acts, deeds, things and take all such steps as may be necessary, proper or
expedient to give effect to this resolution and for matters connected therewith or incidental thereto."

By the order of the Board

Sd/-
Ashish Soni
(PAN: HCOPS6623A)
Company Secretary & Compliance Officer

Place: Bhopal
Dated: 13/08/2025



Notes:
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11.

12.

13.

14.

A Statement pursuant to Section 102(1) of the Companies Act, 2013 relating to the Special Business to be
transacted at the Meeting is annexed hereto and forms part of the Notice.

The Board has appointed Mr. S.M. Ashraf, Proprietor of M/s. ASA & Associates, Practicing Company
Secretary, as the scrutinizer (“Scrutinizer”) for conducting the e-voting process in a fair and transparent
manner.

Brief details of the directors, who are being appointed/re-appointed, are annexed hereto as per
requirements of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015/ Secretarial Standards.

Directors have not recommended any Dividend on equity shares of the company for the financial year
ended 31t March 2025.

As on 31°%t March 2025, there were no amount required to be transferred by the company to the Investor
Education and Protection Fund (“"IEPF").

A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and to vote
instead of himself/herself and the proxy need not be a member of the company. The instrument appointing
the proxy should, however, is deposited at the registered office of the company not less than forty-eight
hours before the commencement of meeting.

A person can act as a proxy on behalf of members not exceeding fifty and holding in the aggregate not
more than ten percent of the total share capital of the Company carrying voting rights. A member holding
more than ten percent of the total share capital of the Company carrying voting rights may appoint a single
person as proxy and such person shall not act as a proxy for any other person or shareholder. The holder of
proxy shall prove his identity at the time of attending the Meeting.

During the period beginning 24 hours before the time fixed for the commencement of the meeting and
ending with the conclusion of the meeting, a member would be entitled to inspect the proxies lodged with
the company, at any time during the business hours of the company, provided that not less than three
days of notice in writing is given to the company.

Corporate members intending to send their authorised representative(s) to attend the Meeting in terms of
Section 113 of the Companies Act, 2013 are requested to send to the Company a certified true copy of the
Board Resolution authorizing their representative to attend and vote on their behalf at the Meeting.

The register of directors and key managerial personnel and their shareholding, maintained under Section
170 of the Companies Act, 2013, will be available for inspection by the members at the AGM.

The Register of members and the Share Transfer Books of the Company will remain closed from Saturday,
06™ day of September, 2025 to Friday, 12% day of September, 2025 (both days inclusive) for the purpose
of this Meeting.

A person whose name is recorded in the register of members or in the register of beneficial owners
maintained by the RTA/Depositories as on Friday, 05" September, 2025 only shall be entitled to vote at the
AGM.

Members may also note that the Notice of 18" AGM along with the Copy of Annual Report for the financial
year ended 315t March 2025 is uploaded and available electronically at the following links:

Company’s Website www.wewinlimited.com
Website of Stock exchanges where equity shares of | www.nseindia.com

the company are listed www.bseindia.com

Website of MUFG Intime India Private Limited www.instavote.linkintime.co.in

Members desiring any information on the Accounts are requested to write to the company at least 10 days
prior to the date of the meeting to enable the management to keep the information ready.

Members holding shares in electronic mode are requested to intimate any change in their address or bank
mandates to their DPs with whom they are maintaining their demat accounts. Members holding shares in
physical mode (if any) are requested to advise any change in their address or bank mandates to the
Company.


http://www.wewinlimited.com/
http://www.nseindia.com/
http://www.bseindia.com/
http://www.instavote.linkintime.co.in/
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Members can avail of the nomination facility by filing Form SH-13, as prescribed under Section 72 of the
Companies Act, 2013 and Rule 19(1) of the Companies (Share Capital and Debentures) Rules, 2014, with
theCompany.

Members who still hold share in physical form are advised to dematerialise their shareholding to avail the
benefits of dematerialisation, which include easy liquidity, since trading is permitted in dematerialised form
only, electronic transfer, savings in stamp duty and elimination of any possibility of loss of documents and
bad deliveries.

With a view to serving the Members better and for administrative convenience, an attempt would be made
to consolidate multiple folios. Members who hold shares in identical names and in the same order of names
in more than one folio are requested to write to the companyto consolidate their holdings in one folio.

Proxy Form, Attendance Slip and the Route Map of the venue of the Meeting are annexed hereto.

Members/Proxies/Authorised Representatives are requested to bring to the Meeting necessary details of
their shareholding, attendance slip(s) and copies of Annual Report. In case of joint holders attending the
Meeting, only such joint holder who is higher in the order of nhames will be entitled to vote at the Meeting.

Relevant documents referred to in the Notice are open for inspection by the members at the Registered
Office of the Company on all working days (i.e. except Saturdays, Sundays and Public Holidays) during
business hours till the date of forthcoming Annual General Meeting. The aforesaid documents will be also
available for inspection by members at the Meeting.

The format of the Register of Members prescribed by the Ministry of Corporate Affairs under the Companies
Act, 2013 requires the Company/Registrar and Transfer Agents to record additional details of Members,
including their Permanent Account Number details (PAN), e-mail address, etc and the Securities and
Exchange Board of India ("SEBI") has also mandated the submission of PAN by every participant in the
market. Members holding shares in electronic form are therefore requested to submit their PAN & e-mail
address details to their Depository Participants with whom they are maintaining their De-mat accounts.
Members holding shares in physical form (if any) are requested to submit their PAN & e-mail address to the
Company / RTA.

The Company’s Registrar and Transfer Agents (RTA) is MUFG Intime India Private Limited (Formerly Link
Intime India Private Limited, C-101, 1% Floor, 247 Park, L.B.S. Marg, Vikhroli, West Mumbai, Mumbai, MH-
400083.

In compliance with provisions of Section 108 of the Companies Act, 2013, read with Rule 22 of the
Companies (Management and Administration) Rules, 2014, as amended from time to time, Regulation 44 of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, and other applicable laws,
and General Circular Nos. 14/2020 dated April 8, 2020, 17/2020 dated April 13, 2020, 20/2020 dated May
5, 2020, 22/2020 dated June 15, 2020, 33/2020 dated September 28, 2020, 39/2020 dated December 31,
2020, 10/2021 dated June 23, 2021, 20/2021 dated December 8, 2021, 3/2024 dated May 5, 2024,
11/2024 dated December 28, 2024 and 09/2023 dated September 25, 2023, (collectively the *‘MCA
Circulars’) respectively issued by the Ministry of Corporate Affairs (MCA) the Company is pleased to offer e-
voting facility to its Members holding equity shares as on 05™ September, 2025 being the cut-off date, to
exercise their right to vote electronically on the above resolution.

The Company is sending Notice in electronic form only and express its inability to dispatch hard copy of
Notice along with Annual Report to the members. To facilitate such members to receive this notice
electronically and cast their vote electronically, the Company has made special arrangement for registration
of email addresses in terms of the MCA Circulars. The process for registration of email address is as under:

a) For voting in the resolution proposed in the Notice through remote e-voting, members who have not
registered their email address may get their email address registered by sending an email to the
Company'’s Share Transfer Agent at enotices@linkintime.co.in Member(s) may also intimate the same to
the Company by writing an email at cs@wewinlimited.com. The members shall provide the following
information in the email-

Full Name

No of shares held:

Folio Number (if shares held in physical) and PAN

Share certificate number (if shares held in physical) and PAN
DP ID & Client ID (if shares are held in demat)

Email id to be registered and Mobile No.:

b) Post successful registration of the email, the member would get soft copy of the notice and the procedure
for e-voting along with the User ID and Password to enable e-voting for this Annual General Meeting. In
case of any queries, member may write to enotices@linkintime.co.in or cs@wewinlimited.com

3


mailto:enotices@linkintime.co.in
mailto:enotices@linkintime.co.in

c) It is clarified that for permanent registration of email address, members are required to register their
email addresses, in respect of electronic holdings with their concerned Depository Participants and in
respect of physical holdings, with the Company’s Share Transfer Agent i.e. enotices@linkintime.co.in

d) Those shareholders who have already registered their email address are requested to keep their email
addresses validated with their Depository Participants / the Company’s Registrar and Share Transfer Agent
to enable servicing of notices / documents / Annual Reports electronically to their email address.

25. The voting rights for the Equity Shares of the Company are one vote per equity share, registered in the
name of the member. The voting rights of the members shall be in proportion to the percentage of paid-up
share capital of the Company held by them, which will be determined on the basis of the paid-up value of
shares registered in the name of each member as on 05" September, 2025.

26. In compliance with Sections 108 and 110 of the Act and the rules made thereunder, the Company has
provided the facility to members to exercise their votes electronically and to vote on all resolutions through
the e-voting service facility arranged by MUFG Intime India Private Limited (hereinafter referred to as
“LIIPL"). The instructions for electronic voting are annexed to this Notice. Members cannot exercise votes
by proxy, though corporate and institutional members shall be entitled to vote through their authorized
representatives with proof of their authorization.

27. The Scrutinizer will submit his report to the Chairman or any other person authorized by the Chairman after
the completion of scrutiny, and the result of the voting will be announced by the Chairman or any director
of the Company duly authorized, on or before 15% September, 2025 and will also be displayed on the
Company website https://wewinlimited.com/investor-relations/# and will be intimated to the Stock
Exchanges where the shares of the Company are listed in accordance with the provisions of SEBI
Listing Regulations.

28. Members can also contact to Mr. Ashish Soni, Company Secretary and Compliance Officer of the company
to resolve any grievances with regard to voting. Address: - We Win Limited, Plot No. C-6, IT Park, Badwai,
Bhopal, Madhya Pradesh 462038, India, Email Id: cs@wewinlimited.com, Phone number - 4+91 0755-
4278897.

29. All the material documents referred to in the explanatory statement will be available for inspection at the
registered office of the Company during office hours on all working days from the date of dispatch until the
last date for receipt of votes by e-voting.

30. In compliance with Sections 108 and 110 of the Companies Act, 2013 and the Rules made thereunder, the
Company has provided the facility to the Members to exercise their votes electronically and vote on all
resolutions through the e-voting service facility arranged by MUFG Intime India Private Limited (hereinafter
referred to as “LIIPL”). The instructions for electronic voting are given in this Notice. E-Voting will
commence on 09 September, 2025 at 9:00 a.m. and will end on 11%* September, 2025 at 5:00
p.m. E-Voting shall not be allowed beyond the said time and date.

31. In accordance with Regulation 44 (1) of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 and Rule 22 of the Rules, the Company is pleased to offer e-voting facility to shareholders through
such e-voting system. Notice of this meeting has been sent to all the shareholders who have registered their
e-mail id's with the Company or the Registrar and Transfer Agent/ Depository Participants. Necessary
arrangements have been made by the Company with MUFG Intime India Private Limited (hereinafter
referred to as “LIIPL") to facilitate e-voting.

32. The Voting results shall be declared not later than 48 (forty eight) hours from the conclusion time of the
meeting. The results declared along with the Scrutinizer's Report will be placed on the website of the
company at https://wewinlimited.com/investor-relations/# and the website of MUFG Intime India Private
Limited at www.instavote.linkintime.co.in immediately after the result is declared by the Chairman or any
other person authorized by the Board in this regard and will simultaneously be forwarded to NSE & BSE,
where equity shares of the company are listed.

33. Subject to receipt of requisite number of votes, the Resolutions shall be deemed to be passed on the date
of the Meeting i.e. Friday, 12™ September 2025.

VOTING THROUGH ELECTRONIC MEANS:

As per the SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies, Individual
shareholders holding securities in demat mode can vote through their demat account maintained with Depositories and
Depository Participants only. Shareholders are advised to update their mobile number and email Id in their demat
accounts to access e-Voting facility.

Login method for Individual shareholders holding securities in demat mode/ physical mode is given below:
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Type of Shareholders

Login Method

Individual Shareholders holding
securities in demat mode with
NSDL

Existing IDeAS wuser can visit the e-Services website of NSDL viz...
https://eservices.nsdl.com either on a personal computer or on a mobile. On
the e- Services home page click on the "Beneficial Owner" icon under "Login""
which is available under 'IDeAS' section, this will prompt you to enter your
existing User ID and Password. After successful authentication, you will be
able to see e-Voting services under Value added services. Click on "Access to
e-Voting" under e-Voting services and you will be able to see e-Voting page.
Click on company name or e-Voting service provider name i.e. LINKINTIME
and you will be re-directed to “InstaVote” website for casting your vote during
the remote e-Voting period.

If you are not registered for IDeAS e-Services, option to register is
availableat https://eservices.nsdl.com Select "Register Online for IDeAS
Portal" or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

Visit the e-Voting website of NSDL. Open web browser by typing the
following URL: https://eservices.nsdl.com either on a personal computer
or on a mobile. Oncethe home page of e-Voting system is launched, click
on the icon "Login" which isavailable under 'Shareholder/Member' section.
A new screen will open. You will have toenter your User ID (i.e. your
sixteen-digit demat account number hold with NSDL),Password/OTP and a
Verification Code as shown on the screen. After successfulauthentication,
you will be redirected to NSDL Depository site wherein you can see e-
Voting page. Click on company name or e-Voting service provider name
i.e.LINKINTIME and you will be redirected to “InstaVote” website for
casting your voteduring the remote e-Voting period.

Individual Shareholders holding
securities in demat mode with
CDSL

Existing users who have opted for Easi / Easiest, can login through their
user id and password. Option will be made available to reach e-Voting
page without any further authentication. The URL for users to login to Easi
/Easiest are https://web.cdslindia.com/myeasi/home/login or
www.cdslindia.com and click onNew System Myeasi.

After successful login of Easi/Easiest the user will be able to see the E
Voting Menu. The Menu will have links of e-Voting service provider i.e.
LINKINTIME. Click on LINKINTIME and you will be redirected to
“InstaVote” website for casting your vote during theremote e-Voting
period.

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

Alternatively, the user can directly access e-Voting page by providing
demat account number and PAN No. from a link in www.cdslindia.com
home page. The system will authenticate the user by sending OTP on
registered Mobile & Email as recorded in the demat Account. After
successful authentication, user will be provided links for the respective ESP
i.e. LINKINTIME. Click on LINKINTIME and you will be redirected to
“InstaVote” website for casting your vote during the remote e-Voting
period.

Individual Shareholders (holding
securities in demat mode) &
login through their depository
participants

You can also login using the login credentials of your demat account
through your Depository Participant registered with NSDL/CDSL for e-
Voting facility. Upon logging in, you will be able to see e-Voting option.
Click on e-Voting option, you will be redirected to NSDL/CDSL Depository
site after successful authentication, wherein you can see e-Voting feature.
Click on company name or e-Voting service provider name i.e. LINKINTIME
and you will be redirected to “InstaVote” website for casting your vote
during the remote e-Voting period.

Login Method for e-Voting for shareholders other than Individual shareholders holding securities in
demat mode and shareholders holding securities in physical mode.

Individual Shareholders of the company, holding shares in physical form as on the cut-off date for e-voting may
register for e-Voting facility of Link Intime as under:

1. Open the internet browser and launch the URL: https://instavote.linkintime.co.in
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2. Click on “Sign Up” under 'SHARE HOLDER'’ tab and register with your following details: -

A. User ID: Shareholders holding shares in physical form shall provide Event No + Folio Number
registered with the Company.

B. PAN: Enter your 10-digit Permanent Account Number (PAN) (Shareholders who have not updated their
PAN with the Depository Participant (DP)/ Company shall use the sequence number provided to you, if
applicable.

C. DOB/DOI: Enter the Date of Birth (DOB) / Date of Incorporation (DOI) (As recorded with your DP /
Company - in DD/MM/YYYY format)

D. Bank Account Number: Enter your Bank Account Number (last four digits), as recorded with your
DP/Company.

*Shareholders/ members holding shares in physical form but have not recorded 'C’ and 'D’, shall provide
their Folio number in ‘D’ above

» Set the password of your choice (The password should contain minimum 8 characters, at least one special
Character (@!#$&*), at least one numeral, at least one alphabet and at least one capital letter).
» Click t least one num password is now generated).

3. Click on ‘Login’ under ‘SHARE HOLDER' tab.
4. Enter your User ID, Password and Image Verification (CAPTCHA) Code and click on ‘Submit’.

Cast your vote electronically

1. After successful login, you will be able to see the notification for e-voting. Select *View’ icon.

2. E-voting page will appear.

3. Refer the Resolution description and cast your vote by selecting your desired option ‘Favour / Against’
(If you wish to view the entire Resolution details, click on the ‘View Resolution’ file link).

4. After selecting the desired option i.e. Favour / Against, click on ‘Submit’. A confirmation box will be
displayed. If you wish to confirm your vote, click on ‘Yes’, else to change your vote, click on ‘No’ and
accordingly modify your vote.

General Guidelines for Institutional shareholders:

e Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log on
to eVoting system of LIIPL: https://instavote.linkintime.co.in and register themselves as ‘Custodian /
Mutual Fund / Corporate Body’. They are also required to upload a scanned certified true copy of the board
resolution /authority letter/power of attorney etc. together with attested specimen signature of the duly
authorized representative(s) in PDF format in the ‘Custodian / Mutual Fund / Corporate Body’ login for the
Scrutinizer to verify the same.

Helpdesk for Individual Shareholders holding securities in physical mode/ Institutional shareholders:

e In case the shareholders have any queries or issues regarding e-voting, please refer the Frequently Asked
Questions (“FAQs”) and Instavote e-Voting manual available at https://instavote.linkintime.co.in, under
Help section or write an email to enotices@linkintime.co.in or Call us :- Tel : 022 - 49186000.

Helpdesk for Individual Shareholders holding securities in demat mode:

Individual Shareholders holding securities in demat mode may contact the respective helpdesk for any technical
issues related to login through Depository i.e. NSDL and CDSL.

Login type Helpdesk details

Individual Shareholders Members facing any technical issue in login can contact NSDL helpdesk by sending a
holding securities in request at evoting@nsdl.co.in or call at toll free no.: 1800 1020 990 and 1800 22 44
demat mode with NSDL 30

Individual Shareholders Members facing any technical issue in login can contact CDSL helpdesk by sending a
holding securities in request at helpdesk.evoting@cdslindia.com or contact at 022- 23058738 or 22-
demat mode with CDSL 23058542-43.

Individual Shareholders holding securities in Physical mode has forgotten the password:

If an Individual Shareholders holding securities in Physical mode has forgotten the USER ID [Login ID] or
Password or both then the shareholder can use the “Forgot Password” option available on the e- Voting website of
Link Intime: https://instavote.linkintime.co.in

o Click on ‘Login’ under *‘SHARE HOLDER' tab and further Click ‘forgot password?’
o Enter User ID, select Mode and Enter Image Verification code (CAPTCHA). Click on "SUBMIT".



:%20https:/instavote.linkintime.co.in
https://instavote.linkintime.co.in/
mailto:enotices@linkintime.co.in
mailto:evoting@nsdl.co.in
mailto:helpdesk.evoting@cdslindia.com
https://instavote.linkintime.co.in/

In case shareholders is having valid email address, Password will be sent to his / her registered e-mail address.
Shareholders can set the password of his/her choice by providing the information about the particulars of the
Security Question and Answer, PAN, DOB/DOI, Bank Account Number (last four digits) etc. as mentioned above.
The password should contain minimum 8 characters, at least one special character (@!#$&*), at least one
numeral, at least one alphabet and at least one capital letter.

User ID for Shareholders holding shares in Physical Form (i.e. Share Certificate): Your User ID is Event No + Folio
Number registered with the Company

Individual Shareholders holding securities in demat mode with NSDL/ CDSL has forgotten the
password:

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

» It is strongly recommended not to share your password with any other person and take utmost care to
keep your password confidential.

»  For shareholders/ members holding shares in physical form, the details can be used only for voting on the
resolutions contained in this Notice.

» During the voting period, shareholders/ members can login any number of time till they have voted on
the resolution(s) for a particular “Event”.

By the order of the Board

Sd/-
Ashish Soni
(PAN: HCOPS6623A)
Company Secretary & Compliance Officer

Place: Bhopal
Dated: 13/08/2025



EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

Item No. 03: To appoint Secretarial Auditors of the Company;

Pursuant to the provisions of Regulation 24A of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”) and provisions of Section 204 of the Act
and Rule 9 of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 (“Rules”), the
Audit Committee and the Board of Directors at their respective meetings held on 13™ August 2025, have approved
and recommended the appointment of M/s S Anjum & Associates, Practicing Company Secretaries as the Secretarial
Auditor of the Company on the following terms and conditions:

a) Term of appointment: For a term of 5 (Five) consecutive years commencing from financial year 2025-26 till
financial year 2029-30.

b) Proposed Fees: Fees of Rs. 2,50,000 (Rupees Two Lakhs Fifty Thousand only), plus applicable taxes, if any,
and reimbursement of out-of-pocket expenses on actuals, in connection with the secretarial audit for FY 2025-
26 and for subsequent years of the term, such fees as may be mutually agreed between the Board of Directors
and M/s S Anjum & Associates.

c) Basis of recommendations: The recommendations are based on the fulfilment of the eligibility criteria &
qualification prescribed under the Act & Rules made thereunder and SEBI Listing Regulations. While
recommending the Board of Directors have also considered, experience of the individual, capability,
independent assessment, audit experience and also evaluation of the quality of audit work done by her in the
past.

d) Credentials: M/s S Anjum & Associates, is a well known Peer Reviewed Firm (Peer Review No: 2009/2022) of
Practicing Company Secretaries. Ms. Shadab Anjum (FCS: 8893 , CP No: 10253) is the proprietor of the firm.
She is a seasoned professional with rich experience, specializing in secretarial audits and corporate compliance
across a diverse range of industries.

Ms. Shadab Anjum has given her consent to act as Secretarial Auditors of the Company and confirmed that her
appointment, if approved would be within the prescribed limits and that she is not disqualified to be appointed as
Secretarial Auditor in terms of provisions of the Act & Rules made thereunder and SEBI Listing Regulations.

The Board of Directors of the Company recommends the resolution set out at Item No. 03 for approval of the
Members as an Ordinary Resolution.

None of the Director, Key Managerial Personnel, or their respective relatives are, in any way, concerned or
interested, financially or otherwise, in the said resolution.



Information required to be furnished/disclosed as per requirements of Secretarial Standard on
General Meetings (SS-2) and SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015:

Mr. Abhishek Gupta
(DIN: 01260263)

Date of Birth 24/09/1971
Age 53 years approx.
Qualification B.E. from University of Nagpur

Expertise in Functional Area

Business

Experience

Experience of more than 27 years of the similar field/business in
which the Company is engaged

Terms and Conditions of Appointment/
Reappointment

Reappointment in terms of Section 152 (6) of the Companies Act,
2013

Remuneration sought to be paid

Not exceeding Rs. 1,20,00,000/- per annum

Remuneration drawn for 2024-25

Rs. 63,00,000/-
(Rupees Sixty Three Lakhs Only)

Date of first appointment on the Board

18/06/2007
(Since Incorporation)

Shareholding in the Company

25,87,270 Equity Shares of Rs. 10/- each

Relationship with other Directors,
Managers and other key Managerial
Personnel of the Company

As per Section 2(77) of the Companies Act, 2013, Mr. Abhishek
Gupta (DIN: 01260263) is relative of Directors i.e. Husband of
Mrs. Sonika Gupta (DIN: 01527904) and Father of Mr. Arnav
Gupta (DIN: 09040096) Directors of the Company

No. of Meetings of the Board attended
during the year

05

List of other Companies in which

Directorships held

1.Surevin Weartech Private Limited
2.Texit Private Limited
3.We Win Digital Private Limited

List of Membership / Chairmanship in
Committees of the Board of the
Company

Chairmanship Membership

Corporate Social Responsibility Audit Committee

List of Membership / Chairmanship in
Committees of the Board of Other
Companies

Committee
Chairmanship Membership
Nil Nil

Shareholding of Non-executive
Directors of the Company

Mr. Arnav Gupta (DIN: 09040096) Non- Executive Director holds
52,000 Equity Shares of Rs. 10/- each of the company

By the order of the Board

Sd/-
Ashish Soni
(PAN: HCOPS6623A)
Company Secretary & Compliance Officer

Place: Bhopal
Dated: 13/08/2025
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To,

BOARD'’S REPORT

The Members,
We Win Limited

Your Directors have pleasure in presenting their 18" Annual Report together with the Audited Financial Statement of
your Company for the Financial Year ended 31t March, 2025.
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FINANCIAL SUMMARY AND HIGHLIGHTS:

(Amount in lakhs)

Standalone Consolidated
Particul
articutars 31st March 31st March 31st March 31st March
2025 (Rs.) 2024 (Rs.) 2025 (Rs.) | 2024 (Rs.)
Revenue From operation 7849.19 6504.35 7849.19 6504.35
Other Income 91.80 75.12 91.80 75.12
Total Revenue 7940.99 6579.46 7940.99 6579.46
Profit before Depreciation & Amortization, 590.94 514.83 590.94 514.83
Exceptional and Extraordinary Items and Tax
Depreciation & Amortization Expenses 306.28 194.75 306.28 194.75
Exceptional Items - - - -
Profit (Loss) before tax 284.66 320.08 284.66 320.09
Current Tax including Prior Period Tax 122.00 73.34 122.00 73.34
Deferred Tax (2.22) (0.09) (2.22) (0.09)
Profit / (Loss) After Tax 164.89 246.83 164.89 246.83
Share of Profit/ (Loss) from Associate - - (0.33) (2.77)
Other Comprehensive income 23.03 28.81 23.03 28.81
Total Comprehensive income for the 187.91 275.64 187.58 272.87
period
Earnings per Share (Rs.): -
Basic: 1.85 2.71 1.85 2.69
Diluted: 1.85 2.71 1.85 2.69

OPERATIONS AND STATE OF COMPANY'’S AFFAIRS:

During the financial year under review, total Standalone Income (including other income) of the Company was Rs.
7940.99/- lakhs as against Rs. 6579.46/- lakhs in the previous year. The Company has earned Profit after tax
of Rs. 164.89/- lakhs as compared to Rs. 246.83/- lakhs earned in the previous year.

Your Directors are continuously looking for avenues for future growth of the Company.
DIVIDEND:
Your Directors do not recommend any dividend for the financial year ended 31%t March, 2025.

TRANSFER TO RESERVES IN TERMS OF SECTION 134(3)(J) OF THE COMPANIES ACT, 2013:

For the financial year ended 31t March, 2025, the Company has not proposed to carry any amount toany Reserve.

MATERIAL CHANGES BETWEEN THE END OF FINANCIAL YEAR AND DATE OF THE BOARD'S REPORT:

No material changes and commitments affecting the financial position of the Company occurred between the end
of the financial year to which these financial statements relate and on the date of this report.

CHANGE IN THE NATURE OF BUSINESS:
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There was no change in the nature of the business of the Company during the year.

7. THE WEB ADDRESS, IF ANY, WHERE ANNUAL RETURN REFERRED TO IN SUB-SECTION (3) OF

SECTION 92 HAS BEEN PLACED: www.wewinlimited.com

8. MEETINGS OF THE BOARD OF DIRECTORS:

Following Meetings of the Board of Directors were held during the Financial Year 2024-25:

S. No. Date of Meeting Board Strength No. of Directors Present
1 21/05/2024 8 8
2 15/06/2024 7 3
3 09/08/2024 6 6
4 12/11/2024 6 4
5 27/01/2025 6 4
6 13/02/2025 6 5
9. DETAILS OF SUBSIDIARY/ASSOCIATE COMPANIES/ JOINT VENTURES:
As on 31t March, 2025, the Company has only one Associate Company:
Sr. | Name of the Address CIN/GLN | Subsidiary % of Shares | Applicable
No.| Company /Associate held Section
1. [Surevin Weartech| 40, Mandakini Housing U72900MP20 Associate 40% 129(3) & 2(6)
Private Limited Society, Behind Reliance |18PTC045213
Fresh, Kolar Road, Bhopal
(M.P.) 462042

Further complete details of aforesaid Associate Company are attached in Form AOC - 1 (ANNEXURE- I).

Further no Company has become or ceased to be Subsidiaries, Joint Ventures or Associate Company, during the
financial year under review.

10. PERFORMANCE OF SUBSIDIARY/ ASSOCIATES/ JOINT VENTURE COMPANIES:

Surevin Weartech Private Limited (Associate Company): During the financial year under review, the Associate
Company (Surevin Weartech Private Limited) has incurred a Loss after Tax of Rs. (0.82)/- lakhs.

1. DIRECTORS:

(A) Changes in Directors and Key Managerial Personnel:

During the financial year under review, following changes have occurred in the Constitution/ Composition of
the Board of Directors and Key Managerial Personnel:

0
”Q

0
”Q

0
”Q

Mr. Adarsh Kumar (DIN: 07071473, resigned as Managing Director & CEO of the company due to
personal reasons w.e.f 15% June 2024.

Change in the category of Mr. Abhishek Gupta (DIN: 01260263) due to resignation from the post of
Chairman in order to continue as Executive Director with the position as Managing Director of the
company in the Board Meeting held on 15% June 2024 and Shareholders approval was taken at 17%
AGM held on 06" September 2024.

Change in the category of Mrs. Sonika Gupta (DIN: 01527904) due to resignation from the post of
Vice- Chairman in order to continue as Executive Director with the position as Chairman of the
company in the Board Meeting held on 15™ June 2024 and Shareholders approval was taken at 17%
AGM held on 06" September 2024.

Mr. Abhishek Gupta (DIN: 01260263), was appointed as Managing Director (Additional Director) of the
company for a tenure of 5 (five) years w.e.f 15 June 2024.

Current term of Mr. Vipin Mittal (DIN: 08298530), as Non- Executive Independent Director of the
company completed w.e.f 315t July 2024; not to seek re-appointment.

Mr. Abhishek Gupta (DIN: 01260263) was regularized as Managing Director of the company for a
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tenure of 5 (Five) years w.e.f 15% June 2024.

< Mr. Abhishek Gupta (DIN: 01260263), Director of the Company, who retire by rotation at the
forthcoming 18" Annual General Meeting and being eligible offer himself for re- appointment.

(B) Declaration by Independent Directors:

Company has following three Independent Directors:

S. No. Name & DIN Date of Original Appointment
Mr. Ambreesh Tiwari (DIN:01582960) 15/03/2017
2 Mr. Awdhesh Shah (DIN:00184656) 15/03/2017
3 Mr. Tarun Katyan (DIN: 10051938) 29/03/2023

All the above named Independent Directors have submitted to the company, declarations to the effect that
they meet the criteria of Independence as specified/provided in Section 149 of the Companies Act, 2013
and Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015.

A separate meeting of Independent Directors of the Company was conducted on 13% February, 2025 in
terms of provisions of Schedule IV of the Companies Act, 2013. Except Mr. Tarun Katyan (DIN: 10051938),
all the independent directors of the Company were present at the meeting.

(C) Re-appointment of Independent Directors: Not Applicable

(D) Opinion of the Board with regard to integrity, expertise and experience of the Independent
Director appointed during the year:

An Independent Director shall be a person of integrity and possess appropriate balance of skills, experience
and knowledge in one or more fields of finance, law, management, sales, marketing and operations or any
other discipline related to the Company’s business. The Company did not have any peculiar relationship or
transactions with non-executive directors during the year ended 315t March, 2025.

(E) Formal Annual Evaluation:

Pursuant to the provisions of the Companies Act, 2013 & Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, the Company has evaluated the performance
of every Director, Independent Directors, Board and its Committees and Chairperson based on the criteria
laid down by the Nomination and Remuneration Committee. Rating sheets were circulated to the directors
for the purpose of evaluation. A summary of performance evaluation of the Board, its Committees and
individual directors was prepared on the basis of rating sheets received from the individual directors and the
same was placed before the Board.

(F) Programme for familiarization of Directors:

The Company conducts familiarization programme for all the directors at the time of their appointment and
also at regular intervals to enlighten the directors regarding their roles, rights and responsibilities in the
Company and the nature of the industry in which the Company operates, the business model of the
Company etc. The details regarding the familiarization programme conducted during the year are put up on
the website of the company.

12. AUDITORS:

(A) Statutory Auditors:

In terms of the provisions of Section 139 of the Companies Act, 2013, members of the Company in the
14™ Annual General Meeting (AGM) held on 30% September, 2021 has appointed M/s Sethia Manoj & Co.,
Chartered Accountants (FRN: 021080C), as the Statutory Auditors of the Company for a period of five
years i.e. up to the conclusion of the 19™" AGM of the Company. The Company has already received the
written consent and certificate pursuant to Section 139 of the Companies Act 2013 from M/s Sethia Manoj
& Co., Chartered Accountants (FRN: 021080C) confirming their consent and eligibility under Section 139
and 141 of the Companies Act, 2013.

There are no qualifications or adverse remarks in the Auditors Report which required any
clarification/explanation. The notes on financial statements are self-explanatory and needs no further
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explanation.

Further the Auditors’ Report for the financial year ended, 31t March, 2025 is annexed herewith for your
kind perusal and information.

(B) Secretarial Auditors:

Pursuant to the provisions of Section 204 of the Companies Act, 2013 and Rules made
thereunder, the Company has appointed M/s S. Anjum & Associates, Company Secretary in Practice, to
undertake the secretarial audit of the Company. Secretarial Audit Report for the financial year 2024-25 in
the prescribed Form MR-3 is annexed to this Report (ANNEXURE- II).

Pursuant to the provisions of Section 204(3) and 134(3) of the Companies Act, 2013, the Board of Directors
of the Company provide following clarification with regard to the qualifications/ observations made/raised
by the Secretarial Auditor in Secretarial Audit Report:

Company is in compliance with all the provisions of various acts applicable to the Company. However due
to some unavoidable technical reasons/ practical difficulty, the Company has missed some point, of which
the company taken note of and will ensure compliance in the future.

(C) Cost Auditors: Not Applicable

13. LOANS, GUARANTEES AND INVESTMENTS:

The details of the investments made by the Company are given in the financial statements.

14. PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES REFERRED TO SECTION
188(1):

All transactions entered with Related Parties for the year under review were entered on arm’s length basis and in
the ordinary course of business and that the provisions of Section 188(1) of the Companies Act, 2013 and the
Rules made there under were not attracted and the requirement of disclosure in Form AOC-2 is not applicable.

All Related Party Transactions are placed before the Audit Committee and the Board for approval. The Company
has a process in place to periodically review and monitor Related Party Transactions. Omnibus approval was
obtained on a yearly basis for transactions which are of repetitive nature. All the related party transactions were
in the ordinary course of business and at arm’s length.

15. CORPORATE SOCIAL RESPONSIBILITY (CSR):

In compliance of provisions of Section 135 of the Companies Act, 2013, the Board of Directors of the Company
has constituted Corporate Social Responsibility Committee. The Corporate Social Responsibility Committee
consists of the following Directors:

S. No. Name & DIN Status (Chairman/ Member)
1 Mr. Abhishek Gupta (DIN: 01260263) Chairman
2 Mr. Awdhesh Shah (DIN: 00184656) Member
3 Mr. Ambreesh Tiwari (DIN: 01582960) Member

Corporate Social Responsibility Policy was approved/ adopted by the Board of Directors after taking into account
the recommendations made by the Corporate Social Responsibility Committee and said policy is placed on the
website of the Company and can be accessed at www.wewinlimited.com and said policy is also attached/ enclosed
alongwith Annual Report on Corporate Social Responsibility.

During the financial year under review (i.e. 2024-25), the provisions of Section 135 of the Companies Act, 2013
are not applicable to the company and hence the company need not adopt any Corporate Social Responsibility.

Corporate Social Responsibility Policy of the company is enclosed to this Report. (ANNEXURE- III)

16. CONSERVATION OF ENERGY:

In terms of Section 134(3)(m) of the Companies Act, 2013 and the rules made there under, relevant information
about:

(i) The steps taken or impact on conservation of energy: Nil
(ii) the steps taken by the company for utilizing alternate sources of energy: Nil
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(iii) the capital investment on energy conservation equipment’s: Nil

17. TECHNOLOGY ABSORPTION:

In terms of Section 134(3)(m) of the Companies Act, 2013 and the rules made there under, relevant information
about:
(i) the efforts made towards technology absorption: Nil
(ii) the benefits derived like product improvement, cost reduction, product development or import substitution:
Nil
(iii) in case of imported technology (imported during the last three years reckoned from the beginning of
the financial year)-
(@) the details of technology imported: Nil
(b) the year of import: Nil
(c) whether the technology been fully absorbed: Nil
(d) if not fully absorbed, areas where absorption has not taken place, and the reasons thereof: Nil
(iv) the expenditure incurred on Research and Development: Nil

18. FOREIGN EXCHANGE EARNINGS AND OUTGO:

In terms of Section 134(3)(m) of the Companies Act, 2013 and the rules made there under, relevant information
about:

(i) The Foreign Exchange earned in terms of actual inflows during the year: Nil

(ii) The Foreign Exchange outgo during the year in terms of actual outflows: Nil

19. RISK MANAGEMENT:

Risks are events, situations or circumstances which may lead to negative consequences on the Company's
businesses. Risk management is a structured approach to manage uncertainty. A formal enterprise wide approach
to Risk Management is being adopted by the Company and key risks will now be managed within a unitary
framework. As a formal roll-out, all business divisions and corporate functions will embrace Risk Management
Policy and Guidelines and make use of these in their decision making. Key business risks and their mitigation are
considered in the annual/strategic business plans and in periodic management reviews. The Risk Management
policy is placed on the website of the Company and can be accessed at www.wewinlimited.com.

20. INTERNAL FINANCIAL CONTROLS WITH REFERENCE TO THE FINANCIAL STATEMENTS:

The Company has in place adequate internal financial controls with reference to financial statements.

1. INTERNAL CONTROL SYSTEM AND THEIR ADEQUACY:

Your Company has an effective internal control and risk mitigation system, which are constantly assessed and
strengthened with new/revised standard operating procedures. The Company's internal control system is
commensurate with its size, scale and complexities of its operations.

The Audit Committee of the Board of Directors actively reviews the adequacy and effectiveness of the internal
control systems and suggests improvements to strengthen the same. The Company has a robust Management
Information System, which is an integral part of the control mechanism.

2. DETAILS OF FRAUDS REPORTABLE U/S 143(12):

During the year under review, there is no fraud being or has been committed in the Company or against the
Company by officers or employees of the Company, which are reportable by the Auditors to the Central
Government or to the Board or to the Audit Committee under Section 143(12) of the Companies Act, 2013;
therefore, no disclosure required in this regard.

23. DEPOSITS:

Your Directors state that no disclosure or reporting is required in respect of details relating to deposits
covered under Chapter V of the Act, because there were no transactions on these items during the financial year
under review.

24. VIGIL MECHANISM:

As per provisions of Section 177(9) and Section 177(10) of the Companies Act, 2013 and Rules made thereunder,
the Company has established a Vigil Mechanism for Directors and Employees to report their genuine concerns/
grievances, and said mechanism is overseen by the Audit Committee of the Company and the Company has also
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made provisions for direct access to the Chairman of the Audit Committee in appropriate or exceptional cases.

During this year no complaints were received under this mechanism nor has any personnel been denied access to
the Audit Committee.

5. COMMITTEES OF THE BOARD:

The Company’s Board has following Committees:

A.

Audit Committee:

Pursuant to the provisions of Section 177 of the Companies Act, 2013 and rules made thereunder, the
Board has constituted Audit Committee. The Audit Committee consists of three Directors out of which
two are Independent Directors. The Chairman of the Audit committee is an Independent Director.
Committee consists of the following Directors:

S. Name & DIN Status Category

No. (Chairman/Member)
1 Mr. Awdhesh Shah (DIN- 00184656) Chairman Independent/ Non-executive
2 Mr. Ambreesh Tiwari (DIN-01582960) Member Independent/ Non-executive
3 Mr. Abhishek Gupta (DIN- 01260263) Member Promoter/ Executive

During the financial year under review, the Board has accepted all the recommendations of the Audit
Committee.

Nomination and Remuneration Committee:

Pursuant to the provisions of Section 178 of the Companies Act, 2013 and rules made there under, the
Board has reconstituted Nomination and Remuneration Committee. The Nomination and Remuneration
Committee consists of three non-executive Directors out of which three are Independent Directors. The
Chairman of the Nomination and Remuneration Committee is an Independent Director. The table sets out
the composition of the Committee:

S. Name & DIN Status Category

No. (Chairman/Member)

1 Mr. Awdhesh Shah (DIN- 00184656) Chairman Independent/ Non-executive
2 Mr. Ambreesh Tiwari (DIN- 01582960) Member Independent/ Non-executive
3 Mr. Tarun Katyan (DIN: 10051938) Member Independent /Non-executive

Stakeholders Relationship Committee:

Pursuant to the provisions of Section 178 of the Companies Act, 2013 and rules made there under, the
Board has constituted Stakeholders Relationship Committee. The Stakeholders Relationship Committee
consists of three Directors out of which two are Independent Directors. The Chairman of the
Stakeholders Relationship Committee is an Independent Director. Committee consists of the following
Directors:

S. Name & DIN Status Category

No. (Chairman/Member)

1 Mr. Ambreesh Tiwari (DIN- 01582960) Chairman Independent/ Non-executive
2 Mr. Awdhesh Shah (DIN- 00184656) Member Independent/ Non-executive
3 Mrs. Sonika Gupta (DIN- 01527904) Member Promoter/ Executive

26. COMPANY'S POLICY ON DIRECTORS' APPOINTMENT AND REMUNERATION INCLUDING CRITERIA FOR
DETERMINING QUALIFICATIONS, POSITIVE ATTRIBUTES, INDEPENDENCE OF A DIRECTOR AND
OTHER MATTERS PROVIDED UNDER SUB-SECTION (3) OF SECTION 178:

The board has, on the recommendation of the nomination & remuneration committee framed a policy for selection
and appointment of Directors, Senior Management and their remuneration and said policyis placed on the website
of the Company and can be accessed at www.wewinlimited.com and said policy is also attached/ enclosed with this
report. (ANNEXURE- 1V)

7. REMUNERATION POLICY:
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The board has, on the recommendation of the nomination & remuneration committee framed a policy for selection
and appointment of Directors, Senior Management and their remuneration and said policyis placed on the website
of the Company and can be accessed at www.wewinlimited.com and said policy is also attached/ enclosed with this
report. (ANNEXURE- 1V)

28. DISCLOSURE ON RECEIVING OF REMUNERATION OR COMMISSION FROM ANY HOLDING OR

SUBSIDIARY COMPANY: Not Applicable

29. DISCLOSURE PURSUANT TO SECTION 197 READ WITH RULE 5(1) OF THE COMPANIES

(APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL) RULES, 2014:

The information required under Section 197 of the Act read with rule 5(1) of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 are given below:

a. The ratio of the remuneration of each Director to the median remuneration of the employees of the

Company for the financial year:

S. No. Name Designation Ratio to median remuneration
1 Mrs. Sonika Gupta (DIN: 01527904) Chairman 2581.96 %

2. Mr. Abhishek Gupta (DIN: 01260263) Managing Director 2581.96 %

3 Mr. Arnav Gupta (DIN: 09040096) Non- Executive Director 491.80 %

b. The percentage increase in remuneration of each Director, Chief Executive Officer, Chief Financial

Officer, Company Secretary or Manager if any, in the financial year:

During the financial year under review; there was no increase in the remuneration of Managing Director and Directors of the
company. Also, there was no increase in the remuneration of CFO and Company Secretary & Compliance Officer of the
company

. The percentage increase in the median remuneration of employees in the financial year:

Particulars 2024-25| 2023-24 | Percentage increase in median remuneration
in 2024- 2025
Median Remuneration of employees 2,44,000| 2,41,500 1.03 %

d. The number of permanent employees on the rolls of the Company:

Total number of permanent employees as on 31.03.2025 is 273.

e. Average percentile increases already made in the salaries of employees other than the managerial

personnel in the last financial year and its comparison with the percentile increase in the managerial
remuneration and justification thereof and point out if there are any exceptional circumstances for

increase in the managerial remuneration:

There was no increase in employee’s remuneration in financial year 2024-25. Also, there was no increase in the
remuneration of Managing Director & CEO and Directors of the company in the financial year 2023-24.

. Affirmation that the remuneration is as per the remuneration policy of the Company:
The Company affirms that the remuneration is as per the remuneration policy of the Company.

. Statement containing the particulars of employees in accordance with Rule 5 (2) of the Companies

(Appointment and Remuneration of Managerial Personnel) Rules, 2014:

S. Name & | Remuner Nature of Qual Expe | Date of | Age | Last Relative
No. | Designati ation Employmen | ifica rien comme Employment | of any

on (Per t whether tion ce nceme held Director
Annum) Contractual nt of /Manage

or employ r of the
otherwise ment Company
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1. Vineeta Gupta | 13,20,000/- Permanent MBA 11 31-Dec-16 | 34 Job in private Nil
(Sr. Manager) (HR) years company (Holds
3000 equity
shares of the
company 0.02%)

2. Dhruw Kumar | 13,20,000/- Permanent MBA 21 06-Dec-17 54 Job in private Nil
Mishra years company
(Project
Head)

3. Ashish Soni 12,78,000/- Permanent FCS, LLM, | 8 years | 28-Sep-16 | 35 Job in private Nil
(Company MCOM, company
Secretary) BCOM

4, Syed 12,00,000/- Permanent MBA 18 14-Nov-14 | 35 Job in private Nil
Mumtaz years company
Ahmad (Sr.
Manager)

5. Rahul Singh 9,90,000/- Permanent MBA 15 01-Apr-06 43 Job in private Nil
Bais years company (Holds
(Head- BD) 9000 equity

shares of the
company 0.08%)

6. Anjali Patel 8,16,000/- Permanent MBA 22 01-Aug-06 | 50 Job in private Nil
(Head- HR) years company (Holds
9000 equity

shares of the
company 0.08%)

7. Ravish 7,80,000/- Permanent MBA 19 20-Oct-14 40 Job in private Nil
Kanojia years company (Holds
(Sr.Manager 9000 equity
Operation) shares of the

company 0.08%)

8. Atul Jain 6,49,500/- Permanent Bcom 18 01-Oct-07 51 Job in private Nil
(Head- years company
Accounts)

9. Vinay Kumar 6,00,000/- Permanent MBA 18 06-sep-06 42 Job in private Nil
Giri years company (Holds
(CFO) 9000 equity

shares of the
company 0.08%)

10. Rajesh Singh | 6,00,000/- Permanent MBA 13 02-May-18 | 47 Job in private Nil
(Sr. Manager) years company

There were no employees who in terms of remuneration drawn:
i. if employed throughout the financial year, was in receipt of remuneration for that year which, in the
aggregate, was not less than One Crore and Two Lakh rupees;

ii. if employed for a part of the financial year, was in receipt of remuneration for any part of that year, at a
rate which, in the aggregate, was not less than Eight Lakh and Fifty Thousand rupees per month;

iii. if employed throughout the financial year or part thereof, was in receipt of remuneration in that year which,
in the aggregate, or as the case may be, at a rate which, in the aggregate, is in excess of that drawn by the
managing director or whole-time director or manager and holds by himself or along with his spouse and
dependent children, not less than two percent of the equityshares of the company.

30. ANNUAL LISTING FEES:

During the financial year under review, the company confirms that the annual listing fees to NSE and BSE for
the financial year 2025-26 has been paid.

1. SHARES SUSPENSE ACCOUNT AND UNCLAIMED SUSPENSE ACCOUNT:

There are no shares in Suspense Account and/or in Unclaimed Suspense Account.

2. CORPORATE GOVERNANCE:

Our corporate governance practices are a reflection of our value system encompassing our culture, policies and
relationships with our stakeholders. At We Win, our board exercises its fiduciaryresponsibilities in the widest sense
of the term. Our disclosures seek to attain the best practices in Corporate Governance also endeavor to enhance
long term shareholder value and respect minority rights in all our business decisions. The Report on Corporate
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Governance as per the requirement of SEBI LODR 2015 forms part of this Annual Report.

A Certificate from the MD and CFO of the Company in terms of SEBI LODR 2015, inter alia, confirming
the correctness of the Financial Statements and Cash Flow Statements, adequacy of the internal control for
financial reporting, and reporting of matters to the Audit Committee, is also forming part of this Annual Report.
(ANNEXURE- VI)

33. MANAGEMENT DISCUSSION & ANALYSIS REPORT:

As per Regulation 34(2)(e) of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Company was required to prepare/attach a Management Discussion and
Analysis Report as a part of this Board’s Report or addition thereto and the same is attached as Annexure to this
Report. (ANNEXURE- VI)

4. INTER - SE RELATIONSHIP OF DIRECTORS:

S. No.| Name & DIN of Director Relation with Directors

1 Mr. Abhishek Gupta Spouse of Mrs. Sonika Gupta (DIN: 01527904) and Father of Mr.
(DIN: 01260263) Arnav Gupta (DIN: 09040096), Directors of the company.

2 Mrs. Sonika Gupta Spouse of Mr. Abhishek Gupta (DIN: 01260263) and Mother of Mr.
(DIN: 01527904) Arnav Gupta (DIN: 09040096), Directors of the company.

3 Mr. Arnav Gupta Son of Mr. Abhishek Gupta (DIN: 01260263) and Mrs. Sonika Gupta
(DIN: 09040096) (DIN: 01527904), Directors of the company.

4 Mr. Ambreesh Tiwari No Relation with Directors
(DIN: 01582960)

5 Mr. Awdhesh Shah No Relation with Directors
(DIN: 00184656)

6 Mr. Tarun Katyan No Relation with Directors
(DIN: 10051938)

35. COMPLIANCE WITH PROVISIONS RELATING TO THE CONSTITUTION OF INTERNAL COMPLAINTS
COMMITTEE:

The company has constituted internal complaint committee in terms of requirements of Sexual Harassment of
Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 at its registered office. The details of
complaints with the ICC during the Financial Year 2024-25 are as follows:

No: of complaints of sexual No: of complaints disposed No: of cases pending for
harassment received in the year off during the year more than ninety days
Nil Nil Nil

36. COMPLIANCE WITH PROVISIONS RELATING TO THE MATERNITY BENEFIT ACT 1961:

Company is in compliance with all the provisions relating to the Maternity Benefit Act, 1961.

37. MAINTENANCE OF COST RECORD U/S 148(1) OF THE COMPANIES ACT 2013: Not Applicable

38. AFFIRMATION ON COMPLIANCE OF SECRETARIAL STANDARDS:

The Company hereby affirms that during the year under review the Company has complied with all the applicable
mandatory secretarial standards (including any modifications or amendments thereto) issued by the Institute of
Company Secretaries of India.

9. DEVIATION IN UTILSATION OF FUND:

The Company has utilized the funds received from IPO for objects stated in the Offer Document therefore there is
no deviation in utilization of fund and as on the date of this report.

0. ISSUE OF SHARES THROUGH/UNDER THE EMPLOYEE STOCK OPTION SCHEME:

The Company through Postal Ballot dated 29™ March 2024 has passed a Special Resolution for approving the We
Win Limited Employee Stock Option Plan 2024 i.e "We Win Limited ESOP 2024”. However, no ESOP’s have been
issued in 2024-25.

41. CEO/CFO CERTIFICATE:

CEQ/CFO Certificate as per Regulation 17(8) of Securities and Exchange Board of India (Listing Obligations and
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Disclosure Requirements) Regulations, 2015 is placed at (ANNEXURE- VII) to the Board’s Report.

2. GENERAL DISCLOSURES:

Your Directors state that no disclosure or reporting is required in respect of the following items as there were
no transactions on these items during the year under review:

1.

ik wnN

Issue of Right Shares.

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.
Buy Back of Shares.

Significant or material orders passed by the Regulators or Courts or Tribunals which impact the going
concern status and Company’s operations in future.

43. THE DETAILS OF APPLICATION MADE OR ANY PROCEEDING PENDING UNDER THE INSOLVENCY AND

BANKRUPTCY CODE, 2016 DURING THE YEAR ALONGWITH THEIR STATUS AS AT THE END OF THE

FINANCIAL YEAR: Not Applicable

44. THE DETAILS OF DIFFERENCE BETWEEN AMOUNT OF THE VALUATION DONE AT THE TIME OF ONE

TIME SETTLEMENT AND THE VALUATION DONE WHILE TAKING LOAN FROM THE BANKS OR FINANCIAL

INSTITUTIONS ALONG WITH THE REASONS THEREOF: Not Applicable

45. SIGNIFICANT AND MATERIAL OREDERS PASSED BY REGULATORS OR COURTS:

There are no significant and material orders passed by the Regulators/Courts that would impact the going concern
status of the Company and its future operations.

6. DIRECTORS RESPONSIBILITY STATEMENT:

Pursuant to Section 134(3)(c) and 134(5) of the Companies Act, 2013 the Directors confirm that:

(a)
(b)

(c)

(d)
(e)

(f)

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

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 ofthe company for that period;

the directors had taken proper and sufficient care for the maintenance of adequate accounting records in
accordance with the provisions of this Act for safeguarding the assets of the companyand for preventing and
detecting fraud and other irregularities;

the directors had prepared the annual accounts on a going concern basis; and

the directors had laid down internal financial controls to be followed by the Company and thatsuch
internal financial controls are adequate and were operating effectively.

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.

7. APPRECIATION & ACKNOWLEDGEMENT:

Your

Directors wish to express their grateful appreciation to the continued co-operation received from the Banks,

Government Authorities, Customers, Vendors and Members/Shareholders during the year under review. Your
Directors also wish to place on record their deep sense of appreciation for the committed service of the Executives,
staff and Workers of the Company and thank them for another excellent year.

For & on behalf of the Board of Directors of
WE WIN LIMITED

Sd/- Sd/-
Abhishek Gupta Sonika Gupta
(DIN: 01260263) (DIN: 01527904)
Managing Director Chairman cum Director
Address: Penthouse Flat No. BP 01, 06t Floor, Address: 303 Phase-2 Garden Residence
Block B, Sagar Green Hills, Damkheda Chuna Bhatti Opp Suyash Hospital
Kolar Road, Huzur, Bhopal M.P. 462007 Kolar Road, Huzur, Bhopal M.P. 462016

Place: Bhopal
Dated: 13/08/2025
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Form AOC-1

ANNEXURE-I

(Pursuant to first proviso to Sub-section (3) of Section 129 read with Rule 5 of Companies (Accounts) Rules, 2014)

(Information in respect of each subsidiary to be presented with amounts in Rs. )

Statement containing salient features of the Financial Statement of Subsidiaries or

Associate Companies or Joint Ventures

Part A Subsidiaries:

1. SlI. No. 01

2. CIN/ any other registration number of subsidiary company NA

3. Name of the subsidiary NA

4. The Date since when subsidiary was acquired NA

5. Reporting period for the subsidiary concerned, if different from NA

the holding company’s reporting period
6. Reporting currency and Exchange rate as on the last date of NA
the relevant Financial year in the case of foreign subsidiaries

7. Share capital NA
8. Reserves & surplus NA
9. Total assets NA
10. Total Liabilities NA
11. Investments NA
12. Turnover NA
13. Profit before taxation NA
14. Provision for taxation NA
15. Profit after taxation NA
16. Proposed Dividend NA
17. Percentage of Shareholding NA
Notes: The following information shall be furnished at the end of the statement:

1.

Names of subsidiaries which are yet to commence operations: Nil

2. Names of subsidiaries which have been liquidated or have ceased to be a subsidiary during the year: Nil
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Part B Associates and Joint Ventures
Statement pursuant to Section 129(3) of the Companies Act, 2013 related to Associate Companies and
Joint Ventures

Number of Associate/ Joint Venture: 01

Name of Associate or Joint Venture Surevin Weartech Private Limited
1. Latest audited Balance Sheet Date 31/03/2025
2. Date on which the Associate or Joint Venture was 08/03/2018

associated or acquired

3. Shares of Associate or Joint Ventures held by the
company on the year end

No. 4,000

Amount of Investment in Associate or Joint Venture 40,000

Extent of Holding (in percentage) 40%

4. Description of how there is significant influence Company holds more than 20% (i.e.

40%) of Total Share Capital (i.e.
1,00,000) of the Associate Company

5. Reason why the Associate / Joint Venture is not NA
Consolidated

6. Networth attributable to Shareholding as per latest Rs. 6.20/- lakhs i.e. 40% of total Net

audited Balance Sheet Worth Rs. 15.52/- lakhs
7. Profit or Loss for the year
i. Considered in Consolidation Rs. (0.82)/- lakhs Loss After Tax

ii. Not Considered in Consolidation --

1. Names of Associates or Joint Ventures which are yet to commence operations: Nil
2. Names of Associates or Joint Ventures which have been liquidated or ceased to be associate or joint venture
during the year: Nil

Place: Bhopal For & on behalf of the Board of Directors of
Dated: 13/08/2025 WE WIN LIMITED
Sd/- Sd/-
For Sethia Manoj & Co. Abhishek Gupta Sonika Gupta
Chartered Accountants (DIN: 01260263) (DIN: 01527904)
FRN: 021080C Managing Director Chairman cum Director
Address: Penthouse Flat No. BP 01, 06" Floor, Address: 303 Phase-2 Garden Residence
Block B, Sagar Green Hills, Damkheda Chuna Bhatti Opp Suyash Hospital
Kolar Road, Huzur, Bhopal M.P. 462007 Kolar Road, Huzur, Bhopal M.P. 462016
Sd/- Sd/- Sd/-
(CA Manoj Sethia) Vinay Kumar Giri Ashish Soni
Partner Chief Financial Officer Company Secretary
M.No: 076091
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ANNEXURE-II

FORM NO. MR-3

SECRETARIAL AUDIT REPORT
For The Financial Year Ended On 31t March, 2025

[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

We Win Limited

Plot No. C-6IT Park, Badwai, Nabibagh, Bhopal, Bhopal,
Madhya Pradesh, India, 462038

I/We were appointed by the Board of Directors of We Win Limited {CIN: L74999MP2007PLC019623}
(hereinafter called “the Company”) to conduct Secretarial Audit for the financial year from 01 April, 2024 to 315t
March, 2025 (“the Audit Period”). I/We have conducted the secretarial audit of the compliance of applicable
statutory provisions and the adherence to good corporate practices by the Company. Secretarial Audit was
conducted in a manner that provided me/us a reasonable basis for evaluating the corporate conduct/ statutory
compliance and expressing our opinion thereon.

Management’s Responsibility:

The Management of the Company is completely responsible for preparation and maintenance of Secretarial
records and for developing proper systems to ensure compliance with the provisions of applicable Laws, Rules and
Regulations.

Auditor’s Responsibility:
Our responsibility is to express an opinion on the secretarial records, standards and procedures followed by the
Company with respect to secretarial compliances, on the basis of verification done by us on test basis.

Further our responsibility is also to express an opinion on existence of adequate Board Process and Compliance -
Mechanism/ Compliance Management System, based on these secretarial records as shown to me/us during the
said audit and also based on the information furnished to me/us by the officers and the agents of the Company
during said audit.

I/We have not reviewed the compliance by the Company of applicable financial laws such as direct and indirect tax
laws and maintenance of financial records and books of accounts in this audit since the same have been subject to
review by the statutory financial auditors, tax auditors, and other designated professionals.

Based on verification of the Company’s books, papers, minute books, forms and returns filed and other
records maintained by the Company, to the extent information provided by the Company, its Company Secretary,
its Officers, Agents, Functional Heads and Authorized Representatives during the conduct of Secretarial Audit, the
explanations and clarifications given to me/us and the representations made by the management, I/we hereby
report that in my/our opinion, the Company has, during the Audit Period covering the financial year ended
on 31t March, 2025, generally 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
reporting made hereinafter:

I/We have examined the books, papers, minute books, forms and returns filed and other records made
available to me/us and maintained by the Company for the financial year ended on 31t March, 2025 according to
the provisions of:

(i) The Companies Act, 2013 (the Act) and the rules made thereunder;

(i) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

(iii) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of
India Act, 1992 (*SEBI Act’) viz.:
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(@) The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011;

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015;

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018;

(d) The Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014;
[Not Applicable to the Company during the Audit Period].

(e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008; [Not Applicable to the Company during the Audit Period].

(f) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents)
Regulations, 1993 regarding the Companies Act and dealing with Client;

(g) The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

(iv) The Management/ Company has identified and confirmed following laws as specifically applicable to the
Company:

» The Information Technology Act, 2000;
We have also examined compliance with the applicable clauses of the following:

(i) Secretarial Standards on Meetings of Board of Directors (SS-1) and Secretarial Standard on General
Meetings (SS-2) issued by the Institute of Company Secretaries of India.

(i) The Listing Agreement entered into by the Company with National Stock Exchange of India. and BSE
Limited for listing of its Securities on the Exchange.

During the period under review, the Company has generally complied with the provisions of the Act, Rules,
Regulations, Guidelines, Standards etc. mentioned above subject to the following observations as mentioned

below:

1. The Information Technology Act, 2000 :

As per information given by the management, during the financial year under review, the Company has not
submitted any Report/ Return/ Information/ Document/ Detail, to any Authorities/ Institution, under the
Information Technology Act, 2000 and the Company has also not received any show cause notice/
objection/ any other order/ Directions from any Authority in this regard.

2. We have reviewed the compliance by the Company of applicable Labour/Specific and Other laws on test basis
and on the information and supporting provided by Management from time to time and of opinion, that the
Company has generally complied with the provisions of the Act, Rules, Regulations, Guidelines, Standards,
etc mentioned above; however there are some procedural/ Technical/ Legal lacunas in complying with some
of the Act, Rules, Regulations, Guidelines, Standards, etc. Although we are not commenting on the
appropriateness of coverage as well as calculation for the same and for maintenance of Statutory Records.

3. The reporting of all the above mentioned Act/ Rules/ Regulations/ Guidelines/ Standards is made only on the
basis of verification of the Company’s books, papers, minutes books, forms and returns filed, documents/
information and other records furnished by/ obtained from the Company and its officers, and on the basis of
information available at the Registered Office of the Company.

I/We further report that:

The Board of Directors of the Company is constituted with proper balance of Executive Directors, Non-Executive
Directors and Independent Directors. The changes in the composition of the Board of Directors that took place
during the period under review were carried out in compliance with the provisions of the Act except to the extent
specifically mentioned in this Report.
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As per information/declaration given by the management and as per verification done by us on the test basis,
adequate notices along with agenda and detailed notes on agenda were given to all Directors, to schedule the
Board Meetings, at least seven days in advance and Board Meetings called at shorter notice (if any) were generally
in compliance with applicable provisions of the Act, and a system exists for seeking and obtaining further
information and clarifications on the agenda items before the meeting and for meaningful participation at the
meeting.

As per the minutes of the meetings recorded and signed by the Chairman/ Chairperson, the decisions of the Board
were unanimous and no dissenting views have been recorded.

As per information/ declaration given by the management, the Company has kept and maintained a Register of
Contract or Arrangements in which Directors are interested in Form MBP-4 and during the financial year under
review, aforesaid Register (Form MBP-4) is not placed before the Board in any meeting of the Board because no
particular/details of contacts or arrangements under sub-section (2) of Section 184 and/or under Section 188 have
been entered in aforesaid Register (Form MBP-4) as all the transactions have been entered on arms length basis
and in due course of Business.

On the basis of information provided by the management, I/We further report that during the audit
period, following events have occurred which are deemed to have major bearing on the Company’s affairs in
pursuance of the above referred laws, rules, regulations, guidelines, standards, etc:

During the year, significant changes in Composition take place in the Board of Director of the Company. Mr. Adarsh
Kumar (DIN: 07071473) has resigned from the position of Managing Director of the Company w.e.f. 15.06.2024 and
Mr. Abhishek Gupta (DIN: 01260263) have been reappointed as a Managing Director of the Company w.e.f.
15.06.2024. The Vice Chairman of the Company i.e. Mrs. Sonika Gupta become Chairman w.e.f. 15.06.2024.

I/We further report that there are generally adequate systems and processes in the Company commensurate
with the size and operations of the Company, to monitor and ensure compliance with applicable Laws, Rules,
Regulations, Standards and Guidelines; however some deviations were observed during the audit period, but now
the Company through its Company Secretary and/or Consultants/ Experts/ Advisors/ Advocates/ Professionals, is
striving to ensure timely compliance with the different Acts/ Laws/ Rules/ Regulations/ Standards and Guidelines.

For S. Anjum & Associates
Company Secretaries

Shadab Anjum

Membership No.: FCS 8893 C.P. NO: 10253
Email: csshadabanjum@gmail.com

Bhopal

UDIN: FO08893G000984417

PRN: 2009/2022

Dated: 12/08/2025

This report is to be read with our letter of even date which is annexed as Annexure A and forms an integral
part of this report.
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To,

Annexure ‘A’

The Members,

We Win Limited

Plot No. C-6IT Park, Badwai, Nabibagh, Bhopal, Bhopal,
Madhya Pradesh, India, 462038

My/Our report of even date is to be read along with this letter.

1.

Maintenance of secretarial record is the responsibility of the management of the Company. My/Our
responsibility is to express an opinion on these secretarial records based on my/our audit.

I/We have followed the audit practices and processes as were appropriate to obtain reasonable
assurance about the correctness of the contents of the Secretarial records. The verification was done on
test basis to ensure that correct facts are reflected in secretarial records. I/We believe that the
processes and practices, I/we followed provide a reasonable basis for my/our opinion.

I/We have not verified the correctness and appropriateness of financial records and Books of Accounts of
the company.

Where ever required, I/we have obtained the Management representation about the compliance of
laws, rules and regulations and happening of events etc.

The compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is
the responsibility of management. My/Our examination was limited to the verification of procedures on
test basis.

The Secretarial Audit Report is neither an assurance as to the future viability of the company nor of the
efficacy or effectiveness with which the management has conducted the affairs of the company.

For S. Anjum & Associates
Company Secretaries

Shadab Anjum
Membership No.: FCS 8893
C.P. NO: 10253

Email: csshadabanjum@gmail.com

Bhopal

UDIN: FO08893G000984417
PRN: 2009/2022
Dated: 12/08/2025
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ANNEXURE-III

Corporate Social Responsibility (CSR) Policy

This Corporate Social Responsibility Policy (“the CSR Policy”) has been framed by We Win Limited (the
Company) in accordance with the Section 135, Schedule VII of the Companies Act, 2013 and CSR Rules
issued by the Ministry of Corporate Affairs.

Company Philosophy for CSR Policy:

This policy encompasses the company’s philosophy for giving back to society as a corporate citizen and
lays down the guidelines and mechanism for undertaking socially useful programmes for the welfare &
sustainable development of the community at large.

This policy shall apply to all CSR initiatives and activities to be undertaken by the Company as per
provisions of Companies Act, 2013 and rules made there under as applicable from time to time.

Purpose

To lay down guidelines and ensuring the implementation of CSR initiatives in letter and spirit through
appropriate procedures and reporting.

Corporate Social Responsibility Committee:

Board of Directors shall constitute the Corporate Social Responsibility Committee (“the Committee”)
comprising of three Directors out of which one Director shall be an Independent Director.

Board of Directors of the Company may re-constitute the Committee, as and when required to do so, by
following the sections, sub-sections, rules, regulations, notifications issued or to be issued, from time to
time, by the Ministry of Corporate Affairs or the Central Government of India. The Committee shall
exercise powers and perform the functions assigned to it by the Board of Directors of the Company
pursuant to section 135 of the Companies Act, 2013 and CSR Rules notified with regard thereto.

The meetings of the Committee can be convened as and when deemed appropriate to discuss and review
CSR activities and Policy. A quorum of two members is required to be present for the proceedings to take
place.

The Company Secretary shall act as Secretary to the Committee.

CSR Activities:

Pursuant to Schedule VII of the Companies Act, 2013, the Committee has approved the following activities
as “"CSR Activities” to be under take under the CSR policy of the Company. The Board of Directors has
reviewed the said activities and express its consent to the Committee to pursue the said activities under
CSR policy of the Company under section 135 of the Companies Act, 2013, Schedule VII and other
applicable rules, regulations, notifications etc., issued/to be issued from time to time.

Approved CSR Activities:

1. Eradicating hunger, poverty and malnutrition, promoting health care including preventive health care
and sanitation including contribution to the Swatch Bharat Kosh set-up by the Central Government
for the promotion of sanitation and making available safe drinking water;

2. Promoting education, including primary, secondary and higher secondary education, as well as
special education and employment enhancing vocation skills especially among children, women,
elderly and the differently abled and livelihood enhancement projects;

3. Promoting gender equality, empowering women, setting up homes and hostels for women and
orphans; setting up old age homes, day care centres and such other facilities for senior citizens and
measures for reducing inequalities faced by socially and economically backward groups;

4. Ensuring environmental sustainability, ecological balance, protection of flora and fauna, animal
welfare, agro forestry, conservation of natural resources and maintaining quality of soil, air and
water including contribution to the Clean Ganga Fund set-up by the Central Government for
rejuvenation of river Ganga;
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5. Protection of national heritage, art and culture including restoration of buildings and sites of historical
importance and works of art; setting up public libraries; promotion and development of traditional art
and handicrafts;

6. Measures for the benefit of armed forces veterans, war widows and their dependents;

7. Training to promote rural sports, nationally recognised sports, paralympic sports and Olympic sports;

8. Contribution to the prime minister's national relief fund or any other fund set up by the central govt.
for socio economic development and relief and welfare of the schedule caste, tribes, other backward
classes, minorities and women;

9. Contributions or funds provided to technology incubators located within academic institutions which
are approved by the central govt;

10.Rural development projects;

11.Slum area development;

Exclusion from CSR

The following activity shall not form part of the CSR activities of the Company: -

1. The activities undertaken in pursuance of normal course of business of a company.

2. CSR projects/programs or activities that benefit only the employees of the Company and their
families.

3. Any contribution directly/indirectly to political party or any funds directed towards political parties or
political causes.

4. Any CSR projects/programs or activities undertaken outside India.

Budget for CSR Activity& CSR Expenses:

The Company shall allocate the budget for CSR activities. The minimum budgeted amount for a financial
year shall be 2% of the average net profit of three immediate preceding financial years. The Company
may allocate more fund/amount than the amount prescribed under section 135 of the Companies Act,
2013, for the CSR activities for any financial year. The Committee shall calculate the total fund for the CSR
activities and recommend to the Board for the approval. The Board shall approve the total fund to be
utilized for CSR activity for respective financial year.

However if the Company ceases to be covered under sub-section (1) of Section 135 of the Act for three
financial years, then it shall not be required to, comply with the provisions laid down under sub-section (2)
to (5) of the said section, till such time it meets the criteria specified in sub-section (1) of the Act.

Transparent Monitoring Mechanism

The CSR Committee shall prepare a transparent monitoring mechanism for ensuring proper utilization of
funds/implementation of the projects/ programmes /activities proposed to be undertaken by the
Company.

The CSR Committee shall have the authority to obtain professional advice from external sources and have
full access to information contained in the records of the Company as well as the powers to call any
employee or external consultant or such other person(s) and for such purpose as may be deemed
expedient for the purpose of accomplishments of overall CSR objectives laid down under the Act.

Review and Reporting

The CSR Committee will review and provide progress update to the Board of Directors every six months/at
such other intervals as it may deem fit.

The Company will report the details of CSR initiatives and activities of the Company in the Directors'
Report and on the website of the Company, as required under the Regulations.

Monitoring

The CSR Committee and persons /entities authorised by it, will conduct due diligence checks on the
current CSR activities/projects at such intervals as it may deem fit and report anomalies, if any,
immediately.

Amendments to the Policy

The Board of Directors on its own and/or as per the recommendations of CSR Committee can amend this
Policy, as and when required as deemed fit, any or all provisions of the CSR Policy would be subject to
revision/amendment in accordance with the Act on the subject as may be issued from relevant statutory
authorities, from time to time.
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ANNEXURE-IV

NOMINATION AND REMUNERATION POLICY

Introduction:

This policy on nomination and remuneration of Directors, Key Managerial Personnel and Senior Management has
been formulated by the Committee, in compliances with Section 178 of the Companies Act, 2013 read along with
applicable rules thereto.

Objectives of the Committee:
The Committee shall:

i. Formulate the criteria for determining qualifications, positive attributes and independence of a director and
recommend to the Board a policy relating to the remuneration of Directors, key managerial personnel and other
employees.

ii. Formulation of criteria for evaluation of the Independent Director and to carry out evaluation of every Director’s
performance and to provide necessary report to the Board for further evaluation.

iii. Devising a policy on Board diversity.

iv. Identify persons who are qualified to become Director and persons who may be appointed in Key Managerial
and Senior Management positions in accordance with the criteria laid down in this policy.

v. To provide to Key Managerial Personnel and Senior Management reward linked directly to their effort,
performance, dedication and achievement relating to the Company’s operations.

vi. To retain, motivate and promote talent and to ensure long term sustainability of talented managerial persons
and create competitive advantage.

vii. Ensure that level and composition of remuneration is reasonable and sufficient, relationship of remuneration to
performance is clear and meets appropriate performance benchmarks.

viii. To carry out any other function as is mandated by the Board from time to time and / or enforced by any
statutory notification, amendment or modification, as may be applicable.

ix. To perform such other functions as may be necessary or appropriate for the performance of its duties.
X. To develop a succession plan for the Board and to regularly review the plan.
Definitions:

e “Act”:- Act means the Companies Act, 2013 and Rules framed thereunder, as amended from time to time.

“Board”:-Board means Board of Directors of the Company.

“Director”:-Directors means Directors of the Company.

“Committee”:- Committee means Nomination and Remuneration Committee of the Company as constituted or
reconstituted by the Board, from time to time.

“Company”:- Company means We Win Limited.

¢ “Independent Director”:- As provided under the Companies Act, 2013, ‘Independent director’ shall mean a
non-executive director, other than a nominee director of the Company:

a. who, in the opinion of the Board, is a person of integrity and possesses relevant expertise and experience;
b. (i) who is or was not a promoter of the Company or its holding, subsidiary or associate company;

(ii) who is not related to promoters or directors in the company, its holding, subsidiary or associate company;
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C.

d.

e.

g.
h.

apart from receiving director's remuneration, has or had no pecuniary relationship with the Company, its
holding, subsidiary or associate Company, or their promoters, or directors, during the two immediately
preceding financial years or during the current financial year;

none of whose relatives has or had pecuniary relationship or transaction with the Company, its holding,
subsidiary or associate Company, or their promoters, or directors, amounting to two percent. or more of its
gross turnover or total income or fifty lakh rupees or such higher amount as may be prescribed, whichever is
lower, during the two immediately preceding financial years or during the current financial year;

who, neither himself nor any of his relatives —

i. holds or has held the position of a key managerial personnel or is or has been employee of the company or
its holding, subsidiary or associate company in any of the three financial years immediately preceding the
financial year in which he is proposed to be appointed;

ii. is or has been an employee or proprietor or a partner, in any of the three financial years immediately
preceding the financial year in which he is proposed to be appointed; of-

(A). a firm of auditors or company secretaries in practice or cost auditors of the company or its holding,
subsidiary or associate Company; or

(B). any legal or a consulting firm that has or had any transaction with the Company, its holding, subsidiary
or associate Company amounting to ten per cent or more of the gross turnover of such firm;

iii. holds together with his relatives two per cent or more of the total voting power of the Company; or

iv. is a Chief Executive or director, by whatever name called, of any non-profit organization that receives
twenty-five per cent or more of its receipts from the Company, any of its promoters, directors or its holding,
subsidiary or associate Company or that holds two per cent or more of the total voting power of the
Company; or

who possesses such other qualification as may be prescribed under the applicable statutory provisions/
regulations

is a material supplier, service provider or customer or a lessor or lessee of the Company;
who is not less than 21 years of age.
“Key Managerial Personnel”:- Key Managerial Personnel (KMP) means-

(i) the Chief Executive Officer or the managing director or the manager;

(i) the Whole-Time Director;

(iii) the Company Secretary;

(iv) the Chief Financial Officer; and

(v) such other officer as may be prescribed under the applicable statutory provisions/ regulations.

“Senior Management”:- The expression ‘senior management’ means personnel of the Company who are
members of its core management team excluding Board of Directors comprising all members of management
one level below the executive directors, including the functional heads.

“Nomination and Remuneration Committee” shall mean a Committee of Board of Directors of the Company,
constituted in accordance with the provisions of Section 178 of the Companies Act, 2013.

“Policy or This Policy” means, "Nomination and Remuneration Policy.

“Remuneration” means any money or its equivalent given or passed to any person for services rendered by
him and includes perquisites as defined under the Income-tax Act, 1961.

Unless the context otherwise requires, words and expressions used in this policy and not defined herein but defined
in the Companies Act, 2013 as may be amended from time to time shall have the meaning respectively assigned to
them therein.

Guiding Principles

The Policy ensures that
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i. The level and composition of remuneration is reasonable and sufficient to attract, retain and motivate Directors
of the quality required to run the Company successfully

ii. Relationship of remuneration to performance is clear and meets appropriate performance benchmarks and

iii Remuneration to Directors, Key Managerial Personnel and Senior Management involves a balance between fixed
and incentive pay reflecting short and long term performance objectives appropriate to the working of the
Company and its goals.

Applicability:

The Policy is applicable to

i. Directors (Executive and Non Executive)
ii. Key Managerial Personnel

iii. Senior Management Personnel

iv. Employees

Constitution of the Nomination and Remuneration Committee:

The Board has the power to constitute/ reconstitute the Committee from time to time in order to make it consistent
with the Company’s policy and applicable statutory requirement.

Membership:

a. The Committee shall consist of a minimum 3 non-executive directors, majority of them being independent.
b. Minimum two (2) members shall constitute a quorum for the Committee meeting.

c. Membership of the Committee shall be disclosed in the Annual Report.

d. Any member of this committee ceasing to be a director shall also be ceased to be a member of the Nomination
and Remuneration Committee

Chairman:
a. Chairman of the Committee shall be an Independent Director.

b. Chairperson of the Company may be appointed as a member of the Committee but shall not be a Chairman of
the Committee.

c. In the absence of the Chairman, the members of the Committee present at the meeting shall choose one
amongst them to act as Chairman.

d. Chairman of the Nomination and Remuneration Committee meeting could be present at the Annual General
Meeting or may nominate some other member to answer the shareholders’ queries.

Frequency of Meetings:
The Committee shall meet at such regular intervals as may be required.
Committee Members’ Interests:

a. A member of the Committee is not entitled to be present when his or her own remuneration is discussed at a
meeting or when his or her performance is being evaluated.

b. The Committee may invite such executives, as it considers appropriate, to be present at the meetings of the
Committee.

Secretary:
The Company Secretary of the Company shall act as Secretary of the Committee.
Voting:

a. Matters arising for determination at Committee meetings shall be decided by a majority of votes of Members
present and voting and any such decision shall for all purposes be deemed a decision of the Committee.
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b. In the case of equality of votes, the Chairman of the meeting will have a casting vote.
General Appointment Criteria:

i. The Committee shall consider the ethical standards of integrity and probity, qualification, expertise and
experience of the person for appointment as Director, KMP or at Senior Management level and accordingly
recommend to the Board his / her appointment.

ii. The Company should ensure that the person so appointed as Director/ Independent Director/ KMP/ Senior
Management Personnel shall not be disqualified under the Companies Act, 2013, rules made there under or any
other enactment for the time being in force.

The Director/ Independent Director/ KMP/ Senior Management Personnel shall be appointed as per the
procedure laid down under the provisions of the Companies Act, 2013, rules made there under, or any other
enactment for the time being in force.

iv. The Company shall not appoint or continue the employment of any person as Managing Director/Whole-time
Director/Manager who has attained the age of seventy years. Provided that the term of the person holding this
position may be extended beyond the age of seventy years with the approval of shareholders by passing a
special resolution based on the explanatory statement annexed to the notice for such motion indicating the
justification for extension of appointment beyond seventy years.

Term / Tenure:

The Term / Tenure of the Directors shall be governed as per provisions of the Companies Act, 2013 and rules made
there under as amended from time to time.

1. Managing Director/Whole-time Director/Manager (Managerial Person): - The Company shall appoint or re-
appoint any person as its Managerial Person for a term not exceeding five years at a time. No re-appointment
shall be made earlier than one year before the expiry of term.

2. Independent Director: - An Independent Director shall hold office for a term up to five consecutive years on the
Board of the Company and will be eligible for appointment on passing of a special resolution by the Company
and disclosure of such appointment in the Board's Report. No Independent Director shall hold office for more
than two consecutive terms, but such Independent Director shall be eligible for appointment after expiry of
three years of ceasing to become an Independent Director. Provided that an Independent Director shall not,
during the said period of three years, be appointed in or be associated with the Company in any other capacity,
either directly or indirectly. At the time of appointment of Independent Director it should be ensured that
number of Boards on which such Independent Director serves as an Independent Director.

Evaluation:

The Committee shall carry out evaluation of performance of every Director, KMP and Senior Management at regular
interval (yearly).

Removal:

Due to reasons for any disqualification mentioned in the Companies Act, 2013, rules made there under or under
any other applicable Act, rules and regulations or any other reasonable ground, the Committee may recommend to
the Board for removal of a Director, KMP or Senior Management Personnel subject to the provisions and
compliance of the said Act, rules and regulations.

Retirement:

The Director, KMP and Senior Management shall retire as per the applicable provisions of the Companies Act, 2013
and the prevailing policy of the Company. The Board will have the discretion to retain the Director, KMP, Senior
Management in the same position/ remuneration or otherwise even after attaining the retirement age, for the
benefit of the Company.

Criteria for Evaluation of the Board:
Following are the Criteria for evaluation of performance of the Board:

1. Executive Directors: The Executive Directors shall be evaluated on the basis of targets/Criteria given to
executive Directors by the Board from time to time
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2. Non Executive Director: The Non Executive Directors shall be evaluated on the basis of the following criteria i.e.
whether they:

(a) act objectively and constructively while exercising their duties;
(b) exercise their responsibilities in a bona fide manner in the interest of the Company;
(c) devote sufficient time and attention to their professional obligations for informed and balanced decision making;

(d) do not abuse their position to the detriment of the company or its shareholders or for the purpose of gaining
direct or indirect personal advantage or advantage for any associated person;

(e) refrain from any action that would lead to loss of his independence

(f) inform the Board immediately when they lose their independence,

(g) assist the Company in implementing the best corporate governance practices.
(h) strive to attend all meetings of the Board of Directors and the Committees;

(i) participate constructively and actively in the committees of the Board in which they are chairpersons or
members;

(j) strive to attend the general meetings of the Company;
(k) keep themselves well informed about the Company and the external environment in which it operates;
() do not to unfairly obstruct the functioning of an otherwise proper Board or committee of the Board;

(m) moderate and arbitrate in the interest of the Company as a whole, in situations of conflict between
management and shareholder’s interest.

(n) abide by Company’s Memorandum and Articles of Association, Company’s policies and procedures including
code of conduct, insider trading etc.

Policy on Board diversity:

The Board of Directors shall have the optimum combination of Directors from the different areas/fields like
production, Management, Quality Assurance, Finance, Sales and Marketing, Supply chain, Research and
Development, Human Resources etc or as may be considered appropriate. The Board shall have at least one Board
member who has accounting or related financial management expertise and financially literate.

Remuneration:

The Committee will recommend the remuneration to be paid to the Managing Director, Whole Time Director, KMP
and Senior Management Personnel to the Board for their approval. The level and composition of remuneration so
determined by the Committee shall be reasonable and sufficient to attract, retain and motivate directors, Key
Managerial Personnel and Senior Management of the quality required to run the Company successfully. The
relationship of remuneration to performance should be clear and meet appropriate performance benchmarks. The
remuneration should also involve a balance between fixed and incentive pay reflecting short and long-term
performance objectives appropriate to the working of the Company and its goals:

General:

1. The remuneration / compensation / commission etc. to Managerial Person, KMP and Senior Management
Personnel will be determined by the Committee and recommended to the Board for approval. The remuneration
/ compensation / commission etc. shall be subject to the prior/post approval of the shareholders of the
Company and Central Government, wherever required.

2. The remuneration and commission to be paid to Managerial Person shall be as per the statutory provisions of the
Companies Act, 2013, and the rules made thereunder for the time being in force.

3. Increments to the existing remuneration / compensation structure may be recommended by the Committee to
the Board which should be within the slabs approved by the Shareholders in the case of Managerial Person.
Increments will be effective from the date of reappointment in respect of Managerial Person and 1st April in
respect of other employees of the Company.
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4. Where any insurance is taken by the Company on behalf of its Managerial Person, KMP and any other

employees for indemnifying them against any liability, the premium paid on such insurance shall not be treated
as part of the remuneration payable to any such personnel. Provided that if such person is proved to be guilty,
the premium paid on such insurance shall be treated as part of the remuneration.

Remuneration to Managerial Person, KMP and Senior Management:

1. Fixed pay: Managerial Person, KMP and Senior Management shall be eligible for a monthly remuneration as may

be approved by the Board on the recommendation of the Committee in accordance with the statutory provisions
of the Companies Act, 2013, and the rules made there under for the time being in force. The break-up of the
pay scale and quantum of perquisites including, employer’s contribution to P.F, pension scheme, medical
expenses, club fees etc. shall be decided and approved by the Board on the recommendation of the Committee
and approved by the shareholders and Central Government, wherever required.

. Minimum Remuneration: If, in any financial year, the Company has no profits or its profits are inadequate, the

Company shall pay remuneration to its Managerial Person in accordance with the provisions of Schedule V of
the Companies Act, 2013 and if it is not able to comply with such provisions, with the prior approval of the
Central Government.

Provisions for excess remuneration: If any Managerial Person draws or receives, directly or indirectly by way of
remuneration any such sums in excess of the limits prescribed under the Companies Act, 2013 or without the
prior sanction of the Central Government, where required, he / she shall refund such sums to the Company and
until such sum is refunded, hold it in trust for the Company. The Company shall not waive recovery of such sum
refundable to it unless permitted by the Central Government.

Remuneration to Non-Executive / Independent Director:

1.

Remuneration / Commission: The remuneration / commission shall be in accordance with the statutory
provisions of the Companies Act, 2013, and the rules made there under for the time being in force.

. Sitting Fees: The Non- Executive / Independent Director may receive remuneration by way of fees for attending

meetings of Board or Committee thereof. Provided that the amount of such fees shall not exceed the maximum
amount as provided in the Companies Act, 2013, per meeting of the Board or Committee or such amount as
may be prescribed by the Central Government from time to time.

Limit of Remuneration /Commission: Remuneration /Commission may be paid within the monetary limit
approved by shareholders, subject to the limit not exceeding 1% of the net profits of the Company computed as
per the applicable provisions of the Companies Act, 2013.

Minutes of Committee Meeting:

Proceedings of all meetings must be minuted and signed by the Chairman of the said meeting or the Chairman of
the next succeeding meeting. Minutes of the Committee meeting will be tabled at the subsequent Board and
Committee meeting.

Deviations from this policy

Deviations on elements of this policy in extraordinary circumstances, when deemed necessary in the interests of
the Company, will be made if there are specific reasons to do so in an individual case.

For & on behalf of the Board of Directors of
WE WIN LIMITED

Sd/- Sd/-
Abhishek Gupta Sonika Gupta
(DIN: 01260263) (DIN: 01527904)
Managing Director Chairman cum Director
Address: Penthouse Flat No. BP 01, 06t Floor, Address: 303 Phase-2 Garden Residence
Block B, Sagar Green Hills, Damkheda Chuna Bhatti Opp Suyash Hospital
Kolar Road, Huzur, Bhopal M.P. 462007 Kolar Road, Huzur, Bhopal M.P. 462016

Place: Bhopal
Dated: 13/08/2025
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ANNEXURE-V

CORPORATE GOVERNANCE REPORT

In accordance with the provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 ("SEBI (LODR) Regulations, 2015”), the Board of Directors of We Win Limited (“the
Company”) has pleasure in presenting the Company's Report on Corporate Governance for the Financial Year ended March
31, 2025.

I. COMPANY’'S PHILOSOPHY ON CORPORATE GOVERNANCE

We Win Limited (Company’s) philosophy of Corporate Governance is built on a foundation of ethics and transparent
business operations and is dedicated in conducting its business consistent with the highest standards of business ethics and
values. Company has adopted the values of good governance and tried it's best to abide by all the rules and regulations as
applicable to the Company. Company feels it's obligation towards its stakeholders including shareholders, employees,
customers, suppliers and communities to be honest, fair and forthright. This culture inspires trust among all stakeholders
and strengthens the Board and management accountability.

Company believes that good Corporate Governance brings trust and accountability and helps in achieving its objective with
higher efficiency. The practice of responsible governance has enabled it to achieve sustainable growth, while meeting the
aspirations of its stakeholders and fulfilling societal expectations.

This report is prepared in accordance with the provisions of the SEBI (LODR) Regulations, 2015 and the report contains the
details of Corporate Governance systems and processes at We Win Limited.

II. BOARD OF DIRECTORS

The Company is fully compliant with the Corporate Governance norms in terms of constitution of the Board of Directors (The
Board). The Board of the Company is composed of executive and non-executive independent Directors. As on March 31,
2025, the strength of the Board was Six Directors comprising of two executive and three non-executive independent and
one non- executive director. Fifty percent of the Board of the Company is comprised of Independent Director. Detailed
profile of the Directors is available on the Company’s website at http://www.wewinlimited.com/

(a) Composition and Category of directors as on March 31, 2025:

S No.|Name of the Director and Director |Designation Category
Identification Number (DIN)

1. |Mrs. Sonika Gupta (DIN:01527904) Chairman Promoter, Executive Director

2. |Mr. Abhishek Gupta (DIN:01260263) Managing Director Promoter, Executive Director

3. |Mr. Arnav Gupta (DIN:09040096) Non- Executive Non- Executive Director

Non- Independent Director

4. |Mr. Ambreesh Tiwari (DIN:0158296) Independent Director Non-Executive, Independent Director
5. |Mr. Awdhesh Shah (DIN: 00184656) Independent Director Non-Executive, Independent Director
6. |[Mr. Tarun Katyan (DIN:10051938) Independent Director Non-Executive, Independent Director

Pursuant to the provisions of Regulation 34(3) read with Schedule V of the SEBI (LODR) Regulations, 2015, the Company
has obtained a Certificate from a Company Secretary in Practice certifying that none of the Directors of the Company have
been debarred or disqualified from being appointed or continuing as Directors of companies by the Securities and Exchange
Board of India (SEBI) or by the Ministry of Corporate Affairs (MCA) or by any such statutoryauthority.

Independent Directors:

Declarations

Company had following three Independent Directors as on March 31, 2025:
1. Mr. Ambreesh Tiwari (DIN:0158296)
2. Mr. Awdhesh Shah (DIN:00184656)
3. Mr. Tarun Katyan (DIN:10051938)

All the Independent Directors of your Company, viz., Mr. Ambreesh Tiwari, Mr. Awdhesh Shah, Mr. Tarun Katyan have
registered themselves with the databank maintained by the Indian Institute of Corporate Affairs, in terms of the provisions
of amended Rule 6 of the Companies (Appointment and Qualification of Directors) Rules, 2019 and the Companies (Creation
and Maintenance of Databank of Independent Directors) Rules, 2019.

The Company has received declarations from all the above named Independent Directors confirming that they meet the
criteria of independence as prescribed under Section 149(6) of the Companies Act, 2013, read with the Schedules and Rules
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issued thereunder, as well as clause (b) of sub-regulation (1) of Regulation 16 of the SEBI(LODR) Regulations, 2015
(including any statutory modification(s) or re-enactment(s) thereof for the time being in force).

The Board of Directors, based on the declaration(s) received from the Independent Directors, have verified the veracity of
such disclosures and confirm that the Independent Directors fulfill the conditions of independence specified in the
SEBI(LODR) Regulations,2015 and are independent of the management of the Company.

The maximum tenure of independent directors is in compliance with the Act and Rules made there under. The Company -
issues a formal letter of appointment to independent directors in the manner as provided in the Companies Act, 2013. As
per regulation 46(2) of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 the terms and conditions of appointment of independent directors are placed on the Company’s website
http://www.wewinlimited.com/

Based on intimations/disclosures received from the Directors periodically, none of the Directors of the Company hold
memberships/Chairmanships more than the prescribed limits.

(b) CHANGES IN BOARD COMPOSITION/SENIOR MANAGEMENT DURING THE YEAR:

1. 1In accordance with the provisions of Section 152(6) of the Companies Act, 2013 read with the Articles of Association
of the Company, Mr. Abhishek Gupta (DIN: 01260263), Director of the Company, who retire by rotation at the
forthcoming 18" Annual General Meeting and being eligible offer himself for re- appointment.

2. Mr. Adarsh Kumar (DIN: 07071473, resigned as Managing Director & CEO of the company due to personal reasons
w.e.f 15" June 2024.

3. Change in the category of Mr. Abhishek Gupta (DIN: 01260263) due to resignation from the post of Chairman in
order to continue as Executive Director with the position as Managing Director of the company in the Board Meeting
held on 15 June 2024 and Shareholders approval was taken at 17™ AGM held on 06 September 2024.

4. Change in the category of Mrs. Sonika Gupta (DIN: 01527904) due to resignation from the post of Vice- Chairman in
order to continue as Executive Director with the position as Chairman of the company in the Board Meeting held on
15% June 2024 and Shareholders approval was taken at 17™ AGM held on 06" September 2024.

5. Mr. Abhishek Gupta (DIN: 01260263), was appointed as Managing Director (Additional Director) of the company for
a tenure of 5 (five) years w.e.f 15™ June 2024.

6. Current term of Mr. Vipin Mittal (DIN: 08298530), as Non- Executive Independent Director of the company
completed w.e.f 315t July 2024; not to seek re-appointment.

7. Mr. Abhishek Gupta (DIN: 01260263) was regularized as Managing Director of the company for a tenure of 5 (Five)
years w.e.f 15™ June 2024.

(c) Number of meetings of the board of directors held and dates on which held:

During the Financial year 2024-25, the Board of the Company met Six (6) times on 21/05/2024, 15/06/2024, 09/08/2024,
12/11/2024, 27/01/2025 and 13/02/2025, with maximum time gap of less than one hundred and twenty days between any
two meetings. All the members of the Board were provided requisite information as required as per Schedule II Part A of
the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 well before
the Board Meeting.

(d) Attendance of each director at the Board meetings held during financial year 2024-25 and at the last
Annual General Meeting:

Name of Directors and Board Meetings Date AGM held on 06"
Director Identification Number September 2024
(DIN) 21t May|15% June [09%" Aug |12 Nov |27t Jan (13" Feb
2024 |2024 2024 2024 2025 2025
Mrs. Sonika Gupta v X v v v v v
(DIN:01527904)
Mr. Abhishek Gupta v X v v v v v
(DIN:01260263)
Mr. Adarsh Kumar v NA NA NA NA NA NA
(DIN:07071473)
Mr. Arnav Gupta v X v X X v v
(DIN:09040096)
Mr. Ambreesh Tiwari v 4 v v v v v
(DIN:0158296)
Mr. Awdhesh Shah v 4 v v X v v
(DIN:00184656)
Mr. Vipin Mittal v X NA NA NA NA NA

(DIN:082985)
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Mr. Tarun Katyan 4 v 4 X 4 X X
(DIN:10051938)

v" Present x Absent NA- Not Applicable being not a director at the time of meeting.

Independent Director’s Meetings:

During the financial year 2024-25, the Independent Directors met on 13 February, 2025 and interalia, discussed,
reviewed the performance of non-independent directors and the Board as a whole, performance of Chairman of the
Company and assess the quality, quantity and timeliness of flow of information between the Company Management
and the Board that is necessary for the Board to effectivelyand reasonably perform their duties.

A separate meeting of Independent Directors of the Company was conducted on 13" February, 2025 in terms of
provisions of Schedule IV of the Companies Act, 2013. Except Mr. Tarun Katyan (DIN: 10051938), all the independent
directors of the Company were present at the meeting.

(e) The details of Directorships, relationship inter-se, shareholding in the Company, number of
Directorships and Committee Chairmanships/Memberships held by them in other public companies as on
March 31, 2025 are detailed below:

S| [Name of the |Nature of Relationship Directorship [Directorship[Membership and No. of shares
No [Director and Directorship |with each held in listed|in other Chairmanship of The held in the

Director Other Companies |Companies |[Committees of the Company
Identification and * Board of Companies** alongwith % to
Number(DIN) category of the paid-up
Directorship share capital of

The Company

No. of No. of post
memberships |of Chairman
in committees |in committees|

1 [Mrs. Sonika Chairman Spouse of We Win Nil 1 0 3426700
Gupta Mr. Abhishek | imited (33.72%)
(DIN: 01527904) Gupta and

Mother of Mr.
Arnav Gupta,
Directors of
the company

2 [Mr. Abhishek Managing Spouse of [We Win Nil 1 1 2587270
Gupta Director Mrs. Sonika |Limited (25.46%)
(DIN: 01260263) Gupta  and

Father of Mr.
Arnav  Gupta
Directors  of
the company

3 |Mr. Arnav Non- Son of Mr. We Win Nil 0 0 52000
Gupta Executive Abhishek Limited (0.51%)
(DIN: 09040096) [Non- Gupta and Mrs.

Independent |Sonika Gupta,
Director Directors of the
company

4 |Mr. Ambreesh |Independent [No Relation We Win Nil 3 1 Nil
Tiwari Director with Directors |Limited
(DIN: 01582960)

5 |Mr. Awdhesh Independent |No Relation We Win Nil 2 2 Nil
Shah Director with Directors |Limited
(DIN: 00184656)

6 [Mr. Tarun Independent |[No Relation We Win Nil 1 0 Nil
Katyan Director with Directors |Limited

(DIN:10051938)

*Excludes directorship in private companies, foreign companies, companies incorporated under Section 8 of the Companies
Act, 2013 and alternate directorships.

** In accordance with Regulation 26 of the SEBI (LODR) Regulations, 2015, Membership(s) /Chairmanship(s) of only Audit
Committees and Stakeholders’ Relationship Committees in all public limited companies (including We Win Limited) have
been considered, excludes memberships and chairmanships in private companies, foreign companies, companies
incorporated under Section 8 of the Companies Act, 2013.

None of the Directors of the Company is:
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a) A Director in more than 10 (ten) public limited companies -As per Section 165 of the Act;
b) a Director in more than 7 (seven) listed companies - As per Regulation 17A of the SEBI (LODR) Regulations,2015;

¢) an Independent Director in more than 7 (seven) listed companies OR 3 (three) listed companies (in case he/she
serves as a Whole Time Director / Managing Director in any listed Company) - As per Regulation 17A of the SEBI
(LODR) Regulations,2015;

d) a Member of more than 10 (ten) Committees and Chairman of more than 5 (five) Committees across all the Indian
public limited companies in which he / she is a Director-As per Regulation 26 of the SEBI (LODR) Regulations, 2015.

(f) web-Link of Familiarization Programme:
The details of the familiarization programme of the Independent Directors are available on the website of the company
http://www.wewinlimited.com/

(g) Key Board qualifications, expertise and attributes:
The Company’s core business(es) include Business Process Outsourcing (BPO) Services (Outbound & Inbound), Software
Development Services, Website Design & Development and Skill Development & Training etc.

The following is the list of core skills/expertise/competencies identified by the Board of Directors as required in the context
of the Company’s aforesaid business(es) for it to function effectively and those available with the Board as a whole.
1. BPO Services Technical & Software knowledge: As the Company’s Business is Business ProcessOutsourcing (BPO)
Services, the key Skill required in the Board is Technical & Software Knowledge.
2. Financial skills: Understanding the financial statements, financial controls, risk management, etc.
3. General management/Governance: Strategic thinking, decision making and protect interest of allstakeholders
4. Depth Understanding of the Market conditions.

The details of skills/expertise/competence possessed by Directors are given below:

S No. Name of the BPO Services Financial |General Depth Understanding
Directors/Skills Technical & Software [skills management/ of the Market
Knowledge Governance conditions

1. |Mrs. Sonika Gupta 4 v v
(DIN:01527904)

2. |Mr. Abhishek Gupta v v v v
(DIN:01260263)

3. [Mr. Arnav Gupta v v
(DIN:09040096)

4. |Mr. Ambreesh Tiwari v v
(DIN:0158296)

5. |Mr. Awdhesh Shah v v v
(DIN: 00184656)

6. |Mr. Tarun Katyan v v v
(DIN: 10051938)

III. AUDIT COMMITTEE
The terms of reference of the Audit Committee are wide and in line with the regulatory requirements of Section 177 of the
Act and Part C of Schedule II and other applicable provisions of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, which are as follow:

(1) oversight of the listed entity’s financial reporting process and the disclosure of its financial information to
ensure that the financial statement is correct, sufficient and credible;
(2) recommendation for appointment, remuneration and terms of appointment of auditors of the listedentity;
(3) approval of payment to statutory auditors for any other services rendered by the statutory auditors;
(4) reviewing, with the management, the annual financial statements and auditor's report thereon before
submission to the board for approval, with particular reference to:
(a)matters required to be included in the director’s responsibility statement to be included in the
board’s report in terms of clause (c) of sub-section (3) of Section 134 of the Companies Act, 2013;
(b) changes, if any, in accounting policies and practices and reasons for the same;
(c) major accounting entries involving estimates based on the exercise of judgment by management;
(d) significant adjustments made in the financial statements arising out of audit findings;
(e) compliance with listing and other legal requirements relating to financial statements;
(f) disclosure of any related party transactions;
(g) modified opinion(s) in the draft audit report;
(5) reviewing, with the management, the quarterly / half yearly financial statements before submission to the
board for approval;
(6) reviewing, with the management, the statement of uses / application of funds raised through an issue (public
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issue, rights issue, preferential issue, etc.), the statement of funds utilized for purposes other than those
stated in the offer document / prospectus / notice and the report submitted by the monitoring agency
monitoring the utilisation of proceeds of a public or rights issue, and making appropriate recommendations to
the board to take up steps in this matter;

(7) reviewing and monitoring the auditor’s independence and performance, and effectiveness of audit process;

(8) approval or any subsequent modification of transactions of the listed entity with related parties;

(9) scrutiny of inter-corporate loans and investments;

(10) valuation of undertakings or assets of the listed entity, wherever it is necessary;

(11) evaluation of internal financial controls and risk management systems;

(12) reviewing, with the management, performance of statutory and internal auditors, adequacy of the internal
control systems;

(13) reviewing the adequacy of internal audit function, if any, including the structure of the internal audit
department, staffing and seniority of the official heading the department, reporting structure coverage and
frequency of internal audit;

(14) discussion with internal auditors of any significant findings and follow up there on;

(15) reviewing the findings of any internal investigations by the internal auditors into matters where there is
suspected fraud or irregularity or a failure of internal control systems of a material nature and reportingthe
matter to the board;

(16) discussion with statutory auditors before the audit commences, about the nature and scope of audit as well as
post-audit discussion to ascertain any area of concern;

(17)to look into the reasons for substantial defaults in the payment to the depositors, debenture holders,
shareholders (in case of non-payment of declared dividends) and creditors;

(18) to review the functioning of the whistle blower mechanism;

(19) approval of appointment of chief financial officer after assessing the qualifications, experience and
background, etc. of the candidate;

(20) Carrying out any other function as is mentioned in the terms of reference of the audit committee.

As on March 31, 2025, the Composition of Audit Committee was as follow:

Name of Member Category Status
Mr. Awdhesh Shah (DIN: 00184656) Non-executive, Independent Director Chairman & Member
Mr. Ambreesh Tiwari (DIN: 01582960) Non-executive, Independent Director Member
Mr. Abhishek Gupta (DIN: 01260263) Executive Director/Promoter Member

There are no changes in the Composition of the Audit Committee during the Financial Year 2024-25.

All the Members of the Audit Committee possess the requisite qualification for appointment as Members on the Committee
and also sound knowledge of finance, accounting practices and internal controls.

During Financial year 2024-25, the Audit Committee Meetings were held Five (5) times on 21/5/2024, 15/06/2024,
09/08/2024, 12/11/2024 and 13/02/2025. The Company Secretary and Compliance Officer acts as Secretary to the Audit
Committee. The Board has accepted all the recommendations of the Audit Committee. Details of the attendance of the
members of Audit Committee at the Audit Committee meetings held during the Financial Year 2024-25 are as follow:

Name of Member Audit Committee Meetings Date
and Director Identification Number (DIN) 21/05/2024 | 15/06/2024 | 09/08/2024 | 12/11/2024 | 13/02/2025
Mr. Awdhesh Shah (DIN: 00184656) v v v v v
Mr. Ambreesh Tiwari (DIN: 01582960) v v v v v
Mr. Abhishek Gupta (DIN: 01260263) 4 v v v v
v'Present X Absent NA-Not Applicable being not a member of the Committee at the time of meeting

The necessary quorum was present for all the meetings

The previous Annual General Meeting ("AGM”) of the Company was held on September 06, 2024 and was attended
by Mr. Awdhesh Shah (DIN: 00184656), Chairman of the audit committee.

IV.NOMINATION AND REMUNERATION COMMITTEE
The terms of reference of the Nomination and Remuneration Committee are in line with the regulatory requirements
mandated in the Act and Regulation 19 read with part D of Schedule II and other applicable provisions of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, which were as follow:

(1) formulation of the criteria for determining qualifications, positive attributes and independence of a director and
recommend to the board of directors a policy relating to, the remuneration of the directors, key managerial personnel
and other employees;
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(2) formulation of criteria for evaluation of performance of independent directors and the board of directors;

(3) devising a policy on diversity of board of directors;

(4) identifying persons who are qualified to become directors and who may be appointed in senior management in
accordance with the criteria laid down and recommend to the board of directors their appointment and removal.

(5)whether to extend or continue the term of appointment of the independent director, on the basis of the report of
performance evaluation of independent directors.

As on March 31, 2025, the Composition of Nomination and remuneration Committee were as follow:

Name of Member Category Status

Mr. Awdhesh Shah (DIN: 00184656) Non-executive, Independent Director Chairman & Member
Mr. Ambreesh Tiwari (DIN: 01582960) Non-executive, Independent Director Member
Mr. Tarun Katyan (DIN: 10051938) Non-executive, Independent Director Member

During the Financial Year 2024-25, Nomination and Remuneration Committee was reconstituted w.e.f 1t August 2024
consequent upon completion of current term of Mr. Vipin Mittal (DIN: 08298530) on 31st July 2024, as Non- Executive
Independent Director of the company; not to seek re-appointment

During Financial year 2024-25, the Nomination and remuneration Committee met 3 (three) times on 21/05/2024,
15/06/2024, and 09/08/2024. Details of the attendance of the members of Nomination and remuneration Committee at the
Nomination and remuneration Committee meetings held during the Financial Year 2024-25 are as follow:

Name of Member and Director Nomination and remuneration Committee Meetings Date
Identification number (DIN) 21/05/2024 15/06/2024 09/08/2024
Mr. Awdhesh Shah (DIN: 00184656) v v v
Mr. Ambreesh Tiwari (DIN: 01582960) v v v
Mr. Vipin Mittal (DIN: 08298530) v X NA
Mr. Tarun Katyan (DIN: 10051938) NA NA v
v' Present X Absent NA- Not Applicable being not a member of the Committee at the time of meeting.

The necessary quorum was present for all the meetings.

The previous Annual General Meeting ("AGM") of the Company was held on September 06, 2024 and was attended by Mr.
Awdhesh Shah (DIN: 00184656), Chairman of the Committee. The Company Secretary and Compliance Officer acts as
Secretary to the Nomination and remuneration Committee.

PERFORMANCE EVALUATION CRITERIA FOR INDEPENDENT DIRECTORS

Pursuant to the provisions of the Companies Act 2013 and the SEBI (LODR) Regulations, 2015, the performance evaluation
of Independent Directors has been done by all Directors except Director being evaluated and performance evaluation of the
Committees of the Board and individual Directors has been done by the entire Board of Directors as a whole.

The Structured Rating sheets for evaluation of Independent Directors, its own performance, and that of its committees and
individual Directors were placed down before the Directors. Directors assigned the specific ratings in Rating Sheets after
taking into consideration various aspects and vital feedback was received from them on how the Board currently operates
and how it might improve its effectiveness. The Board of Directors has express edits satisfaction with the evaluation
process.

V. REMUNERATION OF DIRECTORS

(i) Remuneration Policy:
Pursuant to Section 178 and other applicable provisions of the Companies Act 2013 and SEBI (LODR) Regulations, 2015,
the Nomination & Remuneration Committee has laid down the Remuneration policy, which states as under:

The objective of the policy is directed towards having a compensation philosophy and structure that will reward and retain
talent.

Remuneration for the directors, key managerial personnel and other employees will be ascertained as per Section
196,197,198 and rules made there under and Schedule V of the Companies Act 2013 and listing agreement/regulation.

Further, The Remuneration shall take into account the Company's overall performance, contribution for the same & trends
in the industry in general, in a manner which will ensure and support a high-performance culture.

The Remuneration to others will be such as to ensure that the relationship of remuneration to performance is clear and
meets appropriate performance benchmarks.

Remuneration will involve a balance between fixed and incentive pay reflecting short and long term performance
objectives appropriate to the working of the Company and its goals.

Non-Executive Directors are eligible for fixed amount of sitting fees plus out of pocket expenses for attending meeting of
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the Board of Directors.

Criteria for determining qualifications, positive attributes & independence of Director Qualifications of
Independent Director:
An Independent director shall possess appropriate skills, experience and knowledge in one or more fields of finance, law,
management, sales, marketing, administration, research, corporate governance, operations or other disciplines related to
the company's business.

Positive attributes of Independent Directors:

An independent director shall be a person of integrity, who possesses relevant expertise and experience and who shall
uphold ethical standards of integrity and probity; act objectively and constructively; exercise his responsibilitiesin a bona-
fide manner in the interest of the company; devote sufficient time and attention to his professional obligations for
informed and balanced decision making; and assist the company in implementing the best corporate governance practices.

Independence of Independent Directors:
An Independent director should meet the requirements of the Companies Act, 2013 and Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 concerning independence of directors.

Above policy has been also disseminated on the website of the Company at http://www.wewinlimited.com/.

(ii) Details of remuneration paid to the Executive Director during the financial year ended March 31, 2025
are given below: -

Executive Salary (p.a) | Pension | Perquisite | Bonus | Stock |Performance |Commission Total
Director (Amt in Rs.) Options| incentive (Amtin Rs.)
Mrs. Sonika 63,00,000/- - - - - - - 63,00,000/-
Gupta
(DIN:01527904)
Mr. Abhishek 63,00,000/- - - - - - - 63,00,000/-
Gupta
(DIN:01260263)

No sitting fees were given to any Executive Directors during financial Year 2024-25.

(iii) Service Contract, notice period, severance fees:
1. Members of the Company in its 17*" Annual General Meeting held on September 06, 2024 had appointed Mr. Abhishek
Gupta (DIN: 01260263), as Managing Director of the Company, for a period of 05 (five) years, commencing from
15% June 2024.

2. Services of the Managing Director may be terminated by either party, giving the other party Three months’ notice or
the Company paying Three months’ salary in lieu thereof. There is no separate provision for payment of severance
pay.

Sitting Fees and Commission to the Non-Executive Directors:
All Non-Executive, Independent Directors were paid sitting fees for attending the Meetings of the Board of Directors and
Committees, the details of which for the Financial Year 2024-25 are as under: -

S.No. Non-Executive Directors Commission|Conveyance| Payment of sitting fees for attending
board meetings and Committees
1 Mr. Arnav Gupta (DIN:09040096) -- -- NIL
2 Mr. Awdhesh Shah (DIN:00184656) -- -- 23,000/~
3 Mr. Ambreesh Tiwari(DIN:01582960) - -- 25,000/~
4 Mr. Vipin Mittal (DIN:08298530) -- -- 3,000/-
5 Mr. Tarun Katyan (DIN:10051938) -- -- 9,000/~
Total -- -- 60,000/~

During the year under review, there were no other pecuniary transactions with any non-executive director of the Company.

The Company has not granted any stock options to any of its Directors during the Financial Year 2024-25.

Details of equity shares of the Company held by the directors as on March 31, 2025 are given below:

Name Number of Equity Shares
Mrs. Sonika Gupta (DIN:01527904) 3426700
Mr. Abhishek Gupta (DIN:01260263) 2587270
Mr. Arnav Gupta (DIN:09040096) 52000
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Mr. Ambreesh Tiwari (DIN:0158296) 0
Mr. Awdhesh Shah (DIN: 00184656) 0
Mr. Tarun Katyan (DIN: 10051938) 0

VI. STAKEHOLDERS' RELATIONSHIP COMMITTEE (STAKEHOLDERS’ GRIEVANCE COMMITTEE)
The terms of reference of the Stakeholders’ Relationship Committee (SRC) are in line with the regulatory requirements
mandated in Section 178 of the Companies Act 2013 and rules made there under and Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (SEBI (LODR) Regulations, 2015), which are as
follow:

1. Allotment, transfer of shares including transmission, splitting of shares, changing joint holding into single holding
and vice versa, issue of duplicate shares in lieu of those torn, destroyed, lost or defaced or where thecages in the
reverse for recording transfers have been fully utilized.

2. Issue of duplicate certificates and new certificates on split/consolidation/renewal, etc.;

attending to requests from the shareholders for demat/ remat of shares;

4. Review the process and mechanism of redressal of Shareholders /Investors grievance and suggest measures of
improving the system of redressal of Shareholders /Investors grievances.

5. considering and resolving grievances of the security holders of the Company, including complaints related to the
transfer of shares, non-receipt of annual report and non-receipt of declared dividends;

6. Oversee the performance of the Registrar & Share Transfer Agent and also review and take note of complaints
directly received and resolved them.

7. Oversee the implementation and compliance of the Code of Conduct adopted by the Company for prevention of
Insider Trading for Listed Companies as specified in the Securities & Exchange Board of India (Probation ofinsider
Trading) Regulations, 1992 as amended from time to time.

8. Any other power specifically assigned by the Board of Directors of the Company from time to time by way of
resolution passed by it in a duly conducted Meeting,

9. Carrying out any other function contained in the equity listing agreements as and when amended from time to time.

w

As on March 31, 2025, the Composition of Stakeholder Relationship Committee were as follow:

Name of Member Category Status

Mr. Ambreesh Tiwari (DIN: 01582960) Non-executive, Independent Director Chairman & Member
Mr. Awdhesh Shah (DIN: 00184656) Non-executive, Independent Director Member
Mrs. Sonika Gupta (DIN: 01527904) Executive Director/Promoter Member

There are no changes in the Composition of the Stakeholders Relationship Committee during the Financial Year 2024-25.

During Financial year 2024-25, the Stakeholder Relationship Committee met 4 (four) time on 21/05/2024, 09/08/2024,
12/11/2024 and 13/02/2025.The Company Secretary and Compliance Officer acts as Secretary to the Stakeholders
Relationship Committee. Details of the attendance of the members of Stakeholder Relationship Committee at the
Stakeholder Relationship Committee meeting held during the Financial Year 2024-25 are as follow:

Name of Member and Director Stakeholder Relationship Committee Meetings
Identification number (DIN) 21/05/2024| 09/08/2024 | 12/11/2024 | 13/02/2025
Mr. Ambreesh Tiwari (DIN: 01582960) v v v v
Mr. Awdhesh Shah (DIN: 00184656) v v v v
Mrs. Sonika Gupta (DIN: 01527904) v 4 v v
v" Present X Absent NA- Not Applicable being not a member of the Committee at the time of meeting.

The necessary quorum was present for all the meetings.

The previous Annual General Meeting ("AGM") of the Company was held on September 06, 2024 and was attended by Mr.
Ambreesh Tiwari (DIN:01582960), Chairman of the Committee.

The details of Investor Complaints during the Financial Year 2024-25 are as follows:

Complaints outstanding as on 1t April, 2024

(+) Complaints received during the Financial Year ended 315t March, 2025
(-) Complaints resolved during the Financial Year ended 315t March, 2025
Complaints outstanding as on 31t March, 2025

o|o|o| o

There are no pending share transfers as on March 31, 2025.

VII. CORPORATE SOCIAL RESPONSIBILITY COMMITTEE
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The terms of reference of the CSR Committee are in line with the regulatory requirements mandated in Section 135 ofthe
Companies Act 2013, which are as follow:
a) To formulate and recommend to the Board, a CSR Policy which shall indicate the activities to be undertakenby the
company as per the Companies Act, 2013;
b) To review and recommend the amount of expenditure to be incurred on the activities to be undertaken by the
company;
c) To monitor the CSR policy of the company from time to time;
d) any other matter as the CSR Committee may deem appropriate after approval of the Board of Directors or asmay
be directed by the Board of Directors from time to time.

As on March 31, 2025, the Composition of Corporate Social Responsibility (CSR) Committee were as follow:

Name of Member Category Status
Mr. Abhishek Gupta (DIN: 01260263) Executive Director/Promoter Chairman & Member
Mr. Ambreesh Tiwari (DIN: 01582960) Non-executive, Independent Director Member
Mr. Awdhesh Shah (DIN: 00184656) Non-executive, Independent Director Member

There are no changes in the Composition of the Corporate Social Responsibility (CSR) Committee during the Financial Year
2024-25.

During Financial year 2024-25 the Corporate Social Responsibility (CSR) Committee met 1 (One) time on 12/11/2024.
Details of the attendance of the members of Corporate Social Responsibility (CSR) Committee at the Corporate Social
Responsibility (CSR) Committee meetings held during the Financial Year 2024-25 are as follow:

Name of Member and Director Corporate Social Responsibility Meetings Date
Identification number(DIN) 12/11/2024
Mr. Abhishek Gupta (DIN: 01260263) v
Mr. Ambreesh Tiwari (DIN: 01582960) v
Mr. Awdhesh Shah (DIN: 00184656) v
v" Present x Absent NA- Not Applicable being not a member of the Committee at the time of meeting.

The necessary quorum was present for all the meetings.
CSR POLICY:
CSR policy has been also disseminated on the website of the Company at http://www.wewinlimited.com/.

ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY (CSR) ACTIVITIES:

During the financial year under review (i.e. 2024-25), the provisions of Section 135 of the Companies Act, 2013 are not
applicable to the company and hence the company need not adopt any Corporate Social Responsibility. Thus, as per Rule 8 of
Companies (Corporate Social Responsibility Policy) Rules, 2014, the preparation of Annual Report on CSR Activities is not
applicable.

VIII. GENERAL BODY MEETINGS
The last three Annual General Meetings were held as under: -

YEAR DATE & TIME LOCATION WHETHER SPECIAL RESOLUTION(S) WERE PASSED
2023-24 [September 06, 2024 |At the Registered Office (1. Change in the Category of Mrs. Sonika Gupta (DIN:
at 11.00 A.M of the Company situated 01527904) due to resignation from the post of Vice-
at Plot No. C-6, IT Park, Chairman in order to continue as Executive Director with
Badwai, Bhopal, M.P.- the position as Chairman of the Company;
462038 2. Change in the category of Mr. Abhishek Gupta (DIN:

01260263) due to resignation from the post of Chairman
in order to continue as Executive Director with the
position as Managing Director of the Company;

3. To consider and appoint/regularize Mr. Abhishek Gupta
(DIN: 01260263) as Managing Director of the company
for a tenure of 5 (Five) years;

4. Approval on Material Related Party Transaction(s) to be
entered into with Related Parties during Financial Year
2024-25;
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2022-23 [September 22, 2023 |At the Registered Office [1. Appointment/Regularization of Mr. Tarun Katyan (DIN:
at 11.00 A.M of the Company situated 10051938) as Independent Director (Non Executive) of
at 206-207, 2nd Floor, the Company;

Corporate  Zone, C-21 2. Appointment/Regularization of Mr. Arnav Gupta (DIN:

Mall, Hoshangabad Road, 09040096) as a Director (Non Executive & Non

Misrod, Bhopal, M.P.- Independent) of the Company;

462047 3. Change in the category of Mr. Abhishek Gupta (DIN:
01260263) due to resignation from the post of Managing
Director in order to continue as Executive Director with
the position as Chairman of the Company;

4. Change in the Category of Mrs. Sonika Gupta (DIN:
01527904) due to resignation from the post of Chairman
in order to continue as Executive Director with the
position as Vice-Chairman of the Company;

5. To consider and appoint/regularize Mr. Adarsh Kumar
(DIN: 07071473) as Managing Director & CEO of the
company for a tenure of 5 (Five) years;

6. Approval on Material Related Party Transactions for the

F.Y. 2023-24;
2021-22 [September 30, 2022 |At the Registered Office [1. Borrowing Powers of the company and creation of
at 11.00 A.M of the Company situated Charge/Providing of Security;
at 206-207, 2nd Floor, 2. Approval to deliver document through a particular mode
Corporate Zone, C-21 as may be sought by the member;
Mall, Hoshangabad Road, [3. Approve the Employee Stock Option Scheme i.e. “We Win
Misrod, Bhopal, M.P.- Limited ESOP 2022";
462047

IX. Postal Ballot held during the financial year 2024-25 and Procedure adopted for it.
During the year under review, the company successfully passed one Special Resolution through Postal Ballot with e-voting as
given below:

Special Resolution: 1. Approval on Material Related Party Transaction(s) to be entered into with Related Parties during
Financial Year 2025-26;

Postal Ballot details:

Date of Notice of Postal Ballot: 13™ February 2025

Cut-off date: 14" February 2025

Dispatch of Notice to Shareholder: 17™ February 2025

Voting Period: Thursday, 20th February, 2025, at 9:00 a.m. (IST) to Friday, 21st March, 2025, at 5:00 p.m. (IST)
Date of Declaration of Result: 22" March 2025

Date of Approval: 215t March 2025

Summary of the Voting Pattern is as follows:

Particulars

" Total " - - Invalid | Votes
(Mode of V‘;):;;gg-)Remote E- Votes In Favour of Resolution Against the Resolution Votes Abstain
No. of No. of % of No. of No. of % of
Responses | Votes Votes Responses | Votes Votes
Received Cast Cast Received Cast Cast

Approval on Material Related
Party Transaction(s) to be
entered into with Related Parties
during Financial Year 2025-26;

378100 15 378100 100% 0 0 0 0 0

The resolutions were approved by a requisite majority, demonstrating strong shareholders support. The Company ensured
strict compliance with postal ballot provisions, fostering transparency and integrity in the process. By offering an e-voting
option, the Company enhanced shareholder engagement.

Person who conducted the Postal Ballot exercise:

Pursuant to the requirement of Companies Act, 2013 read with Rule 22(5) of the Companies (Management and
Administration) Rules, 2014, the Board of Directors of the Company have appointed Shri S.M Ashraf, Company Secretary in
Practice (FCS: 6233 and CP No: 5148), as scrutinizer for conducting the voting process through postal ballot/e-voting in
accordance with the law in a fair and transparent manner.
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Procedure of Postal Ballot:

In Compliance with the provisions of Section 110 and all other applicable provisions of the Companies Act, 2013 read with the
Companies (Management and Administration) Rules, 2014 the Company completed the dispatch of Postal Ballot Notice on
17% February 2025 through e-mails to the Shareholders whose names appeared in the register of shareholders/list of
beneficiaries as on cut-off date (14" February 2025). The Company also published a notice in the newspapers intimating
completion of dispatch of Notice and providing other information as mandated under the Act and applicable rules. Further, the
Company also provided the facility of remote e-voting to the Members to cast their votes electronically, in accordance with
Section 108 of the Act and Rule 20 of the Companies (Management and Administration) Rules, 2014 and Regulation 44 of the
Listing Regulations.

Company had engaged the services of MUFG Intime India Private Limited (Formerly Link Intime India Private Limited) for
providing the e-voting platform for its members to enable them to cast their votes electronically on the resolutions as set out
in the Notice of Postal Ballot.

Shri S.M Ashraf, Scrutinizer, submitted his report on the result of Postal Ballot on 22" March 2025 and the results of Postal
Ballot was announced on the same day. The said results of postal ballot through e-voting were placed on the website of the
Company and also communicated to Stock Exchanges, Depository and its Registrar and Share Transfer Agent. For further

details on the above the Shareholders may visit website of the Company www.wewinlimited.com.

Further, no resolution is proposed for approval of the members by way of Postal Ballot as on the date of this report.

X. Extra-ordinary General Meeting
During the year under review, no Extra-Ordinary General Meeting was held.

XI.MEANS OF COMMUNICATION

The Company has a functional website i.e. http://www.wewinlimited.com/. In compliance with Regulation 46 of the SEBI
(LODR) Regulations, 2015, a separate dedicated section under ‘Investors’ on the Company’s website gives information on
various announcements made by the Company, IEPF related Communication, Board of Directors, Annual Report,
Quarterly/Half yearly/ Nine-months and Annual financial results along with the applicable policies of the Company.

The Quarterly and Annual Financial Results of the Company’s performance are published in humerous leading English and
Hindi Newspapers. The Financial Results of the Company are also available on the websites of NSE and BSE Limited at
www.nseindia.com and www.bseindia.com .

The Company makes timely disclosures of necessary information to NSE & BSE Limited in terms of the SEBI (LODR)
Regulations, 2015 and other applicable rules and regulations issued by the SEBI. The Company also files electronically the
Quarterly and Annual Financial Results, Corporate Governance Report, Shareholding Pattern, etc. through NEAPS and BSE
Listing Centre.

Every year Company dispatched Annual Report to the Shareholders alongwith email communication. Reminders are also
sent to shareholders for registering their email ids, KYC, Dematerialization of shares, notice under IEPF etc as per the
requirements and applicability under various laws.

XII. GENERAL SHAREHOLDERS’ INFORMATION
A. GENERAL INFORMATION

Name of Company and We Win Limited
Corporate Identification Number (CIN) CIN: L74999MP2007PLC019623

Registrar of Companies (ROC) Gwalior in the state of Madhya Pradesh

Registered Office Plot No. C-6, IT Park, Badwai, Bhopal, M.P.-462038
Annual General Meeting: Friday, September 12, 2025 at 11.00 A.M.
Day/Date/Time/Venue: Plot No. C-6, IT Park, Badwai, Bhopal, M.P.-462038
Financial Year April 1, 2024 to March 31, 2025

Saturday, September 06, 2025 to Friday, September 12, 2025

(both days inclusive)

Dividend Payment Date The Directors do not recommend any Dividend on Equity Shares for the
financial year ended March 31, 2025

Book Closure
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Listing on Stock Exchanges

The Equity Shares of Company are listed on National Stock Exchange of India
Limited, Exchange Plaza, Plot No. C/1, G Block, Bandra- Kurla Complex, Bandra
(E), Mumbai-400051 and Bombay Stock Exchange (BSE) Limited, Phirozelee
jeebhoy Towers Dalal Street Mumbai-400001.
The Company NSE Symbol is WEWIN and BSE Scrip Code is 543535.
And ISIN Code is INEO82WO01014.

The Company confirms that it has paid the Annual Listing Fees to NSE & BSE
where the Company’s Shares are listed.

B. MARKET PRICE DATA

Monthly High/Low prices per share during the Financial Year 2024-25

Months NSE BSE
High(Rs.) |[Low(Rs.) [Volume (No. of shares)High(Rs.) [Low(Rs.) (Volume (No. of Shares)
April, 2024 92 87.5 80845 114.4 66.2 281057
May, 2024 - - - 85.95 71 42817
June, 2024 - - - 82.9 68.12 53583
July, 2024 - - - 77.5 70.2 25903
August, 2024 - - - 85 70.1 71159
September, 2024 |- - - 75.31 68.2 20404
October, 2024 73.83 69.6 4294 77.9 66.06 36744
November, 2024 [83.99 82 18813 86.2 65 87066
December, 2024 [89.89 86.25 5021 98.01 78 68748
January,2025 76.99 72.4 1417 98 66.62 33817
February, 2025 [51.5 44.55 38182 82.48 44.73 37050
March, 2025 43.43 40 17626 46.4 37.56 160805

C. The Securities of the Company are not suspended from trading on the stock exchanges.

D. Registrar & Share Transfer Agent
M/s. MUFG Intime India Private Limited,
(Formerly Link Intime India Private Limited)
C 101, 247 Park, L.B.S. Marg, Vikhroli (West),
Mumbai, Maharashtra, 400083
Phone: 022- 49186270,

Email: rnt.helpdesk@linkintime.co.in

Fax: 022-49186060

E. Share Transfer System
SEBI vide its Circular No. SEBI/LAD-NRO/GN/2018/24 dated 8th June, 2018, has mandated that securities of listed
companies can be transferred only in dematerialized form from 1%t April, 2019, except in case of transmission and
transposition of securities. However, it is clarified that, members can continue holding shares in physical form. Transfer of
securities in demat form will facilitate convenience and ensure safety of transactions for investors.

For shares transferred in electronic form, after confirmation of sale/purchase transaction from the broker, shareholders
should approach the depository participant with a request to debit or credit the account for the transaction. The depository
participant will immediately arrange to complete the transaction by updating the account.There is no need for separate
communication to register the share transfer.

F. Shareholding pattern as on March 31, 2025.

Category of Shareholders

No. of Shares held at the end of the year (31-03-2025)

Demat Physical Total % of Total Shares
A. Promoters

(1)Indian

(a)Individual/HUF 72,03,982 0 72,03,982 70.9

b)Central Govt/State Govt 0 0 0 0

c)Banks/FI 0 0 0 0

d) Any Other 0 0 0 0

e)Bodies Corp. 0 0 0 0
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Sub-total(A)(1):- 72,03,982 0 72,03,982 70.9
2)Foreign
a)NRIs-Individuals 0 0 0 0
b)Other-Individuals 0 0 0 0
c)Bodies Corp. 0 0 0 0
d)Banks/FI 0 0 0 0
e) Any Other 0 0 0 0
Sub-total(A) (2):- 0 0 0 0
Total shareholding of (72,03,982 0 72,03,982 70.9
Promoter (A)=(A)(1)+(A)(2)

B. Public Shareholding
1.Institutions 0 0 0 0
a)Mutual Funds 0 0 0 0
b)Banks/ FI 0 0 0 0
c)Central Govt 0 0 0 0
d)State Govi(s) 0 0 0 0
e)Venture Capital Funds 0 0 0 0
f)Insurance Companies 0 0 0 0
g)FIIs 0 0 0 0
h)Foreign Venture Capital 0 0 0 0
(i)Others (specify) 0 0 0 0
Sub-total (B)(1):- (o} (1] 0 0
2.Non-Institutions
Key Managerial Personnel 9,000 0 9,000 0.09
b)Individuals 0 0 0 0
Individual shareholders holding |[11,75,914 0 11,75,914 11.57
nominal share capital upto Rs. 2
Lakh
Individual shareholders holding 16,15,939 0 16,15,939 15.9
Nominal share capital in excess of
Rs. 2 Lakh
NBFCs registered with RBI 0 0 0 0
Employee trusts 0 0 0 0
Overseas depositories 0 0 0 0
c)Others (specify) 0 0 0 0
Non Resident Indians (NRIs) 21,427 0 21,427 0.21
Foreign Nationals 0 0 0 0
Hindu undivided family 0 0 0 0
Clearing member 0 0 0 0
Body corporate 1,01,308 0 1,01,308 1.00
Any other 33,430 0 33,430 0.05
Investor Education and|0 0 0 0
Protection Fund (IEPF)
Directors and their relatives 0 0 0 0
Sub-total (B)(2):- 29,57,018 0 29,57,018 29.1
Total Public Shareholding [29,57,018 0 29,57,018 29.1
(B)=(B)(1)+(B)(2)

C. Shares held by |0 0 0 0

Custodian for GDRs &
ADRs

Grand Total 1,01,61,000 (o} 1,01,61,000 100
(A+B+C)

Note: The details given above are as per BENPOS received from M/s. MUFG Intime India Pvt. Ltd, Registrar and ShareTransfer
Agent for Financial year ended March 31, 2025.

G. Shares held in Physical and Dematerialized Form:
As on March 31, 2025, 10,161,000 Equity Shares representing 100.00% of the Company’s Equity Share Capital are in
dematerialized form.

NSDL 19,10,727 18.81%

CDSL 82,50,273 81.19%
Physical 0 0

Total 1,01,61,000 100.00%

Note: The details given above are as per BENPOS received from M/s. MUFG Intime India Pvt. Ltd, Registrar and ShareTransfer
Agent for Financial year ended March 31, 2025.
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H. Outstanding GDRs/ADRs/Warrants/or any Convertible instruments, Conversion date and likely impact one
equity:
The Company has not issued or nor has any outstanding GDRs/ADRs/Warrants/Convertible Instruments as on March 31, 2025.

I. Disclosure of Commodity Price Risk/Foreign Exchange Risk and Hedging Activities:
There is no Foreign Activities/Transactions during Financial Year 2024-25 and the Company also does not enter into any
derivative instruments for speculative purposes.

J. Credit Ratings and any revisions thereto for debt instruments or any fixed deposit programme or anyscheme
or proposal involving mobilization of funds, whether in India or abroad:

The Company has not issued any debt instruments and does not have any fixed deposit programme or any scheme or proposal
involving mobilization of funds in India or abroad during the financial year ended March 31, 2025. Hence, no credit Rating is
required to be taken by Company.

XIII. OTHER DISCLOSURES
a) Related Party Transactions

There are no materially significant transactions with its promoters, the directors or the senior management personnel, their
subsidiaries or relatives etc. that may have potential conflict with the interests of the Company. The disclosure in respect of
related party transactions is provided in the notes on accounts. All contracts with the related parties entered into during the
year are in normal course of business and have no potential conflict with the interest of the Company at large and are carried
out on arm'’s length basis.

The policy on materiality of related party transactions as per Securities and Exchange Board of India (Listing Obligationsand
Disclosure Requirements) Regulations, 2015, has been available on the company's website at http://www.wewinlimited.com/.

b) Details of non-compliance by the company, penalties and strictures imposed on the Company by stock
Exchange or SEBI or other authority on any matter related to capital markets during last three years:

The following, penalty have been levied by NSE & BSE for Non/Late Compliance with Regulation 23(9) of SEBI (LODR)
Regulations, 2015 for the half year ended 30" September 2022, during the last 3 (three) years.

Regulation Quarter Fine Per Day Days of Non- Fine Amount including
Compliance 18% GST
23 (9) Disclosure of Related | 30-Sep-2022 | 5000 1 Rs. 5900/-each
Party Transactions

c) Whistle Blower Policy (vigil mechanism)

The company has established Vigil Mechanism through its whistle Blower Policy approved and adopted by Board of Directors
in Compliance with Section 177 of the Companies Act, 2013, and Regulation 22 of Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015.

The Vigil Mechanism provides a proper platform to the directors and employees to report their genuine concern so any
instances of illegal or unethical practices, actual or suspected fraud or violation of the Company’s code of conductor ethics
policy and disclosure/leak of unpublished price sensitive information to audit Committee or its Chairman.

The Policy also provides adequate safeguards against victimization of director(s) or employee(s) or any other person who
avail the mechanism and also provide for direct access to the Chairman of the Audit Committee inappropriate or exceptional
cases. During F/Y 2024-25, No incidents has been reported under Whistle Blower Policy. No personnel of the Company were
denied access to the Audit Committee.

The Whistle Blower Policy of the Company can be accessed at website of the Company at http://www.wewinlimited.com/.
d) Subsidiary Companies OR Material Non-Listed Subsidiary Company:
The Company does not have any Subsidiary or any Material Non-Listed Subsidiary Company.

The Policy for determining Material Subsidiaries of the Company can be accessed at website of the Company at
http://www.wewinlimited.com/.

e) Disclosure by listed entity and its subsidiaries of loans and advances in the nature of loans to firms/
companies in which directors are interested by name and amount: Nil

f) Details of Utilization of Funds raised through Preferential Allotment or Qualified Institutions Placement as
specified under Regulation 32 (7A) of the SEBI (LODR) Regulations, 2015:
During the Financial Year 2024-25, the Company has not raised funds through preferential allotment or qualified institutional
placement.
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g) Disclosure about instances where the Board had not accepted any recommendation of any Committee of
the Board which is mandatorily required, during the Financial Year 2024-25:
During the Financial Year 2024-25, there were no instances reported/recorded, where the Board of Directors of the Company
did not accept any recommendation(s) of any of its Committees.

h) Total fees paid to Statutory Auditors of the Company
The Company has paid total fees of Rs. 1,51,000/-(Rupees One lakh fifty-one thousand only) to M/s. Sethia Manoj &Co.,
Chartered Accountants, statutory auditor of the Company for financial year 2024-25, for all services given by them.

i) Disclosures in relation to the Sexual Harassment of Women at Workplace (Prevention, Prohibition and

Redressal) Act,2013:
Your Company is committed to creating and maintaining an atmosphere in which employees can work together, without
fear of sexual harassment, exploitation or intimidation. Every employee is made aware that the Company is strongly
opposed to sexual harassment and that such behavior is prohibited. Your Company has formed an Internal Complaints
Committee (“"ICC"”) pursuant to the provisions of Sexual Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013 (“the said Act”). The details of complaints with the ICC during the Financial Year 2024-25 are as
follows:

a. Number of Complaints pending as at the beginning of the Financial Year: NIL
b. Number of complaints filed during the financial year: NIL

¢. Number of complaints disposed of during the financial year: NIL

d. Number of complaints pending as on end of the financial year: NIL

The Company has complied with the applicable provisions of the Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013 and the Rules framed thereunder.

i) Public, Rights and Other Issues:
There were no Public, Rights and Other Issues during the Financial Year 2024-25.

j) Issue of Shares through/under the Employee Stock Option Scheme:

The Company in its 16" Annual General Meeting held on 22" September 2023 has passed a Special Resolution for
approving the We Win Limited Employee Stock Option Plan 2024 i.e “We Win Limited ESOP 2024” However, no ESOP’s have
been issued in 2024-25.

K) Reconciliation of Share Capital Audit Report
The Reconciliation of Share Capital Audit Report confirms that the total issued / paid up capital is in agreement with the
total number of dematerialized shares held with NSDL and CDSL.

1) CEO and CFO Certification:
Mr. Abhishek Gupta, Managing Director and Mr. Vinay Kumar Giri, Chief Financial Officer, have issued the Certificate in
accordance with Regulation 17(8), read with Part B of Schedule II to the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 with regard to Quarter and Annual Financial Statements for the
Financial Year ended March 31, 2025.

m) Disclosures on Website
The Company maintains a functional website and has disseminated all the required information as per the Act and
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,2015.

n) Management Discussion and Analysis Report:
The Management Discussion and Analysis Report for the Financial Year 2024-25 forms a part of this Annual Report.

0) Disclosure of Accounting Treatment in Preparation of Financial Statements:
The Financial Statements of the Company have been prepared in accordance with the Generally Accepted Accounting
Principles (GAAP) in India and comply with the Indian Accounting Standards (Ind-AS) specified under Section 133 of theAct.

p) Compliances under Insider Trading Regulations 2015
Securities and Exchange Board of India has issued the Prohibition of Insider Trading Regulations, 2015 which came into
force from 15 May 2015. The Company has made all the necessary compliances under the said Regulations and with all the
amendments as come into effect thereafter.

q) Compliance with Secretarial Standards:
The Institute of Company Secretaries of India (ICSI), a Statutory Body, has issued Secretarial Standards on various aspects
of corporate law and practices. The Company has complied with the applicable Secretarial Standards.

r) SEBI Complaints Redressal System (SCORES):
The investor complaints are processed in a centralized web-based complaints redressal system. The salient featuresof this
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system are:
1. Centralised database of all complaints;
2. Online upload of Action Taken Reports(ATRs) by concerned companies; and
3. Online viewing by investors of actions taken on the complaint and its current status.

S) Non-Compliance of any Requirement of Corporate Governance Report of sub-paras (2) to (10) of Para
C to Schedule V of the SEBI(LODR) Regulations,2015:

The Company has complied with all the requirements in this regard, to the extent applicable.

t) Disclosures of compliance with Corporate Governance requirements specified in Regulation 17 to 27and
Regulation 46 (2)(b) to (i) of the SEBI (LODR)Regulations, 2015:

Regulation Particulars Compliance Status
(Yes/No/N.A.)

17 Board of Directors Yes
17A Maximum number of Directorships Yes
18 Audit Committee Yes

19 Nomination and Remuneration Committee Yes

20 Stakeholders’ Relationship Committee Yes

21 Risk Management Committee NA

22 \Vigil Mechanism Yes
23 Related Party Transactions Yes
24 Corporate Governance requirements with respect to subsidiary of Listed entity NA
24A Secretarial Audit of Company Yes
Secretarial Audit Report of Material Subsidiary NA

25 Obligations with respect to Independent Directors Yes
26 Obligations of employees, senior management, KMP, Directors and Promoters Yes
27 Other Corporate Governance Requirements Yes

Website

46(2)(a) |Details of its business Yes
46(2)(b) ([Terms and conditions of appointment of independent directors Yes
46(2)(c) |Composition of various committees of board of directors Yes
46(2)(d) |Code of conduct of board of directors and senior management personnel Yes
46(2)(e) |Details of establishment of vigil mechanism/Whistle Blower policy Yes
46(2)(f) |Criteria of making payments to non-executive directors Yes
46(2)(g) [Policy on dealing with related party transactions Yes
46(2)(h) [Policy for determining material’ subsidiaries Yes
46(2)(i) |Details of familiarization programmes imparted to independent directors Yes

u) Code of Conduct for directors & Senior Management

Regulation17(5) of the SEBI (LODR) Regulations, 2015 requires listed companies to lay down a Code of Conduct for its
directors and senior management, incorporating duties of directors as laid down in the Companies Act,2013. As required the
said code has been posted on the website of the Company http://www.wewinlimited.com/. All the Board members and
Senior Management personnel have affirmed compliance with the code for the year ended March 31, 2025. A declaration to
this effect signed by the Managing Director is annexed as "ANNEXURE-A" to this Corporate Governance Report.

v) Compliance Certificate on Corporate Governance:
As per Regulation 34 and Schedule V of SEBI (LODR) Regulations, 2015, the Certificate issued by M/s. S. Anjum &
Associates, Company Secretaries, regarding compliance with the conditions of Corporate Governance for the Financial Year
2024-25 is annexed as "ANNEXURE-B” to this Corporate Governance Report.

w) Certificate from a Company Secretary in Practice that none of the Directors on the Board of the Company
have been debarred or disqualified from being appointed or continuing as Directors of Companies by the
Securities and Exchange Board of India (SEBI) / Ministry of Corporate Affairs (MCA) or any such Statutory
Authority:
Pursuant to the provisions of Regulation 34(3) read with Schedule V of the SEBI (LODR) Regulations, 2015, the Company
has obtained a Certificate from M/s. S. Anjum & Associates, Company Secretaries certifying that none of the Directors of
the Company have been debarred or disqualified from being appointed or continuing as Directors of companies by the
Securities and Exchange Board of India (SEBI) or by the Ministry of Corporate Affairs (MCA) or by any such statutory
authority. The said Certificate is annexed as "ANNEXURE-C"” to this Corporate Governance Report.
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X) Annual Secretarial Compliance Report
The company has submitted the Annual Secretarial Compliance Report for the financial year ended March 31, 2025 to the
concerned stock exchanges.

y) Compliances with Governance Framework
The company is in compliance with all mandatory requirements under the SEBI (LODR) Regulations, 2015 and compliance of
non-mandatory requirements of the SEBI (LODR), Regulations, 2015 is being reviewed by the Board from time to time.

XIV. INVESTOR EDUCATION AND PROTECTION FUND (IEPF)

a)
b)
<)

d)

Shares in Suspense Account: There are no shares in suspense account.
Shares in unclaimed suspense account: There are no shares in unclaimed suspense account.

Transfer to investor education and provident fund: There were no amounts which were required to be
transferred to the Investor Education and Protection Fund (“IEPF”).

Compulsory Transfer of Equity Shares to Investor Education and Protection Fund (“IEPF"”) Suspense
Account: There were no equity shares which were required to be transferred to the Investor Education and
Protection Fund (“IEPF").

XV. Compliance Officer: Mr. Ashish Soni is the Company Secretary and Compliance officer of the Company.

XVI. Address of Correspondence:
We Win Limited.
Plot No. C-6, IT Park, Badwai,
Bhopal, M.P.462038

For & on behalf of the Board of Directors of
WE WIN LIMITED

Sd/- Sd/-
Abhishek Gupta Sonika Gupta
(DIN: 01260263) (DIN: 01527904)
Managing Director Chairman cum Director
Address: Penthouse Flat No. BP 01, 06t Floor, Address: 303 Phase-2 Garden Residence
Block B, Sagar Green Hills, Damkheda Chuna Bhatti Opp Suyash Hospital
Kolar Road, Huzur, Bhopal M.P. 462007 Kolar Road, Huzur, Bhopal M.P. 462016

Place: Bhopal
Dated: 13/08/2025
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ANNEXURE-A

DECLARATION BY MANAGING DIRECTOR WITH RESPECT TO COMPLIANCE WITH CODE OF CONDUCT
OF THE COMPANY

As required by Regulation 34(3) read with Schedule V (D) of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015

To,
The Members of We Win Limited,

I, the undersigned, hereby declare that all the members of the Board and the Senior Management Personnel of the
Company have affirmed compliance with the code of conduct laid down and adopted by the Company in this
regard, during the financial year ended March 31, 2025.

For & on behalf of the Board of Directors of
WE WIN LIMITED

Sd/-
Abhishek Gupta
(DIN: 01260263)

Managing Director

Address: Penthouse Flat No. BP 01, 06" Floor,
Block B, Sagar Green Hills, Damkheda
Kolar Road, Huzur, Bhopal M.P. 462007

Place: Bhopal
Dated: 13/08/2025
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ANNEXURE-B

PRACTISING COMPANY SECRETARIES CERTIFICATE ON CORPORATE GOVERNANCE

TO

The Members

WE WIN LIMITED

Plot No. C-6, IT Park,
Badwai, Nabibagh,
Bhopal, Bhopal, Madhya
Pradesh, India, 462038

We hereby state that the compliance of the Conditions of Corporate Governance as stipulated under Regulations
17 to 27, clauses (b) to (i) and (t) of sub-regulation (2) of Regulation 46 and Para C, D and E of Schedule V of
the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
(*SEBI Listing Regulations’) for the year ended on March 31, 2025.

The compliance of the conditions of Corporate Governance is the responsibility of the management of the
Company. Our examination was limited to the review of procedures and implementation thereof, as adopted by
the Company for ensuring compliance with conditions of Corporate Governance. It is neither an audit nor an
expression of opinion on the financial statements of the Company.

In our opinion and to the best of our information and according to the explanations given to us, and the
representations made by the Directors and the Management, we certify that the Company has complied with the
conditions of Corporate Governance as stipulated in the SEBI Listing Regulations.

We further state that such compliance is neither an assurance as to the future viability of the Company nor of the
efficiency or effectiveness with which the management has conducted the affairs of the Company.

This Certificate is issued solely for the purposes of complying with the aforesaid Regulations and may not be
suitable or for any other purpose.

For S. Anjum & Associates
Company Secretaries

Sd/-
Shadab Anjum
Membership No.: FCS 8893, C.P. NO: 10253
UDIN : FO08893G000965893
PR No.: 2009/2022
Bhopal : 08/08/2025
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ANNEXURE-C

PRACTISING COMPANY SECRETARIES’' CERTIFICATE ON NON-DISQUALIFICATION OF DIRECTORS
[Pursuant to Regulation 34(3) and Schedule V Para C clause (10)(i) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015]

To,

The Members

WE WIN LIMITED

Plot No. C-6, IT Park,
Badwai, Nabibagh,
Bhopal, Bhopal, Madhya
Pradesh, India, 462038

We have examined the relevant forms received from the Directors of WE WIN LMITED having CIN:
L74999MP2007PLC019623 and having registered office Plot No. C-6, IT Park, Badwai, Nabibagh, Bhopal, Bhopal,
Madhya Pradesh, India, 462038 (hereinafter referred to as'the Company’), produced before me/us by the Company for the
purpose of issuing this Certificate, in accordance with Regulation 34(3) read with Schedule V Para C Sub-clause 10(i) of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015.

In our opinion and to the best of our information and according to the verifications (including Directors Identification Number
(DIN) statusat the portal www.mca.gov.in) as considered necessary and explanations furnished to us by the Company & its
officers, we hereby certify that none of the Directors on the Board of the Company as stated below for the Financial Year
ending on March 31, 2025 have been debarred or disqualified from being appointed or continuing as Directors of
companies by the Securities and Exchange Board of India, Ministry of Corporate Affairs, or any such other Statutory Authority:

S. No. Name of Director DIN Date of Appointment in Company * Date of Cessation
1. Mr. Abhishek Gupta 01260263 18/06/2007 --
2. Mrs. Sonika Gupta 01527904 18/06/2007 --
3. Mr. Awdhesh Shah 00184656 15/03/2017 --
4, Mr. Ambreesh Tiwari 01582960 15/03/2017 --
5. Mr. Vipin Mittal 08298530 31/07/2019 31/07/2024
6. Mr. Arnav Gupta 08298530 01/06/2023 --
7. | Mr. Tarun Katyan 10051938 29/03/2023 --
8. | Mr. Adarsh Kumar 07071473 27/06/2023 15/06/2024

*the date of appointment is as per the MCA Portal.

Ensuring the eligibility, for the appointment/continuity of every Director on the Board is the responsibility of the
management of the Company. Our responsibility is to express an opinion on these based on our verification. This
certificate is neither an assurance as to the future viability of the Company nor of the efficiency or effectiveness with which
the management has conducted the affairs of theCompany.

For S. Anjum & Associates
Company Secretaries

Sd/-

Shadab Anjum

Membership No.: FCS 8893, C.P. NO: 10253
UDIN : FO08893G000965959

PR No.: 2009/2022

Bhopal : 01/08/2025
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ANNEXURE-VI

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

Your Directors have pleasure in presenting the Management Discussion and Analysis report for the year ended
on 315t March 2025.

The Business Process Outsourcing (BPO) is the fastest growing segment of the ITES (Information Technology
Enabled Services) industry. Factors such as economy of scale, business risk mitigation, cost advantage,
utilization improvement and superior competency have all lead to the growth of the BPO industry. A BPO
service provider usually administers and manages a particular business process for another company. It either
uses new technology or applies an existing technology in a new way to improve a particular business process.

There is huge demand of BPO services in the market due to expected significant growth in BPO industry. Many
call- centers projects are coming up. The company will have good opportunity to secure projects orders. The
BPO boom in India is credited to cheap labour costs and India’s huge talent pool of skilled, English- speaking
professionals. This will create lot of opportunity for the Growth of the Company.

The Company operates broadly in Single segment of Call- Centres Services.

During the financial year under review, total Standalone Income (including other income) of the Company was
Rs. 7940.99/- lakhs as against Rs. 6579.46/- lakhs in the previous year. The Company has earned Profit
after tax of Rs. 164.89/- lakhs as compared to Rs. 246.83/- lakhs earned in the previous year. Your
Directors are continuously looking for avenues for future growth of the Company.

The Company has adequate internal control system commensurate with the size of the operations by a
committee. The committee periodically reviews the implementation of management policies to ensure that
transactions have been accurately recorded and promptly reported.

There is expected to be good demand for BPO industry because massive investments are planned in coming
years by government as well as private sector.

The company has maintained very harmonious & cordial Industrial relations. There is continuous emphasis on
development of human resources through training. The issues pertaining to employees are resolved in
harmonious and in cordial manner through regular interactions.

For & on behalf of the Board of Directors of
WE WIN LIMITED

Sd/- Sd/-
Abhishek Gupta Sonika Gupta
(DIN: 01260263) (DIN: 01527904)
Managing Director Chairman cum Director
Address: Penthouse Flat No. BP 01, 06" Floor, Address: 303 Phase-2 Garden Residence
Block B, Sagar Green Hills, Damkheda Chuna Bhatti Opp Suyash Hospital
Kolar Road, Huzur, Bhopal M.P. 462007 Kolar Road, Huzur, Bhopal M.P. 462016
Place: Bhopal

Dated: 13/08/2025
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ANNEXURE-VII

CEO AND CFO CERTIFICATE

To
The Board of Directors,
We Win Limited, Bhopal

a) We have reviewed financial statements and the cash flow statement of We Win Limited for the year ended
31t March, 2025 and that to the best of our knowledge and belief:

i)  These statements do not contain any materially untrue statement or omit any material factor
contain statements that might be misleading;

ii) These statements together present a true and fair view of the company’s affairs and are in
compliance with existing accounting standards, applicable laws and regulations.

b) There are, to the best of our knowledge and belief, no transactions entered into by the Company during
the year 2024-25 which are fraudulent, illegal or violative of the Company’s Code of Conduct.

Cc) We accept responsibility for establishing and maintaining internal controls for financial reporting andthat
we have evaluated the effectiveness of the internal control systems of the company pertaining to financial
reporting and we have disclosed to the auditors and the Audit Committee, deficiencies inthe design or
operation of such internal controls, if any, of which we are aware and the steps we have taken or propose
to take to rectify these deficiencies.

d) We have indicated to the auditors and the Audit Committee:

i) There have not been any significant changes in internal control over financial reporting during the year
2024-25.

ii)  There have not been any significant changes in accounting policies during the year 2024-25 and

iii) That there is no instance of significant fraud of which we have become aware and the involvement
therein, if any, of the management or an employee having a significant role in the company’s internal
control system over financial reporting.

For & on behalf of the Board of Directors of
WE WIN LIMITED

Sd/- Sd/-
Abhishek Gupta Vinay Kumar Giri
(DIN: 01260263) (PAN: ANXPG3485F)
Managing Director Chief Financial Officer

Address: Penthouse Flat No. BP 01, 06t Floor,
Block B, Sagar Green Hills, Damkheda
Kolar Road, Huzur, Bhopal M.P. 462007

Place: Bhopal
Dated: 13/08/2025
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INDEPENDENT AUDITOR’'S REPORT
To the Members of We Win Limited

Report on the Audit of the Standalone Financial Statements

Opinion

We have audited the Standalone Financial Statements of We Win Limited (‘the Company’), which
comprise the Standalone Balance Sheet as at March 31, 2025, Standalone Statement of Profit and Loss
(including Other Comprehensive Income), Standalone Statement of Changes in Equity, and Standalone
Statement of Cash Flows for the year then ended, and notes to the Standalone Financial Statements,
including a summary of significant accounting policies and other explanatory information.

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid Financial Statements give the information required by the Companies Act, 2013 (“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 March 31, 2025, and its Loss, Changes in
Equity 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 section
143(10) of the Companies Act, 2013. Our responsibilities under those Standards are further described in
the Auditor’s Responsibilities for the Audit of the Financial Statements section of our report. We are
independent of the Company in accordance with the Code of Ethics issued by the Institute 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.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our
audit of the Financial Statements of the current period. These matters were addressed in the context of
our audit of the Financial Statements as a whole, and in forming our opinion thereon, and we do not
provide a separate opinion on these matters.

Other Information

The Company’s Board of Directors is responsible for the preparation of the Other Information. The Other
Information comprises the information included in the Management Discussion and Analysis, Board’s
Report including Annexures to Board’s Report, Business Responsibility Report, Corporate Governance and
Shareholder’s Information, but does not include the Standalone Financial Statements and our Auditor’s
Report thereon.

Our opinion on the Standalone Financial Statements does not cover the Other Information and we do not
express any form of assurance conclusion thereon.

In connection with our audit of the Standalone Financial Statements, our responsibility is to read the
Other Information and, in doing so, consider whether the Other Information is materially inconsistent
with the Standalone Financial Statements or our knowledge obtained during the course of our audit or
otherwise appears to be materially misstated. If, based on the work we have performed, we conclude
that there is a material misst