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NOTICE OF 16™ ANNUAL GENERAL MEETING

Notice is hereby given that the 16% Annual General Meeting of the members of We Win Limited will be held on
Friday, the 22" Day of September, 2023 at the Registered Office of the Company situated at 206-207, 2nd Floor,
Corporate Zone, C-21 Mall, Hoshangabad Road, Misrod, Bhopal, M.P.-462047 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;

To receive, consider and adopt the Audited Standalone and Consolidated Financial Statements of the Company for
the financial year ended 31%t March, 2023 and the Reports of the Board of Directors and Auditors thereon.

Item No. 02: Appointment of Director in place of Director who retires by Rotation;

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: Appointment/Regularization of Mr. Tarun Katyan (DIN: 10051938) as Independent
Director (Non Executive) 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 provisions of Sections 149, 150, and 152 read with Schedule IV and other
applicable provisions/rules, if any, of the Companies Act, 2013 and the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, including any statutory modifications or re-enactment(s) thereof, for the time
being in force, Mr. Tarun Katyan (DIN: 10051938) who was appointed as an Additional Director (Non Executive &
Independent) by the board in accordance with the provision of Section 161 of the Companies Act, 2013 and in
respect of whom the Company has received a notice in writing from a Member u/s 160 of the Companies Act, 2013
proposing his candidature for appointment as Independent Director of the Company, be and is hereby appointed
as an Independent Director of the Company to hold office for a term of 5 (five) consecutive years commencing
from 29 March, 2023, and whose office shall not be liable to retire by rotation.”

Item No. 04: Appointment/Regularization of Mr. Arnav Gupta (DIN: 09040096) as a Director (Non
Executive & Non Independent) 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 provisions of Sections 149, 150 and 152 read with the Companies
(Appointment and Qualification of Directors) Rules, 2014 and other applicable provisions, if any, of the Companies
Act, 2013 and the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, including any
statutory modifications or re-enactment(s) thereof, for the time being in force, Mr. Arnav Gupta (DIN: 09040096)
who was appointed as an Additional Director (Non Executive & Non Independent) of the company with effect from
01°t June, 2023 by the Board of Directors of the Company pursuant to Section 161 of the Companies Act, 2013
and Article of Association of the Company and in respect of whom the Company has received a notice in writing
from a Member u/s 160 of the Companies Act, 2013 proposing his candidature for appointment as Director of the
Company, be and is hereby appointed as Director of the Company at a remuneration of not exceeding Rs.
24,00,000/- (Rupees Twenty Four Lakhs) per annum.”

Item No. 05: 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;

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

“"RESOLVED THAT, subject to the provisions of the Articles of Association of the Company and as per
recommendation of Nomination & Remuneration Committee and until otherwise decided by the Board in the Board
Meeting or by members of the Company in the General Meeting and subject to the approval of members of the


http://www.mca.gov.in/mcafoportal/companyLLPMasterData.do

Company at the General Meeting, the category of Mr. Abhishek Gupta (DIN: 01260263), Managing Director of the
company be and is hereby changed due to resignation from the post of Managing Director in order to continue as
Executive Director with the position as Chairman of the Company at a remuneration not exceeding Rs.
1,20,00,000/- (Rupees One Crore Twenty Lakhs Only) in any financial year.”

Item No. 06: 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;

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

“"RESOLVED THAT, subject to the provisions of the Articles of Association of the Company and as per
recommendation of Nomination & Remuneration Committee and until otherwise decided by the Board in the Board
Meeting or by members of the Company in the General Meeting and subject to the approval of members of the
Company at the General Meeting, the category of Mrs. Sonika Gupta (DIN: 01527904), Chairman of the Company
be and is hereby changed due to resignation from the post of Chairman in order to continue as Executive Director
with the position as Vice-Chairman of the Company at a remuneration not exceeding Rs. 1,20,00,000/- (Rupees
One Crore Twenty Lakhs Only) in any financial year.”

Item No. 07: To consider and appoint/regularize Mr. Adarsh Kumar (DIN: 07071473) as Managing
Director & CEO of the company for a tenure of 5 (Five) years;

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

“RESOLVED THAT pursuant to the provisions of Section 196, 197, 198, 203 read with Schedule V and other
applicable provisions/rules (if any) of the Companies Act, 2013 (including any statutory modification(s) or re-
enactment(s) thereof, for the time being in force) and in accordance with the provisions of SEBI (Listing
Obligations & Disclosure Requirements) Regulations, 2015 and as per the recommendation/approval of the
Nomination & Remuneration Committee and Board, Consent of Members of the Company be and is hereby
accorded for appointment of Mr. Adarsh Kumar (DIN: 07071473), as Managing Director & CEO of the Company,
for a period of 05 (five) years, commencing from 27% June, 2023 on such terms and conditions (including
remuneration) as set out in the explanatory statement annexed.

RESOLVED FURTHER THAT Mr. Adarsh Kumar (DIN: 07071473), shall perform all duties and have all powers of
the Managing Director & CEO as provided/assigned under the legislation, including all the duties and powers as
may be given to him as Managing Director & CEO through various Board Meetings/General Meetings and
Memorandum and Articles of Association.

RESOLVED FURTHER THAT the Board of Directors of the Company has the liberty to alter and/or vary the terms
and conditions (including Remuneration) of aforesaid appointment, as may be deemed fit by the Board from time
to time, subject to the provisions of the Companies Act, 2013, if applicable, (including any statutory
modification(s) or re-enactment(s) thereof, for the time being in force), and/or any guidelines prescribed by the
Government from time to time.

RESOLVED FURTHER THAT the Board of Directors, be and are hereby authorised, on behalf of the Company, to
do all such acts, deeds, matters and things, and to execute all such documents, instruments and writings as may
be necessary, proper, expedient or incidental for the purpose of giving effect to the aforesaid Resolution.”

Item No. 08: Approval on Material Related Party Transactions for the F.Y. 2023-24;

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

“RESOLVED THAT pursuant to Section 188 of the Companies Act, 2013 and the rules and regulations including
the Rule 15 of the Companies (Meetings of Board and its Powers) Rules, 2014 and other applicable provisions and
rules thereto, consent of the members be and is hereby accorded to the Company in respect of material related
party transaction(s) for rendering of services/ managerial remuneration by the company to name of related party
in ordinary course of business and at arm’s length basis for a consideration estimated to Rs. 20.00/- Crores
(Rupees Twenty Crores only) for the financial year 2023-24 and that the Board of Directors be and are hereby
authorized to perform and execute all such deeds, matters and things including delegate such authority as may be
deemed necessary or expedient to give effect to this resolution and for the matters connected therewith or
incidental thereto.
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“RESOLVED FURTHER THAT for the purpose of giving effect to the above Resolution, the Board of Directors of
the Company be and is hereby authorised to take all such actions and to give all such directions and to do all such
acts, deeds, matters and things as may be necessary”

By the order of the Board

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

Place: Bhopal
Dated: 25/08/2023
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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 2023.

As on 31°%t March 2023, 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,
16" day of September, 2023 to Friday, 22" day of September, 2023 (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, 15™ September, 2023 only shall be entitled to vote at the
AGM.

Members may also note that the Notice of 16" AGM along with the Copy of Annual Report for the financial
year ended 315t March 2023 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 Link 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.
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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 names 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 Link Intime India Pvt. Ltd., C-101, 1%t 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 and 17/2020 dated 8th April 2020 and 13th April 2020, General Circular
No. 19/2021 and General Circular No. 20/2021 dated 08th December 2021 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 15™ September, 2023 being the cut-off date, to exercise their right to vote electronically on the
above resolution.

Due to non-availability of postal and courier services, on account of threat posed by COVID-19 pandemic
situation, 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@Ilinkintime.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
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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.

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 15" September, 2023.

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 Link 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.

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 25% September, 2023 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.

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, 206-207, 2nd Floor, Corporate
Zone, C-21 Mall, Hoshangabad Road, Misrod, Bhopal, Madhya Pradesh 462047, India, Email
Id:cs@wewinlimited.com, Phone number - +91 0755-4278897.

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.

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 Link Intime India Private Limited (hereinafter
referred to as “LIIPL”). The instructions for electronic voting are given in this Notice. E-Voting will
commence on 19" September, 2023 at 9:00 a.m. and will end on 215t September, 2023 at 5:00
p-m. E-Voting shall not be allowed beyond the said time and date.

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 Link Intime India Private Limited (hereinafter referred
to as “"LIIPL") to facilitate e-voting.

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 Link 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 forwardedto NSE & BSE,
where equity shares of the company are listed.

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, 22" September 2023.

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

Type of Shareholders

Login Method

Individual Shareholders holding
securities in demat mode with
NSDL

Existing IDeAS user 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.
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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

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).

Click on ‘Login’ under ‘SHARE HOLDER’ tab.
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:
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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".

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: 25/08/2023
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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)

Mr. Tarun Katyan
(DIN: 10051938)

Mr. Arnav Gupta
(DIN: 09040096)

Date of Birth

24/09/1971

26/08/1975

04/11/2000

Age

52 years approx.

48 years approx

22 years approx

Qualification

B.E. from University of

B. Tech and MBA

Bachelor in IT & Game

Area

Nagpur Development from
University of Wollongong,
Australia
Expertise in Functional Business Business Business

Experience

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

Experience of more than 23
years in consultancy, digital

transformation and
outsourcing for leading
global companies

Experience in the similar
field/business in which
the Company is engaged

Terms and Conditions
of Appointment / Re-
appointment

As per Resolution set out
at Item No. 02 & 05

As per Resolution set out at

Item No. 03

As per Resolution set out
at Item No. 04

Remuneration sought
to be paid

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

As per Letter of
Appointment

Not exceeding Rs.
24,00,000/- per annum

Remuneration last
drawn

Rs. 60,00,000/- (Rupees
Sixty Lakhs Only)

Not Applicable

Not Applicable

in which Directorships
held

Private Limited
2.Texit Private Limited

Date of first 18/06/2007 29/03/2023 01/06/2023
appointment on the (Since Incorporation)
Board
Shareholding in the 25,77,770 Equity Shares Nil 52,000 Equity Shares of
Company of Rs. 10/- each Rs. 10/- each
Relationship with other As per Section 2(77) of No Relation As per Section 2(77) of
Directors, Managers | the Companies Act, 2013, the Companies Act, 2013,
and other key | Mr. Abhishek Gupta (DIN: Mr. Arnav Gupta (DIN:
Managerial  Personnel 01260263) is relative of 09040096) is relative of
of the Company Director i.e. Husband of Director i.e. Son of Mr.
Mrs. Sonika Gupta (DIN: Abhishek Gupta (DIN:
01527904) and Father of 01260263) and Ms.
Mr. Arnav Gupta (DIN: Sonika Gupta (DIN:
09040096) Directors of 01527904) Director of
the Company the Company
No. of Meetings of the 04 01 02
Board attended during
the year
List of other Companies | 1.Surevin Weartech Nil Zenstack Private Limited

List of Membership / Chairmanship Membership | Chairmanship| Membership Chairmanship | Membership|
Chairmanship "N ™ Corporate Audit Nil Nil Nil Nil
Committees of the : :
Board of the Company Soaa.l - Committee

Responsibilit

y Committee
List of Membership / Chairmanship Membership | Chairmanship| Membership Chairmanship | Membership|
Chairmanship in : : : : - -
Committees  of  the Nil Nil Nil Nil Nil Nil
Board of Other
Companies

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
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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:

Mrs. Sonika Gupta
(DIN: 01527904)

Mr. Adarsh Kumar
(DIN: 07071473

Date of Birth

01/02/1978

30/12/1969

Age

45 years approx.

53 years approx..

Qualification

B. Com from University of Bundelkhand

MBA from Fore School of Management & an
Economics graduate from Delhi University.
He has continuously upgraded his skills
through Executive Education from Harvard
Business School, Wharton School, Ohio
University, IIM Ahmedabad, IIM Bangalore,
XLRI Jamshedpur & ISB Hyderabad.

Expertise in Functional
Area

Administration & Management

Financial Services, particularly in the area

of Retail Finance, Corporate Lending,
Insurance, Business Processes and
Operations.

Experience

More than 16 years of Experience of
Administration & Management field

More than 3 decades of experience in
Financial Services

Terms and Conditions
of Appointment / Re-
appointment

As per Resolution set out at Item No. 06

As per Resolution set out at Item No. 07

Remuneration sought

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

Not exceeding Rs. 1,50,00,000/- per

to be paid annum annum
Remuneration last Rs. 60,00,000/- (Rupees Sixty Lakhs Nil
drawn Only)
Date of first 18/06/2007 27/06/2023
aBzzchcllntment on the (Since Incorporation)
Shareholding in the 34,26,700 Equity Shares of Rs. 10/- Nil
Company each
Relationship with other | As per Section 2(77) of the Companies No Relation
Directors, Managers | Act, 2013, Mrs. Sonika Gupta (DIN:
and other key | 01527904) is relative of Director i.e.
Managerial Personnel | Wife of Mr. Abhishek Gupta (DIN:
of the Company 01260263), and Mother of Mr. Arnav

Gupta (DIN: 09040096) Directors of the

Company.
No. of Meetings of the 04 01
Board attended during
the year
List of other Companies Nil 1. Merits Capital Market Services Private
in which Directorships Limited
held 2. Stock Bees Advisors Private Limited

3. Stock Bees Traders Academy Private
Limited
List of Membership / Chairmanship Membership Chairmanship Membership
Chairmanship n Nil Stakeholders Nil Nil
Committees of the . )
Board of the Company Relationship
Committee

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

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
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Explanatory Statement pursuant to Section 102 of the Companies Act, 2013

Item No. 03:

Mr. Tarun Katyan (DIN: 10051938) was appointed as an Additional Director (Non Executive & Independent) by the
board in accordance with the provision of section 161 of the companies act 2013, to hold office for a term of five
(5) consecutive years commencing from 29™ March, 2023 and the Company has received a notice in writing from
a Member u/s 160 of the Companies Act, 2013, proposing candidature of Mr. Tarun Katyan (DIN: 10051938) for
appointment as Independent Director of the Company.

Company has also received from Mr. Tarun Katyan (DIN: 10051938): (i) consent in writing in Form DIR-2 in term
of provisions of Section 152(2) of the Companies Act 2013, to act as Director; (ii) an intimation in Form DIR-8 in
terms of provisions of Section 164(2) of the Companies Act 2013, to the effect that he is not disqualified under
Section 164(2) of the Companies Act, 2013 and (iii) declaration to the effect that he meets the criteria of
Independence as provided in Section 149(6) of the Companies Act 2013.

Mr. Tarun Katyan (DIN: 10051938) is B.Tech and MBA and having 23 years of experience in consultancy, digital
transformation and outsourcing for leading global companies. In the opinion of the Board of Directors, Mr. Tarun
Katyan (DIN: 10051938) fulfills the conditions specified in the Companies Act, 2013 and the rules made
thereunder for appointment as Independent Director and is independent of the Management. In view/ terms of the
provisions of the Companies Act, 2013, the Nomination & Remuneration Committee and the Board of Directors of
the Company in their meeting held on 25" August, 2023 have recommended/ passed resolution (subject to the
approval of members of the Company) for appointment/regularization of Mr. Tarun Katyan (DIN: 10051938) as
Independent Director. The Board Considers that his appointment would be in the interest of the company and it is
desirable to avail services of Mr. Tarun Katyan (DIN: 10051938) as an Independent Director and in terms of
provisions of Section 150, 152(2) read with Schedule IV of the Companies Act, 2013, approval of members is
required for appointment/regularization of Mr. Tarun Katyan (DIN: 10051938) as Independent Director of the
company. Accordingly the Board recommends passing of Resolution as set out in Item No. 03, as an Ordinary
Resolution.

Except Mr. Tarun Katyan (DIN: 10051938), None of the Directors, Key Managerial Persons or their relatives, in
any way, concerned or interested in the said resolution. The Directors may be considered interested to the extent
of their shareholding in the company.

Item No. 04:

Mr. Arnav Gupta (DIN: 09040096) was appointed as an Additional Director (Non Executive & Non Independent) of
the Company w.e.f. 01%t June, 2023 by the Board of Directors pursuant to section 161 of the Companies Act, 2013
and the Company has received a notice in writing from a Member u/s 160 of the Companies Act, 2013, proposing
candidature of Mr. Arnav Gupta (DIN: 09040096) for appointment as a Director of the Company.

Company has also received from Mr. Arnav Gupta (DIN: 09040096): (i) consent in writing in Form DIR-2 in term
of provisions of Section 152(2) of the Companies Act 2013, to act as Director; (ii) an intimation in Form DIR-8 in
terms of provisions of Section 164(2) of the Companies Act 2013, to the effect that he is not disqualified under
Section 164(2) of the Companies Act, 2013.

Mr. Arnav Gupta (DIN: 09040096) is Bachelor in IT & Game Development from University of Wollongong,
Australia. The Board Considers that his appointment would be in the interest of the company and it is desirable to
avail services of Mr. Arnav Gupta (DIN: 09040096) as a Director. In view/ terms of the provisions of the
Companies Act, 2013, the Nomination & Remuneration Committee and the Board of Directors of the Company in
their meeting held on 25% August, 2023 have recommended/ passed resolution (subject to the approval of
members of the Company) for appointment/regularization of Mr. Arnav Gupta (DIN: 09040096) as Director (Non
Executive & Non Independent). Accordingly, the Board recommends passing of Resolution as set out in Item No.
04, as an Ordinary Resolution.

Mr. Arnav Gupta (DIN: 09040096), Mr. Abhishek Gupta (DIN: 01260263), and Mrs. Sonika Gupta (DIN:
01527904), Directors of the Company and their relatives are interested in the aforesaid Resolution as set out at
Item No. 04 above.

Directors/ Key Managerial Personnel may be deemed/concerned interested to the extent of their shareholding in
the Company.

Save and except the above, none of the Directors, Key Managerial Personnel and their relatives is concerned or
interested, financially or otherwise, in the aforesaid Resolution.

Item No. 05:
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For the purpose of Administrative convenience and to ensure effective participation of Board Members &
Members/Shareholders of the Company, in the Board and General Meetings, it is necessary to appoint a Chairman/
Chairperson of the Company, who would be the Chairman/ Chairperson for all Meetings of the Board and also for
General Meetings of the Company; accordingly the Board of Directors of the Company in their meeting held on 27"
June, 2023 have passed a resolution (subject to the approval of members of the Company) for appointment of Mr.
Abhishek Gupta (DIN: 01260263), Director of the Company as the Chairperson of the Company; therefore
members approval is sought to the proposed resolution. The Directors recommend passing of the resolution set
out at Item No. 05 of the Notice, as a Special Resolution.

Mr. Abhishek Gupta (DIN: 01260263), Mrs. Sonika Gupta (DIN: 01527904) and Mr. Arnav Gupta (DIN:
09040096), Directors of the Company and their relatives are interested in the aforesaid Resolution as set out at
Item No. 05 above.

Directors/ Key Managerial Personnel may be deemed/concerned interested to the extent of their shareholding in
the Company.

Save and except the above, none of the Directors, Key Managerial Personnel and their relatives is concerned or
interested, financially or otherwise, in the aforesaid Resolution.

Item No. 06:

For the purpose of Administrative convenience and to ensure effective participation of Board Members &
Members/Shareholders of the Company, in the Board and General Meetings, it is necessary to appoint a Vice-
Chairman/ Vice- Chairperson of the Company, who would be the Vice- Chairman/ Vice- Chairperson for all
Meetings of the Board and also for General Meetings of the Company; accordingly the Board of Directors of the
Company in their meeting held on 27 June, 2023 have passed a resolution (subject to the approval of members
of the Company) for appointment of Mrs. Sonika Gupta (DIN: 01527904), Director of the Company as the Vice-
Chairperson of the Company; therefore members approval is sought to the proposed resolution. The Directors
recommend passing of the resolution set out at Item No. 06 of the Notice, as a Special Resolution.

Mrs. Sonika Gupta (DIN: 01527904), Mr. Abhishek Gupta (DIN: 01260263), and Mr. Arnav Gupta (DIN:
09040096), Directors of the Company and their relatives are interested in the aforesaid Resolution as set out at
Item No. 06 above.

Directors/ Key Managerial Personnel may be deemed/concerned interested to the extent of their shareholding in
the Company.

Save and except the above, none of the Directors, Key Managerial Personnel and their relatives is concerned or
interested, financially or otherwise, in the aforesaid Resolution.

Item No. 07:

Mr. Adarsh Kumar (DIN: 07071473) has a vide experience of more than 3 decades of the similar field/business in
which the Company is engaged and in view/ terms of the provisions of section 196(2) of the Companies Act, 2013,
the Nomination & Remuneration Committee and the Board of Directors of the Company in their meeting held on
25% August, 2023 have recommended/ passed resolution (subject to the approval of members of the Company)
for appointment of Mr. Adarsh Kumar (DIN: 07071473), as Managing Director & CEO of the Company, for a period
of 05 (five) years, commencing from 27% June, 2023 on such terms and conditions (including remuneration) as
mentioned below:

1. Gross CTC Not exceeding Rs. 1.5 Crores per annum.

2. Performance Linked Incentive and/or ESOPs as may be mutually decided or decided by the
Board/Committee of the Board.

3. Other key conditions:
a. Telecommunciation facility as per Rules of the Company.

Reimbursement of Actual and Out of Pocket Expenses incurred on behalf of the Company.

He will not be entitled to sitting fees for meetings of the Board/Committees of the Board attended by him.

The salary will be subject to all applicable provisions of the Income Tax Act, 1961.

The tenure will be subject to termination by three months’ notice in writing on either side.

maoo

Therefore, members approval is sought to the proposed resolution. The Directors recommend passing of the
Resolution set out at Item No. 07, as a Special Resolution.

Except Mr. Adarsh Kumar (DIN: 07071473), None of the Directors, Key Managerial Persons or their relatives, in

any way, concerned or interested in the said resolution. The Directors may be considered interested to the extent
of their shareholding in the company.
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All documents concerning Item No. 07 are available for inspection at the Registered Office of the Company from
11 AM. to 01 PM. on all working days (i.e. except Saturdays, Sundays and Public Holidays) during business hours
till the date of forthcoming Annual General Meeting.

Item No. 08:

During the Financial Year 2022-23, the company has entered into certain business transactions with M/s Surevin
Weartech Private Limited and Directors, which is a “Related Party” as defined under Section 2 (76) of the
Companies Act, 2013. The Company is also proposed to enter into certain business transactions (Rendering of
Services/Managerial Remuneration) with M/s Surevin Weartech Private Limited and Directors during Financial Year
2023-24. These transactions are estimated at Rs. 20.00/- Crores (Rupees Twenty Crores only) for F.Y. 2023-24
which are of value exceeding 10% of the Annual Consolidated Turnover of the Company as per the Last Audited
Financial Statement of the Company. The details of such transactions are given below:-

Transactions during 2022-23:

Name of Parties Nature of Transaction Amount (in Rs.)

Surevin Weartech Private Limited | Rendering of Services Rs. 4,94,17,317/-
(Associate Company)

Mr. Abhishek Gupta Managerial Remuneration Rs. 60,00,000/-
(DIN: 01260263)

Mrs. Sonika Gupta Managerial Remuneration Rs. 60,00,000/-
(DIN: 01527904)

Approval of Transactions limit for F.Y 2023-24:

Name of Parties Nature of Transaction Estimated Amount (in Rs.)
Surevin Weartech Private Limited Rendering of Services
(Associate Company)
Mr. Abhishek Gupta Managerial Remuneration
(DIN: 01260263) Rs. 20.00/- Crores
(Rupees Twenty Crores only)
Mrs. Sonika Gupta Managerial Remuneration
(DIN: 01527904)
Mr. Adarsh Kumar Managerial Remuneration
(DIN: 07071473)
Mr. Arnav Gupta Managerial Remuneration

(DIN: 09040096)

By the order of the Board

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

Place: Bhopal
Dated: 25/08/2023
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BOARD'’S REPORT

To,
The Members,
We Win Limited

Your Directors have pleasure in presenting their 16" Annual Report together with the Audited Financial Statement of
your Company for the Financial Year ended 31t March, 2023.

1. FINANCIAL SUMMARY AND HIGHLIGHTS:

(Amount in lakhs)

Standalone
Particulars 315t March 2023 (Rs.) | 31t March 2022 (Rs.)
Revenue From operation 4878.82 4160.87
Other Income 31.65 66.16
Total Revenue 4910.47 4227.03
Profit before Depreciation & Amortization, 475.39 428.74
Exceptional and Extraordinary Items and Tax
Depreciation & Amortization Expenses 134.22 105.52
Exceptional Items - -
Profit (Loss) before tax 341.17 323.22
Current Tax including Prior Period Tax 92.63 85.43
Deferred Tax (0.84) 5.93
Profit / (Loss) After Tax 240.40 209.97
Other Comprehensive income 20.30 15.43
Total Comprehensive income for the period 260.70 225.40
Earnings per Share (Rs.):-
Basic: 2.57 2.22
Diluted: 2.57 2.22
2. OPERATIONS AND STATE OF COMPANY'S AFFAIRS:
During the financial year under review, total Standalone Income (including other income) of the Company was Rs.
4910.47/- lakhs as against Rs. 4227.03/- lakhs in the previous year. The Company has earned Profit after tax
of Rs. 240.40/- lakhs as compared to Rs. 209.97/- lakhs earned in the previous year.
Your Directors are continuously looking for avenues for future growth of the Company.
3. DIVIDEND:
Your Directors do not recommend any dividend for the financial year ended 31%t March, 2023.
4. TRANSFER TO RESERVES IN TERMS OF SECTION 134(3)(J) OF THE COMPANIES ACT, 2013:
For the financial year ended 31t March, 2023, the Company has not proposed to carry any amount toany Reserve.
5. 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.
6. CHANGE IN THE NATURE OF BUSINESS:
There was no change in the nature of the business of the Company during the year.
7. MIGRATION TO THE MAIN BOARD OF THE STOCK EXCHANGES:
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The Company has migrated from SME- Emerge platform of NSE to Main Board of NSE (NSE Symbol:WEWIN) and

listed on Main Board of BSE (BSE Scrip Code: 543535) w.e.f 15t June 2022.

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

SECTION 92 HAS BEEN PLACED: www.wewinlimited.com

9. MEETINGS OF THE BOARD OF DIRECTORS:

Following Meetings of the Board of Directors were held during the Financial Year 2022-23:

S. No.

Date of Meeting

Board Strength

No. of Directors Present

30/05/2022

10/08/2022

02/09/2022

28/10/2022

14/11/2022

03/02/2023

N(o|u| b W N~

29/03/2023

| | O OO OO OO O

(O, R INE, NN ROV N O Y O |

10. DETAILS OF SUBSIDIARY/ASSOCIATE COMPANIES/ JOINT VENTURES:

As on 31t March, 2023, 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 40, Mandakini U72900MP Associate 40% 129(3) &
Weartech Housing Society, 2018PTC04 2(6)
Private Limited Behind 5213

Reliance Fresh,
Kolar Road, Bhopal
(M.P.) 462042

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

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

1. 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. (0.96)/- lakhs.

12. 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:

% Mr. Tarun Katyan (DIN: 10051938), was appointed as Additional Director (Non- Executive
Independent) of the company for a term upto 5 consecutive years from the date commencing from
29" March 2023.

0

<  Mr. Abhishek Gupta (DIN: 01260263), Director of the Company, who retire by rotation at the
forthcoming 16™ Annual General Meeting and being eligible offer himself for re- appointment.

(B) Declaration by Independent Directors:

Company has following four Independent Directors:
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S. No. Name & DIN Date of Original Appointment
1 Ambreesh Tiwari (DIN:01582960) 15/03/2017
2 Awdhesh Shah (DIN:00184656) 15/03/2017
3 Vipin Mittal (DIN: 08298530) 31/07/2019
4 Tarun Katyan (DIN: 10051938) 29/03/2023

All the above named Independent Directors have submitted to the company, declarations to theeffect 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 03™ February, 2023 in
terms of provisions of Schedule IV of the Companies Act, 2013. Except Mr. Vipin Mittal (DIN: 08298530),
all the independent directors of the Company were present at the meeting. Mr. Tarun Katyan (DIN:
10051938) was not entitled to attend the said meeting.

Re-appointment of Independent Directors: Not Applicable

(D) Opinion of the Board with regard to integrity, expertise and experience of the Independent

(E)

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 yearended 315t March, 2023.

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.

13. AUDITORS:

(R)

(B)

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
explanation.

Further the Auditors’ Report for the financial year ended, 31t March, 2023 is annexed herewith for your
kind perusal and information.

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 2022-23 in
the prescribed Form MR-3 is annexed to this Report (Annexure- II).
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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.

Cost Auditors: Not Applicable

14. LOANS, GUARANTEES AND INVESTMENTS:

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

15. RELATED PARTY TRANSACTIONS:

All the contracts / arrangements / transactions entered by the Company during the financial year with its related
parties were in the ordinary course of business and on an arm’s length basis and not material, therefore no
disclosure required. (ANNEXURE- III)

16. CORPORATE SOCIAL RESPONSIBILITY (CSR):

In compliance of provisions of Section 135 of the Companies Act, 2013, the Board of Directors of the Company
has reconstituted 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.

In accordance with provisions of sub-section (5) of Section 135 of the Companies Act, 2013 and in line with the
CSR Policy of the Company, during the financial year under review (i.e. 2022-23), the Company has spent Rs.
6,00,000/- (Rupees Six Lacs Only) towards CSR activities, which is in excess of the limits specified under sub-
section (5) of section 135 of the companies Act, 2013.

Annual Report on Corporate Social Responsibility as per Rule 8 of Companies (Corporate Social Responsibility
Policy) Rules, 2014 is prepared and the same is enclosed to this Report. (Annexure- IV)

17. 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
(iii) the capital investment on energy conservation equipment’s: Nil

18. TECHNOLOGY ABSORPTION:

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

()
(i)

(iii)

the efforts made towards technology absorption: Nil

the benefits derived like product improvement, cost reduction, product development or import substitution:
Nil

in case of imported technology (imported during the last three years reckoned from the beginning of
the financial year)-
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19.

20.

1.

22.

3.

24.

25.

(@) 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

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

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.

INTERNAL FINANCIAL CONTROLS WITH REFERENCE TO THE FINANCIAL STATEMENTS:

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

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.

DEPOSITS:

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

VIGIL MECHANISM:

As per provisions of Section 177(9) and Section 177(10) of the Companies Act, 2013 and Rules madethereunder,
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
made provisions for direct access to the Chairman of the Audit Committee in appropriate or exceptional cases.

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 committeeis an Independent Director.
Committee consists of the following Directors:

S. Name & DIN Status Category
No. (Chairman/Member)
Awdhesh Shah (DIN- 00184656) Chairman Independent/ Non-executive
Ambreesh Tiwari (DIN-01582960) Member Independent/ Non-executive
3 Abhishek Gupta (DIN- 01260263) Member Promoter/ Executive
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During the financial year under review, the Board has accepted all the recommendations of the Audit
Committee.

B. 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 two 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)
Awdhesh Shah (DIN- 00184656) Chairman Independent/ Non-executive
Ambreesh Tiwari (DIN- 01582960) Member Independent/ Non-executive
Vipin Mittal (DIN- 08298530) Member Independent /Non-executive

C. 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)
Ambreesh Tiwari (DIN- 01582960) Chairman Independent/ Non-executive
2 Awdhesh Shah (DIN- 00184656) Member Independent/ Non-executive
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- V)

7. REMUNERATION POLICY:

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- V)

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 theemployees of the
Company for the financial year:
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S. No. Name Designation Ratio to median remuneration
01. Mr. Abhishek Gupta (DIN: 01260263) |Managing Director 2667 %
02. Mrs. Sonika Gupta (DIN: 01527904) Director 2667 %

b. The percentage increase in remuneration of each Director, Chief Executive Officer, ChiefFinancial
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 Director of the
Company. Also there was no increase in the remuneration of Chief Financial Officer and Company Secretary &
Compliance Officer of the company

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

Particulars 2022-23| 2021-22 Percentage increase in median remuneration
in 2022- 2023
Median Remuneration of employees |2,25,000( 2,16,000 104 %

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

Total number of permanent employees as on 31.03.2023 is 249.

21

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:
On an average individual employee’s remuneration doesn’t increased in financial year 2022-23. Also, there was no
increase in the remuneration of Mr. Abhishek Gupta (DIN: 01260263) Managing Director and Mrs. Sonika Gupta (DIN:
01527904) Director of the company in the financial year 2022-23.
The increase in remuneration is in line with the market trends, cost of living and to ensure theretention of
skilled staff.
There are no exceptional circumstances for increase in the managerial remuneration.

f. 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.

g. 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 Employmen | of any
on (Per t whether tion ce nceme t held Director
Annum) Contractual nt of /Manage
or employ r of the
otherwise ment Company
1. Vineeta 13,20,000/-| Permanent MBA 10 31-Dec-16| 32 Job in private | Nil
Gupta (HR) years company
(sr. (Holds 36000
Manager) equity shares
of the
company
0.35%)
2. Rakesh 12,37,500/-| Permanent BCOM, | 21 06-June- | 53 Nil
Ratan ICWA, years | 22
(Operations Diploma
Head) in
Busines
s




Manage

ment

3. Dhruw 12,00,000/-| Permanent MBA 20 06-Dec-17| 52 Job in private | Nil
Kumar years company
Mishra
(Project
Head)

4, Arti Gupta 10,20,000/-| Permanent MBA 3 03-April- | 44 Job in private | Nil
(sr. years | 20 company
Manager)

5. Ashish Soni | 9,00,000/- | Permanent FCS, LLM,| 7 28-Sep-16| 33 Job in private | Nil
(Company MCOM, years company
Secretary) BCOM

6. Syed 9,00,000/- | Permanent MBA 17 14-Nov-14| 33 Job in private | Nil
Mumtaz years company
Ahmad
(Sr.

Manager)

7. Manish 7,15,000/- | Permanent MBA 16 01-July-15| 47 Job in Nil
Prajapati years private
(Project company
Head)

8. Rahul 7,14,000/- | Permanent MBA 14 01-Apr-06| 41 Job in private | Nil
Singh Bais year company
(Head- s (Holds 9000
Business equity shares
Developme of the
nt) company

0.08%)

9. Ravish 6,60,000/- | Permanent MBA 18 20-Oct-14| 38 Job in Nil
Kanojia years private
(Sr. company
Manager (Holds 9000
Operation equity shares
s) of the

company
0.08%)

10. | Anjali Patel | 6,00,000/- | Permanent MBA 21 01-Aug-06| 48 Job in Nil

(Head- HR) year private

s company

(Holds
9000
equity
shares of
the
company
0.08%)

11. | Rajesh 6,00,000/- | Permanent MBA 11 02-May- 43 Job in Nil
Singh years | 18 private
(Sr. company
Manager)

12. | Vinay Kumar| 6,00,000/- | Permanent MBA 17 06-sep-06| 40 Job in Nil
Giri years private
(CFO) company

(Holds
9000
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equity
shares of
the
company
0.08%)

There were no employees who in terms of remuneration drawn:

30.

1.

2.

33.

34.

5.

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.

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 2023-24 has been paid.

SHARES SUSPENSE ACCOUNT AND UNCLAIMED SUSPENSE ACCOUNT:

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

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
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)

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- VII)

INTER - SE RELATIONSHIP OF DIRECTORS:

S. No.| Name & DIN of Director Relation with Directors
1 Abhishek Gupta (DIN: 01260263) Spouse of Mrs. Sonika Gupta (DIN: 01527904) Director of the
company.
2 Sonika Gupta (DIN: 01527904) Spouse of Mr. Abhishek Gupta (DIN: 01260263), Managing

Director of the company.

3 Ambreesh Tiwari (DIN: 01582960) No Relation with Directors
4 Awdhesh Shah (DIN: 00184656) No Relation with Directors
5 Vipin Mittal (DIN: 08298530) No Relation with Directors
6 Rajiv Singh (DIN: 02245630) No Relation with Directors
7 Tarun Katyan (DIN: 10051938) No Relation with Directors

COMPLIANCE WITH PROVISIONS RELATING TO THE CONSTITUTION OF INTERNALCOMPLAINTS

COMMITTEE:
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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.

Further during the financial year under review, there were no cases filed pursuant to the Sexual Harassment of
Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013.

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

7. COMPLIANCES OF SECRETARIAL STANDARDS:

The Directors have devised proper systems to ensure compliance with the provisions of all applicable Secretarial
Standards and that such systems are adequate and operating effectively.

38. 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.

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

The Company in its 15" Annual General Meeting held on 30% September 2022 has passed a Special Resolution for
approving the Employee Stock Option Scheme i.e "We Win Limited ESOP 2022"”. However, no ESOP’s have been
issued in 2022-23.

0. CEO/CFO CERTIFICATE:

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

1. 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. 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.

vihwh

42. 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

43. 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

44. DIRECTORS RESPONSIBILITY STATEMENT:

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

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

(b) the directors had selected such accounting policies and applied them consistently and made judgments and
estimates that are reasonable and prudent so as to give a true and fair view of the state of affairs of the
company at the end of the financial year and of the profit or loss ofthe company for that period;

(c) 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;

(d) the directors had prepared the annual accounts on a going concern basis; and
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(e) 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.

(f) the directors had devised proper systems to ensure compliance with the provisions of allapplicable
laws and that such systems were adequate and operating effectively.

5. ACKNOWLEDGEMENT:
Your Directors wish to express their grateful appreciation to the continued co-operation received fromthe 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 Adarsh Kumar
(DIN: 01260263) (DIN: 07071473)
Chairman Managing Director
Place: Bhopal

Dated: 25/08/2023
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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. SI. No. 01
2. Name of the subsidiary NA
3. The Date since when subsidiary was acquired NA
4. Reporting period for the subsidiary concerned, if different from NA
the holding company’s reporting period
5. Reporting currency and Exchange rate as on the last date of NA
the relevant Financial year in the case of foreign subsidiaries
6. Share capital NA
7. Reserves & surplus NA
8. Total assets NA
9. Total Liabilities NA
10. Investments NA
11. Turnover NA
12. Profit before taxation NA
13. Provision for taxation NA
14. Profit after taxation NA
15. Proposed Dividend NA
16 Extent of Shareholding (in percentage) 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 sold 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

Name of Associate or Joint Venture Surevin Weartech Private Limited

1. Latest audited Balance Sheet Date 31/03/2023

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

Extend 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. 9.70/- lakhs i.e. 40% of total Net

audited Balance Sheet Worth Rs. 24.26/- lakhs

7. Profit or Loss for the year

i. Considered in Consolidation Rs. (0.96)/- 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 sold during the year: Nil

Place: Bhopal
Dated: 25/08/2023

For Sethia Manoj & Co.
Chartered Accountants

Abhishek Gupta
(DIN: 01260263)

For & on behalf of the Board of Directors of

WE WIN LIMITED

Sd/- Sd/-
Adarsh Kumar

(DIN: 07071473)

FRN: 021080C Chairman Managing Director

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 315t March, 2023

[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

206-207, 2" Floor, Corporate Zone, C-21 Mall,
Hoshangabad Road, Misrod, Bhopal, (M.P.) - 462047

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 01t April, 2022 to 31t
March, 2023 (“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 31%t March, 2023, 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, 2023 according to
the provisions of:

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

(i) The Securities Contracts (Regulation) Act, 1956 (*'SCRA’) and the rules made thereunder;
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(iii)
(iv)

(v)

(vi)

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

Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent of
Foreign Direct Investment, Overseas Direct Investment and External Commercial Borrowings;

The following Regulations and Guidelines prescribed under the Securities and Exchange Board of
India Act, 1992 (‘SEBI Act’) viz.:

(a) 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 (Delisting of Equity Shares) Regulations, 2009;
[Not Applicable to the Company during the Audit Period].

(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018; [Not
Applicable to the Company during the Audit Period].

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

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:

(M

(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.

The Listing Agreement entered into by the Company with National Stock Exchange of India. The Company
was Listed on SME Platform of National Stock Exchange i.e. NSE Emerge upto 07/06/2022 and then the
Company has entered into fresh Listing Agreement with National Stock Exchange of India and BSE Limited
for listing of its Securities on the Exchange (Main Board). The Certificate has been issued to the Company
on June 13, 2022 and permitted to dealing on the Exchange (Capital Market Segment) w.e.f. June 15,
2022 pursuant to migration from SME Emerge.

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 Companies Act, 2013 (“the Act”) & Rules made thereunder:

(a).

(b).

During the period under review, the Company has entered into contract or arrangement with a related
party with respect to sale, purchase or supply of any goods or materials directly or through appointment
of agent, amounting to ten per cent or more of the turnover of the company, as mentioned in clause (a)
and clause (e) respectively of sub-section (1) of section 188, for which, the Company is yet to take the
Shareholders approval.

Pursuant to Rule 6 (f) of section 149 of Companies Act 2013, every individual who intends to get
appointed as an Independent Director in a Company shall before such appointment apply online for
inclusion of his name to the Data Bank, in our case, Mr Tarun Katyan Independent Director, has been

29



appointed on 29.03.2023 however he has obtained his IDDB Registration Certificate on 11/04/2023 due
to some technical glitches.

(c). During the financial year under review, the Company has partially complied with the provisions of Section
158 of the Companies Act, 2013 and Rules made thereunder.

(d). During the financial year under review, the Company has missed to mention website addresses in some
of the documents/communication, as provided in section 12 of the Companies Act, 2013

The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations { “the Listing Regulations”}:

(a). During the financial year under review, the Company has received a Notice for non compliance with
Regulation 23 (9) of Listing Regulation for which the Company has replied adequately and also paid fine
of Rs. 5000/- to NSE & and Rs. 5000/- BSE and simultaneously applied for waiver on 10" day January
2023 for which result is still awaited.

(b). The Statutory Auditor has issued a consolidated report of We Win limited that includes Limited Review of
Surewin Weartech Private Limited and no independent limited review of Surewin Weartech Private
Limited as per Regulation 33 of Listing Regulations. However as per Management view Consolidated
report is suffice.

(c). The Company is in the process to take the Shareholders approval as per the Regulation 23 (4) of Listing
Regulations for material related party transactions.

Foreign Exchange Management Act, 1999 and the rules and requlations made thereunder to the
extent of Foreign Direct Investment, Overseas Direct Investment and External Commercial

Borrowings;

(a). As per information given by the management, the Company has not issued/allotted any security to any
Non-Resident of India; however the statement showing shareholding pattern as on 31/03/2023
{prepared as per Regulation 31 of the SEBI (LODR) Regulations, 2015} includes/reflects NRI
shareholding of 18530 shares (representing total 0.18% of total shareholding of the Company) and as
per clarification given by the management, aforesaid 18530 shares have been purchased by the 14
(Fourteen) NRI(s) from open market through trading,; therefore the provisions/requirements of Foreign
Exchange Management Act, 1999 and the rules/ regulations made thereunder should be deemed to be
not applicable to the Company for the financial year 2022-23.

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.

Labour Laws:

Labour Laws (other than EPF & ESI): Due to non availability adequate supportings/ documents, we
are unable to report compliance of Labour Laws applicable to the Company, other than EPF & ESI.

During the financial year under review, the Company has partially complied with the provisions/ requirements
of the Act, Rules, Regulations, Guidelines, Standards, etc. mentioned above, in respect of details/ documents/
matters required to be disclosed/ placed/ uploaded on the Website of the Company.

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 (except to the extent specifically mentioned above) 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.

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.
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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.

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:

(a) The Members of the Company have passed Special resolution for Migration of Equity shares of the
Company from NSE Emerge (SME platform of NSE) to the Main Board of NSE & BSE through Postal Ballot
(done through Remote e-voting only in compliance/ accordance with the Circulars issued by the Ministry of
Corporate Affairs) on 03™ February, 2022 and the Equity Shares of the company has been listed on Capital
Market Segment (Main Board) w.e.f. June 15, 2022.

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

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

Email: csshadabanjum@gmail.com

Bhopal

Dated: 21st August, 2023
UDIN: FOO8893E000832133
PRN : 2009/2022

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

206-207, 2" Floor, Corporate Zone, C-21 Mall,
Hoshangabad Road, Misrod, Bhopal, (M.P.) - 462047

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

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

Email: csshadabanjum@gmail.com

Bhopal

Dated 21st August, 2023
UDIN: FOO8893E000832133
PRN:2009/2022
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Form No. AOC-2

ANNEXURE-III

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies
(Accounts) Rules, 2014)

Form for disclosure of particulars of contracts/arrangements entered into by the company with related parties
referred to in sub-section (1) of section 188 of the Companies Act, 2013 including certain arms length transactions
under third proviso thereto:

1. Details of contracts or arrangements or transactions not at arm's length basis:
Sr. [Name(s) Nature of Duration of Salient terms of | Justification for Date(s) Amount Date on which
No. |of the contracts/ the contracts | the contracts or | entering into of appro paid as the special
related Arrangeme | /Arrange arrangements or | such contracts val by advances | resolution was
party and nts/ ments/ transactions or arrangements | the Board | , if any passed in
nature of transaction | transactions | including the or transactions General meeting
relationship | s value, if any as required
under first
proviso to
section 188
1. NA NA NA NA NA NA NA NA
2. Details of material contracts or arrangement or transactions at arm’'s length basis:
Sr. Name(s) of the rela Nature of Duration of Salient terms of the Date(s) Amount paid
No. [party contracts/ the contracts/ contracts or of approval as advances,
and nature of Arrangements/ Arrange ments/ arrangements by the Board if any
relationship transactions transactions or transactions including
the value, if any
1. NA NA NA NA NA NA

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

Sd/-

Abhishek Gupta
(DIN: 01260263)
Chairman

Place: Bhopal
Dated: 25/08/2023

Sd/-

Adarsh Kumar
(DIN: 07071473)
Managing Director
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ANNEXURE-IV

ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY (CSR) ACTIVITIES

1. Brief outline on CSR Policy of the Company:

As per CSR Policy Attached.

Web-Link to the CSR policy: http://www.wewinlimited.com/policies/csr-policy.pdf

2. Composition of the CSR Committee:
Sr. Name of the Designation / Number of Number of meetings
No. Director Nature of meetings of CSR of CSR Committee
Directorship Committee held attended during the
during the year year
1 Mr. Abhishek Gupta Chairman / 1 1
(DIN: 01260263) Promoter
executive
2 Mr. Ambreesh Tiwari Member / 1 1
(DIN- 01582960) Independent
Non-executive
3 Mr. Awdhesh Shah Member / 1 1
(DIN- 00184656) Independent
Non-executive
3. The web-link where Composition of CSR committee, CSR Policy and CSR projects
approved by the Board are disclosed on the website of the company:
http://www.wewinlimited.com
4, Provide the Executive Summary alongwith web - link(s) of Impact assessment of CSR

projects carried out in pursuance of sub-rule (3) of rule 8, if applicable: NA

5. (a) Average net profit of the company as per Section 135(5): Rs. 2,89,00,000/- lakhs

(b) Two percent of average net profit of the company as per section 135(5): Rs.
5,78,000/- .

(c) Surplus arising out of the CSR projects or programmes or activities of the previous
financial years: NA

(d) Amount required to be set off for the financial year, if any: NA
(d) Total CSR obligation for the financial year (5b+5c-5d): Rs. 5,78,000/-.

6. (a) Amount spent on CSR Projects (Both ongoing project and other than ongoing project:
Rs. 6,00,000/-

(b) Amount spent in Administrative Overheads: NA
(c) Amount spent on Impact Assessment, if applicable: NA
(d) Total amount spent for the Financial Year (6a+6b+6c): Rs. 6,00,000/-

(e) CSR amount spent or unspent for the financial year:

Amount Unspent (in Rs.)

Total Amount
Spent for the
Financial Year

Total Amount transferred to Amount transferred to any fund specified
Unspent CSR Account as per under Schedule VII as per second proviso to
section 135(6) section 135(5)

(in Rs.) Amount Date of transfer | Name of the Amount Date of
Fund transfer
Rs. 6,00,000/- NA NA NA NA NA

(f) Excess amount for set off, if any: Rs. 22,000/-
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Sr. No. Particular Amount (in Rs.)
(i) Two percent of average net profit of the company as per section 135(5) 5,78,000
(ii) Total amount spent for the Financial Year 6,00,000
(iii) Excess amount spent for the financial year [(ii)-(i)] 22,000
(iv) Surplus arising out of the CSR projects or programmes or activities of NA
the previous financial years, if any
(v) Amount available for set off in succeeding financial years [(iii)-(iv)] 22,000
7. Details of Unspent CSR amount for the preceding three financial years:
Sl. Preceding Amount Balance Amount Amount transferred to Amount Deficie
No. Financial transferred Amount spent in a fund as specified remainin ncy, if
Year(s) to Unspent in the under Schedule VII as g to be any
CSR Account Unspent Financial per second proviso to spent in
under CSR Year (in sub -section 135(5), if | succeedin
section 135 Account Rs.) an g
(6) (in Rs.) under Amount Date of Financial
section (in Rs). transfer years
135 (6) (in Rs.)
(in Rs.)
1 FY 2019-20 NA NA NA NA NA
2 FY 2020-21 NA NA NA NA NA
3 FY 2021-22 NA NA NA NA NA
TOTAL -- -- -- -- --
8. Whether any capital assets have been created or acquired through Corporate Social
Responsibility amount spent in the Financial year: No
If Yes, enter the number of Capital assets created/acquired: NA
Furnish the details relating to such asset(s) so created or acquired through Corporate
Social Responsibility amount spent in the Financial Year:
S. Short Particulars of Pin code | Date of Amount Details of entity / Authority/
No. the property or of the Creation | of CSR beneficiary of the registered owner
asset(s) (including property amount
complete address or spent
and location of the asset(s)
property)
1 2 3 4 5 6
CSR Regn No. | Name | Registered
if applicable Address
NA NA NA NA NA NA NA NA

(All the fields should be captured as appearing in the revenue record, flat no, house no, municipal office /
municipal corporation/ gram panchayat is to be specified and also the area of the immovable property as
well as boundaries).

9.

Specify the reason(s), if the Company has failed to spend two per cent of the average net
profit as per section 135(5): NA

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

Sd/-

Abhishek Gupta
(DIN: 01260263)

Chairman of CSR Committee &

Director

Place:

Bhopal

Dated: 25/08/2023

Sd/-

Adarsh Kumar
(DIN: 07071473)
Managing Director
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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;

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

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;

N

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-V

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 Adarsh Kumar
(DIN: 01260263) (DIN: 07071473)
Chairman Managing Director
Place: Bhopal

Dated: 25/08/2023
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ANNEXURE-VI

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, 2023.

I. COMPANY’'S PHILOSOPHY ON CORPORATE GOVERNANCE

We Win Limited (Company’s) philosophy of Corporate Governance is build 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,
2023, the strength of the Board was Seven Directors comprising of two executive and four 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, 2023:

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

Mr. Rajiv Singh (DIN:02245630) 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. Vipin Mittal (DIN:08298530) Independent Director Non-Executive, Independent Director
7. 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 theCompany 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 four Independent Directors as on March 31, 2023:
1. Mr. Ambreesh Tiwari (DIN:0158296)
2. Mr. Awdhesh Shah (DIN: 00184656)
3. Mr. Vipin Mittal (DIN:0829850)

4. Mr. Tarun Katyan (DIN: 10051938)
All the Independent Directors of your Company, viz., Mr. Ambreesh Tiwari, Mr. Awdhesh Shah, Mr. Vipin Mittal and 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.
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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 Schedulesand Rules
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 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 is liable to retire by rotation at the
forthcoming 16™ (Sixteenth) Annual General Meeting (AGM), and being eligible, has offered himself for re-
appointment.

2. Mr. Tarun Katyan (DIN: 10051938), was appointed as Additional Director (Non- Executive Independent Director) of the
Company for the term of 5 consecutive years with effect from 29% March 2023.

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

During the Financial year 2022-23, The Board of the Company met Seven (7) times on 30/05/2022, 10/08/2022,
02/09/2022, 28/10/2022, 14/11/2022, 03/02/2023 and 29/03/2023, 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 2022-23 and at the last
Annual General Meeting:

Name of Board Meetings Date AGM held
Directors and 30/05/2022 [10/08/2022 [02/09/2022 [28/10/2022 [14/11/2022 |03/02/2023 [29/03/2023 |0n30
Director September
Identification 2022
Number (DIN)

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

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

Mr. Rajiv Singh v X X X X v v X
(DIN:02245630)

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

Mr. Awdhesh Shah 4 v 4 X 4 v v 4
(DIN: 00184656)

Mr. Vipin Mittal X v 4 X X X X X
(DIN:082985)

Mr. Tarun Katyan NA NA NA NA NA NA NA NA
(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 2022-23, the Independent Directors met on 03™ February, 2023 and interalia, discussed,
reviewed the performance of non-independent directors and the Board as a whole, performance of Chairman of the

45


http://www.wewinlimited.com/

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 03™ February, 2023 in terms of
provisions of Schedule IV of the Companies Act, 2013. Except Mr. Vipin Mittal (DIN: 08298530), allthe 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 31,2023 are detailed below:

S| [Name of the |Nature of Relationship Directorship [DirectorshipMembership and No. of shares
No |Director and Directorship |with each Otherheld in listed|in other Chairmanship of The held in the
Director Companies |Companies [Committees of the Company
Identification and * Board of Companies** alongwith % to
Number(DIN) categoryof 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 3395700
Gupta Mr. Abhishek |Limited (33.41%)
(DIN: 01527904) Gupta,
Managing
Director of
the company
2 [Mr. Abhishek Managing Spouse of Mrs.|We Win Nil 1 1 2544270
Gupta Director Sonika Gupta |Limited (25.03%)
(DIN: 01260263) Director ofthe
company
3 |Mr. Rajiv Non- No We Win Nil 0 0 Nil
Singh Executive Relation Limited
(DIN: 02245630) [Non- with
Independent |Directors
Director
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. Vipin Mittal [Independent [No Relation We Win Nil 1 0 Nil
(DIN: 08298530) |Director with Directors |Limited
7 |Mr. Tarun Independent [No Relation We Win Nil 0 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 onlyAudit
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:
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;

c) 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.
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(f) Web-Link of Familiarisation 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 v v v
(DIN:01527904)

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

3. Mr. Rajiv Singh v v v
(DIN:02245630)

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

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

6. Mr. Vipin Mittal v v
(DIN:08298530)

7. 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)
(2)

(3)
(4)

(5)
(6)

oversight of the listed entity’s financial reporting process and the disclosure of its financial informationto

ensure that the financial statement is correct, sufficient and credible;

recommendation for appointment, remuneration and terms of appointment of auditors of the listedentity;

approval of payment to statutory auditors for any other services rendered by the statutory auditors;

reviewing, with the management, the annual financial statements and auditor's report thereon before

submission to the board for approval, with particular reference to:

(@) matters required to be included in the director’s responsibility statement to be included in theboard’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;

(¢) 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;

reviewing, with the management, the quarterly / half yearly financial statements before submission to the

board for approval;

reviewing, with the management, the statement of uses / application of funds raised through an issue (public

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
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the board to take up steps in this matter;

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 reporting the
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, 2023, the Composition of Audit Committee was as follow:
Name of Member Category
Mr. Awdhesh Shah (DIN- 00184656)

7)

Status
Chairman & Member

Non-executive, Independent Director

Mr. Ambreesh Tiwari (DIN- 01582960)
Mr. Abhishek Gupta (DIN- 01260263)

Non-executive, Independent Director Member

Executive Director/Promoter

Member

There are no changes in the Composition of the Audit Committee during the Financial Year 2022-23.

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 2022-23, the Audit Committee Meetings were held Five (5) times on 30/05/2022, 10/08/2022,
14/11/2022, 03/02/2023 and 29/03/2023. 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 2022-23 are as follow:

Name of Member Audit Committee Meetings Date

and Director Identification Number (DIN)  [30/05/2022 [10/08/2022 [14/11/2022 [03/02/2023 [29/03/2023
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) v 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 30, 2022 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;

(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;
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(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, 2023, 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. Vipin Mittal (DIN- 08298530) Non-executive, Independent Director Member

There are no changes in the Composition of the Nomination and Remuneration Committee during the Financial Year 2022-
23.

During Financial year 2022-23, the Nomination and remuneration Committee met 2 (two) times on 02/09/2022 and
29/03/2023. Details of the attendance of the members of Nomination and remuneration Committee at the Nomination and
remuneration Committee meetings held during the Financial Year 2022-23 are as follow:

Name of Member and Director Nomination and remuneration Committee Meetings Date
Identification number(DIN) 02/09/2022 29/03/2023
Mr. Awdhesh Shah (DIN- 00184656) v v
Mr. Ambreesh Tiwari (DIN- 01582960) X v
Mr. Vipin Mittal (DIN- 08298530) v X
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 30, 2022 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
the Board of Directors.
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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, 2023
are given below: -

Executive Salary (p.a) |Pension |Perquisite [Bonus [Stock [Performance [Commission Total
Director (Amt inRs.) Options |incentive (Amt in Rs.)
Mrs. Sonika 60,00,000/- | - - - - - 60,00,000/-
Gupta

(DIN:01527904)

Mr. Abhishek 60,00,000/- |- - - - - - 60,00,000/-
Gupta

(DIN:01260263)

No sitting fees were given to any Executive Directors during financial Year 2022-23.

(iii) Service Contract, notice period, severance fees:
th

1. Members of the Company in its 14 Annual General Meeting held on September 30, 2021 had Re-appointed Mr.
Abhishek Gupta (DIN: 01260263), as Managing Director of the Company, for a period of 05 (five) years,
commencing from 015 October 2021 to 30" September, 2026, in continuation of previous employment.

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 2022-23 are as under: -

S.No. Non-Executive Directors Commission|Conveyance| Payment of sitting fees for attending
board meetings and Committees
1 Mr. Awdhesh Shah (DIN-00184656) |-- -- 22,000/~
2 Mr. Ambreesh Tiwari(DIN-01582960)|-- -- 23,000/-
3 Mr. Vipin Mittal (DIN-08298530) -~ -- 0
4 Mr. Rajiv Singh (DIN- 02245630) -- -- 0
5 Mr. Tarun Katyan (DIN-10051938) |-- -- 0
Total -- -- 45,000/ -

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 2022-23.

Details of equity shares of the Company held by the directors as on March 31, 2023 are given below:

Name Number of Equity Shares
Mrs. Sonika Gupta (DIN:01527904) 3395700

50


http://www.wewinlimited.com/

. Abhishek Gupta (DIN:01260263)

2544270

. Rajiv Singh (DIN:02245630) 0

. Ambreesh Tiwari (DIN:0158296)

. Awdhesh Shah (DIN: 00184656)

. Vipin Mittal (DIN:08298530)

. Tarun Katyan (DIN: 10051938)

o o|o|o

VL.

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

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

Review the process and mechanism of redressal of Shareholders /Investors grievance and suggest measures of
considering and resolving grievances of the security holders of the Company, including complaints related to the
Oversee the performance of the Registrar & Share Transfer Agent and also review and take note of complaints

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

Any other power specifically assigned by the Board of Directors of the Company from time to time by way of

follow:
1.
reverse for recording transfers have been fully utilized.
2. Issue of duplicate certificates and new certificates on split/consolidation/renewal, etc.;
3. attending to requests from the shareholders for demat/ remat of shares;
4,
improving the system of redressal of Shareholders /Investors grievances.
5.
transfer of shares, non-receipt of annual report and non-receipt of declared dividends;
6.
directly received and resolved them.
7.
Trading) Regulations, 1992 as amended from time to time.
8.
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.

As on March 31, 2023, the Composition of Stakeholder Relationship Committee were as follow:

Name of Member Category Status
Mr. Ambreesh Tiwari (DIN- 01582960)  [\on-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 2022-23.

During Financial year 2022-23, the Stakeholder Relationship Committee met 4 (four) time on 27/07/2022, 14/11/2022,
03/02/2023 and 31/03/2023.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 2022-23 are asfollow:

Name of Member and Director Stakeholder Relationship Committee Meetings
Identification number (DIN) 27/02/2022| 14/11/2022 | 03/02/2023 31/03/2023
Mr. Ambreesh Tiwari (DIN- 01582960) v 4 v v
Mr. Awdhesh Shah (DIN- 00184656) X v v X
Mrs. Sonika Gupta (DIN- 01527904) v v v v

v'  Present x Absent

The necessary quorum was present for all the meetings.

NA- Not Applicable being not a member of the Committee at the time of meeting.

The previous Annual General Meeting ("AGM") of the Company was held on September 30, 2022 and was attended by Mr.
Ambreesh Tiwari (DIN:01582960), Chairman of the Committee.

The details of Investor Complaints during the Financial Year 2022-23 are as follows:

Complaints outstanding as on 1t April, 2022

(+) Complaints received during the Financial Year ended 31t March, 2023
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(-) Complaints resolved during the Financial Year ended 31t March, 2023 0
Complaints outstanding as on 31t March, 2023 0

There are no pending share transfers as on March 31, 2023.

VII. CORPORATE SOCIAL RESPONSIBILITY COMMITTEE
The terms of reference of the CSR Committee are in line with the regulatory requirements mandated in Section135 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, 2023, 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
2022-23.

During Financial year 2022-23 the Corporate Social Responsibility (CSR) Committee met 1 (One) time on 14/11/2022.
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 2022-23 are as follow:

Name of Member and Director Corporate Social Responsibility Meetings Date
Identification number(DIN) 14/11/2022
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:
As per Rule 8 of Companies (Corporate Social Responsibility Policy) Rules, 2014, is prepared and same is annexed to the
Board’s Report as “Annexure IV”.

The details of amount budgeted, spent and unspent along with the reasons for not spending the allocated amount are included
in the said report.

VIII. GENERAL BODY MEETINGS
The Annual General Meetings was held as under: -

YEAR DATE & TIME LOCATION WHETHER SPECIAL RESOLUTION(S) WERE PASSED
2021-22 [September 30, 2022 |At the Registered Office of the|l. Borrowing Powers of the company and creation off
at 11.00 A.M Company situated at 206-207, Charge/Providing of Security.

2nd Floor, Corporate Zone, C-|2. Approval to deliver document through a particular
21 Mall, Hoshangabad Road, mode as may be sought by the member.
Misrod,Bhopal, M.P.-462047 3. Approve the Employee Stock Option Scheme i.e. “We
Win Limited ESOP 2022"
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IX. Postal Ballot held during the financial year 2022-23 and Procedure adopted for it.
During the year under review, no resolution was passed through Postal Ballot.

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 nhumerous 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 Corporate |V& Win Limited

Identification Number (CIN) CIN: L74999MP2007PLC019623

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

Registered Office 206-207, 2nd Floor, Corporate Zone, C-21 Mall, Hoshangabad Road, Misrod,
Bhopal, M.P.-462047

Annual General Meeting: Friday, September 22, 2023 at 11.00 A.M.

Day/Date/Time/Venue:

206-207, 2nd Floor, Corporate Zone, C-21 Mall, Hoshangabad Road, Misrod,
Bhopal, M.P.-462047

Financial Year April 1, 2022 to March 31, 2023.

Book Closure Saturday, September 16, 2023 to Friday, September 22, 2023

(both days inclusive)

Dividend Payment Date The Directors do not recommend any Dividend on Equity Shares for the
financial year ended March 31, 2023.

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 INEO82W01014.

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 2022-23*
Months NSE BSE

High(Rs.) |[Low(Rs.) [Volume (No. of shares)High(Rs.) [Low(Rs.) (Volume (No. of Shares)
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April, 2022

May, 2022 - - - - - -
June, 2022 37.95 34.5 5,449 37.75 35.85 1,439
July, 2022 35.7 32.9 7,992 35.6 34.35 2,445
August, 2022 43.95 40.55 12,606 43.25 42.05 2,440
September, 2022 |51.65 47.6 22,996 45.05 44.95 95
October, 2022 - - - 48.95 44.55 80
November, 2022 |- - - 47 47 100
December, 2022 (49.8 49.8 627 52.2 49.8 6,267
January,2023 48.7 45.45 20,992 47.5 45.6 128
February, 2023 [42 40.85 2,267 42 41.2 75
March, 2023 41 38.05 2,458 39 35.65 496

*Company got migrated to main board of NSE & BSE w.e.f 15 June 2022
C. The Securities of the Company are not suspended from trading on the stock exchanges.

D. Registrar & Share Transfer Agent
M/s. Link Intime India Pvt. Ltd,
C101, 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, 2023.

Category of Shareholders No. of Shares held at the end of the year (31-03-2023)
Demat Physical Total % of Total Shares
A. Promoters
(1)Indian
(a)Individual/HUF 71,22,982 0 71,22,982 70.1
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
Sub-total(A)(1):- 71,22,982 0 71,22,982 70.1
2)Foreign
a)NRIs-Individuals 0 0 0 0

54


mailto:rnt.helpdesk@linkintime.co.in

b)Other-Individuals

c)Bodies Corp.

d)Banks/FI

e) Any Other

Sub-total(A) (2):-

o o ol ol o

o o ol ol o

o o] ol ol o

Total shareholding of
Promoter (A)=(A)(1)+(A)(2)

71,22,982

o o] o o] o] o©

71,22,982

70.1

B. Public Shareholding

1.Institutions

a)Mutual Funds

b)Banks/ FI

c)Central Govt

d)State Govt(s)

e)Venture Capital Funds

f)Insurance Companies

g)FIIs

h)Foreign Venture Capital

ol ol o] ol ol oo o] ©

o] Ol O] ol o] olo| o| ©o

o] Ol O] ol o] olo| o| o

o] Ol O] ol o] o|lo| o| ©o

(i)Others (specify) 0 0 0 0
Sub-total (B)(1):- (1]
2.Non-Institutions
Key Managerial Personnel 9000 0 9000 0.09
b)Individuals 0 0 0 0
Individual shareholders holding [917474 0 917474 9.03
nominal share capital upto Rs. 2
Lakh
Individual shareholders holding 1999164 0 1999164 19.67
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) 18530 0 18530 0.18
Foreign Nationals 0 0 0 0
Hindu undivided family 0 0 0 0
Clearing member 0 0 0 0
Body corporate 31234 0 31234 0.31
Any other 62616 0 62616 0.62
Investor Education and|0 0 0 0
Protection Fund (IEPF)
Directors and their relatives 0 0 0 0
Sub-total (B)(2):- 30,38,018 30,38,018 29.9
Total Public Shareholding [30,38,018 0 30,38,018 29.9
(B)=(B)(1)+(B)(2)

C. Shares held by |0 0 0 0

Custodian for GDRs &
ADRs

Grand Total 1,01,61,000 0 1,01,61,000 100
(A+B+C)

Note: The details given above are as per BENPOS received from M/s. Link Intime India Pvt. Ltd, Registrar and ShareTransfer

Agent for Financial year ended March 31, 2023.
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G. Shares held in Physical and Dematerialized Form:
As on March 31, 2023, 10,161,000 Equity Shares representing 100.00% of the Company’s Equity Share Capital are in
dematerialized form.

NSDL 17,47,968 17.20
CDSL 84,13,032 82.80
Physical 0 0

Total 1,01,61,000 100.00%

Note: The details given above are as per BENPOS received from M/s. Link Intime India Pvt. Ltd, Registrar and ShareTransfer
Agent for Financial year ended March 31, 2023.

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 31,2023.

I. Disclosure of Commodity Price Risk/Foreign Exchange Risk and Hedging Activities:
There is no Foreign Activities/Transactions during Financial Year 2022-23 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 any
scheme 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, 2023. 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 | Days of Non- Fine Amount including
Day Compliance 18% GST
23 (9) Disclosure of Related | 30-Sep-2022 | 5000 1 Rs. 5900/-each
Party Transactions

The company has simultaneously made submissions/request to NSE & BSE for waiver of the penalty levied. The response is
awaited.

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 2022-23, No incidents has been reported under Whistle Blower Policy. No personnel of the Company were
denied access to the Audit Committee.
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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.

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 2022-23, The Company has not raised funds through preferential allotment or qualified institutional
placement.

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 2022-23:
During the Financial Year 2022-23, there were no instances reported/recorded, where the Board of Directors ofthe 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 2022-23, 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 2022-23 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 2022-23.

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

The Company in its 15" Annual General Meeting held on 30" September 2022 has passed a Special Resolution for
approving the Employee Stock Option Scheme i.e “We Win Limited ESOP 2022". However, no ESOP’s have been issued in
2022-23.

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. Adarsh Kumar, 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, 2023.

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 2022-23 forms a part of this Annual Report.

0) Disclosure of Accounting Treatment in Preparation of Financial Statements:
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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 andwith 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
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

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, 2023. A declaration to
this effect signed by the Managing Director is annexed as "ANNEXURE-A" to this Corporate Governance Report.
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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
2022-23 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.

x) Annual Secretarial Compliance Report
The company has submitted the Annual Secretarial Compliance Report for the financial year ended March 31, 2023 to the
concerned stock exchanges.

XIV. INVESTOR EDUCATION AND PROTECTION FUND (IEPF)

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

c) 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”).

d) 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.
206-207, 2" Floor, Corporate Zone, C-21 Mall,
Hoshangabad Road, Misrod, Bhopal, M.P.462047

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

Sd/- Sd/-
Abhishek Gupta Adarsh Kumar
(DIN: 01260263) (DIN: 07071473)
Chairman Managing Director

Place: Bhopal
Dated: 25/08/2023
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ANNEXURE-A

DECLARATION BY MANAGING DIRECTOR WITH RESPECT TO COMPLIANCE WITH CODE OF CONDUCT
OF THECOMPANY

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, 2023.

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

Sd/-
Adarsh Kumar
(DIN: 07071473)
Managing Director

Place: Bhopal
Dated: 25/08/2023
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ANNEXURE-B

PRACTISING COMPANY SECRETARIES CERTIFICATE ON CORPORATE GOVERNANCE

T0

THE MEMBERS

WE WIN LIMITED
206-207, 2nd Floor,
Corporate Zone, C-21 Mall,
Hoshangabad Road, Misrod
Bhopal (M.P.)- 462047

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, 2023.

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 except for regulation 23 (4) for
which the company is in the process to comply with the provisions for material related party transactions and for
regulation 23 (9) for which the company has received a notice for non compliance of this regulation but the
company has replied adequately and also paid fine to BSE & NSE timely and simultaneously applied for waiver of
the same and result is still awaited for the year ended on March 31, 2023.

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.

For S Anjum & Associates
Practising Company Secretaries

Sd/-
Shadab Anjum
FCS : 8893, CP: 10253

UDIN : FOO8893E000808164
Bhopal, 16.08.2023 PR No. : 2009/2022
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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
206-207, 2nd Floor,
Corporate Zone, C-21 Mall,
Hoshangabad Road, Misrod
Bhopal (M.P.)- 462047

We have examined the relevant forms received from the Directors of WE WIN LIMITED having CIN: L74999MP2007PLC019623
and having registered office 206-207, 2nd Floor, Corporate Zone, C-21 Mall, Hoshangabad Road, Misrod Bhopal (M.P.)- 462047
(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 Yearending on March 31,
2023 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 *

__ 1. _Mr Abhishek Gupta 01260263 18/06/2007
__2. _Mrs.Sonika Gupta 01527904 18/06/2007
__ 3. _MrRajiv Singh 02245630 14/12/2020
__ 4. _Mr. Awdhesh Shah 00184656 15/03/2017
__ 5. _Mr.Ambreesh Tiwari 01582960 15/03/2017
__ 6. _Mr Vipin Mittal 08298530 31/07/2019

7. Mr. Tarun Katyan 10051938 29/03/2023

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

** Pursuant to Rule 6 (f) of section 149 of Companies Act 2013, every individual who intends to get appointed as
an Independent Director in a Company shall before such appointment apply online for inclusion of his name to the
Data Bank, in our case, Mr Tarun Katyan Independent Director, has been appointed on 29.03.2023 however he has
obtained his IDDB Registration Certificate on 11/04/2023 due to technical glitches.

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
Practising Company Secretaries

Sd/-
Shadab Anjum
FCS : 8893, CP: 10253
UDIN: FO08893E000808241
Bhopal, 16.08.2023 PR No.: 2009/2022
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ANNEXURE-VII

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

Your Directors have pleasure in presenting the Management Discussion and Analysis report for the year ended
on 315t March 2023.

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.

During the financial year under review, total Standalone Income (including other income) of the Company was
Rs. 4910.47/- lakhs as against Rs. 4227.03/- lakhs in the previous year. The Company has earned Standalone
Profit after tax of Rs. 240.40/- lakhs compared to Rs. 209.97/-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 Adarsh Kumar
(DIN: 01260263) (DIN: 07071473)
Chairman Managing Director
Place: Bhopal

Dated: 25/08/2023
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To

ANNEXURE-VIII

CEO AND CFO CERTIFICATE

The Board of Directors,

We

a)

b)

c)

d)

Win Limited, Bhopal.

We have reviewed financial statements and the cash flow statement of We Win Limited for the year ended
31t March, 2023 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.

There are, to the best of our knowledge and belief, no transactions entered into by the Company during
the year 2022-23 which are fraudulent, illegal or violative of the Company’s Code of Conduct.

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.

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
2022-23.

ii)  There have not been any significant changes in accounting policies during the year 2022-23 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/-
Adarsh Kumar Vinay Kumar Giri
(DIN: 07071473) (PAN: ANXPG3485F)
Managing Director Chief Financial Officer
Place: Bhopal

Dated: 25/08/2023
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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, 2023, 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, 2023, 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 the reunder, 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
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material misstatement of this Other Information; we are required to report that fact. We have nothing to report
in this regard.

Responsibilities of Management and those charged with Governance for the Standalone Financial
Statements

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of the Act with
respect to the preparation of these Standalone Financial Statements that give a true and fair view of the
financial position, financial performance, total comprehensive income, changes in equity and cash flows of
the Company in accordance with the Ind AS and other accounting principles generally accepted in India.
This responsibility also includes maintenance of adequate accounting records in accordance with the
provisions of the Act for safeguarding the assets of the Company and for preventing and detecting frauds
and other irregularities; selection and application of appropriate accounting policies; making judgments and
estimates that are reasonable and prudent; and design, implementation and maintenance of adequate
internal financial controls, that were operating effectively for ensuring the accuracy and completeness of the
accounting records, relevant to the preparation and presentation of the Standalone Financial Statements that
give a true and fair view and are free from material misstatement, whether due to fraud or error.

In preparing the Standalone Financial Statements, Management is responsible for assessing the Company’s
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and using
the going concern basis of accounting unless management either intends to liquidate the Company or to
cease operations, or has no realistic alternative but to do so.

The Board of Directors is responsible for overseeing the Company’s financial reporting process.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the Financial Statements as a whole are
free from material misstatement, whether due to fraud or error, and to issue an Auditor’s Report that includes
our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit
conducted in accordance with SAs will always detect a material misstatement when it exists. Misstatements
can arise from fraud or error and are considered material if, individually or in the aggregate, they could
reasonably be expected to influence the economic decisions of users taken on the basis of these Financial
Statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional
skepticism throughout the audit. We also:

* Identify and assess the risks of material misstatement of the Financial Statements, whether due to
fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting
a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may
involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal
control.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances. Under section 143(3)(i) of the Companies Act, 2013, we
are also responsible for expressing our opinion on whether the company has adequate internal
financial controls with reference to Financial Statements in place and the operating effectiveness of
such controls.

e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

* Conclude on the appropriateness of Management’s use of the going concern basis of accounting

and, based on the audit evidence obtained, whether a material uncertainty exists related to events or
conditions that may cast significant doubt on the Company’s ability to continue as a going concern. If
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we conclude that a material uncertainty exists, we are required to draw attention in our Auditor's
Report to the related disclosures in the Financial Statements or, if such disclosures are inadequate,
to modify our opinion. Our conclusions are based on the audit evidence obtained up to the date of
our auditor’s report. However, future events or conditions may cause the Company to cease to
continue as a going concern.

* Evaluate the overall presentation, structure and content of the Financial Statements, including the
disclosures, and whether the Financial Statements represent the underlying transactions and events
in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope
and timing of the audit and significant audit findings, including any significant deficiencies in internal control
that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant ethical
requirements regarding independence, and to communicate with them all relationships and other matters
that may reasonably be thought to bear on our independence, and where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those matters that were
of most significance in the audit of the Financial Statements of the current period and are therefore the key
audit matters. We describe these matters in our Auditor's Report unless law or regulation precludes public
disclosure about the matter or when, in extremely rare circumstances, we determine that a matter should not
be communicated in our report because the adverse consequences of doing so would reasonably be
expected to outweigh the public interest benefits of such communication.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor’'s Report) Order, 2016, issued by the Government of India in
terms of subsection 11 of section 143 of the Act (hereinafter referred to as the ‘Order’), and on the
basis of such checks of the books and records of the Company as we considered appropriate and
according to information and explanations given to us, we give in the Annexure A, a statement on the
matters specified in paragraphs 3 and 4 of the Order.

2. As required by subsection 3 of Section 143 of the Act, we report that:
a) We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit.

b) In our opinion, proper books of account as required by law have been kept by the Company so far
as it appears from our examination of those books.

c) The Balance Sheet, the Statement of Profit and Loss including Other Comprehensive Income, the
Statement of Changes in Equity and the Cash Flow Statement dealt with by this Report are in
agreement with the books of account.

d) In our opinion, the aforesaid Standalone Financial Statements comply with the Accounting
Standards specified under Section 133 of the Act, read with the Companies (Indian Accounting
Standards) Rules, 2015, as amended.

e) On the basis of the written representations received from the Directors as on March 31, 2023
taken on record by the Board of Directors, none of the Directors are disqualified as on March 31,
2023 from being appointed as a Director in terms of subsection 2 of Section 164 of the Act.

f) According to the information and explanations given by the management and audit procedures
performed by us, the managerial remuneration has been paid /provided to directors in accordance
with the requisite approvals mandated by the provisions of section 197 read with Schedule V to the
Act.
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g) With respect to the adequacy of the internal financial controls over financial reporting of the
Company and the operating effectiveness of such controls, refer to our separate Report in
Annexure B.

With respect to the other matters to be included in the Auditor’'s Report in accordance with Rule 11 of
the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of our information and

according to the explanations given to us:

The Company has disclosed the impact of pending litigations on its financial position in its
Standalone Financial Statements;

Name of | Nature of | Amount Period to Which | forum where dispute
Statute Dues Relates Pending
Income Tax | Income Tax 1257820/- A.Y.2014-15 CIT (Appeals 2)

Act

Bhopal

As per the information given to us, the Company does not foresee any losses on any long-
term contracts and has therefore not made any provision. We have been informed that the
Company has not entered into any derivative contracts;

As at 31.03.2023 as per its record, there were no amounts required to be transferred by the
company to the Investor Education and Protection Fund.

For Sethia Manoj & Co.
Chartered Accountants
FRN:021080C

(CA Manoj Sethia)
Proprietor

M. No : 076091

Place : Bhopal

Dated : 15/05/2023

UDIN :23076091BGZACV3828
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Annexure B

To the Independent Auditor’s Report on the Standalone Financial Statements of We Win
Limited for the year ended March 31, 2023.

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the
Companies Act, 2013 (‘the Act’)

{Referred to in Para 2 (f) under ‘Report on other Legal and Regulatory Requirements’ section of our
Report of even date}

We have audited the internal financial controls over financial reporting of We Win Limited (‘the
Company’), as of March 31, 2023, in conjunction with our audit of the Standalone Financial
Statements of the Company for the year ended on that date.

Management Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial
controls based on the internal control over financial reporting criteria established by the Company
considering the essential components of internal control stated in the Guidance Note on Audit of
Internal Financial Controls over Financial Reporting issued by the Institute of Chartered Accountants
of India (ICAIl). These responsibilities include the design, implementation and maintenance of
adequate internal financial controls that were operating effectively for ensuring the orderly and
efficient conduct of its business, including adherence to the Company’s policies, the safeguarding of
its assets, the prevention and detection of frauds and errors, the accuracy and completeness of the
accounting records, and the timely preparation of reliable financial information, as required under the
Companies Act, 2013.

Auditor’s Responsibility

1. Our responsibility is to express an opinion on the Company’s internal financial controls over
financial reporting based on our audit. We conducted our audit in accordance with the Guidance
Note on Audit of Internal Financial Controls Over Financial Reporting (the ‘Guidance Note’) and
the Standards on Auditing, issued by ICAIl and deemed to be prescribed under subsection 10 of
section 143 of the Act to the extent applicable to an audit of internal financial controls, both
applicable to an audit of Internal Financial Controls and both issued by the ICAIl. Those
Standards and the Guidance Note require that we comply with ethical requirements and plan
and perform the audit to obtain reasonable assurance about whether adequate internal financial
controls over financial reporting was established and maintained and if such controls operated
effectively in all material respects.

2. Our audit involves performing procedures to obtain audit evidence about the adequacy of the
internal financial controls system over financial reporting and their operating effectiveness. Our
audit of internal financial controls over financial reporting included obtaining an understanding of
internal financial controls over financial reporting, assessing the risk that a material weakness
exists, and testing and evaluating the design and operating effectiveness of internal control
based on the assessed risk. The procedures selected depend on the auditor’s judgment,

including the assessment of the risks of material misstatement of the Standalone Financial
Statements, whether due to fraud or error.

3. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion on the Company’s internal financial controls system over financial
reporting.

Meaning of Internal Financial Controls over Financial Reporting
A company’s internal financial control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of Financial
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Statements for external purposes in accordance with generally accepted accounting principles. A
company’s internal financial control over financial reporting includes those policies and procedures
that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statement in accordance
with generally accepted accounting principles, and that receipts and expenditures of the company are
being made only in accordance with authorizations of management and directors of the company; and
(3) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the company’s assets that could have a material effect on the
Financial Statements.

Inherent Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including the
possibility of collusion or improper management override of controls, material misstatements due to
error or fraud may occur and not be detected. Also, projections of any evaluation of the internal
financial controls over financial reporting to future periods are subject to the risk that the internal
financial control over financial reporting may become inadequate because of changes in conditions, or
that the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial control
system over financial reporting and such internal financial controls over financial reporting were
operating effectively as at March 31, 2023, based on the internal control over financial reporting
criteria established by the Company considering the essential components of internal control stated in
the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by the
Institute of Chartered Accountants of India.

However, despite it being a less complex Company, for more effective financial controls it needs to:
a) formally codify the system of internal financial controls,
b) document operations and effectively monitor controls, and
c) more effectively segregate duties.

We have considered the matters identified and reported above and they do not affect our opinion on
the Financial Statements of the Company.

For Sethia Manoj & Co.
Chartered Accountants
FRN:021080C

(CA Manoj Sethia)
Proprietor

M. No: 076091

Place : Bhopal

Dated: 15/05/2023

UDIN: 23076091BGZACV3828
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ANNEXURETOTHEINDEPENDENTAUDITORS’'REPORT
(Issued under Companies(Auditor's Report)Order,2020)

Referred to in our Report of even date

la. The Company has maintained proper records showing full particulars, including

guantitative details and situation of fixed assets.

The Company has carried out physical verification of its fixed assets during the year.
In our opinion, this periodicity of physical verification is reasonable having regard to
the size of the Company and the nature of its assets. The discrepancies noticed on
physical verification of Fixed Assets as compared to book records were not material
and the same have been properly dealt with in the books of account.

According to the information and explanations given to us, the records examined by
us and based on the examination of the conveyance deeds provided to us, we report
that, the title deeds, comprising all the immovable properties of land and buildings
which are leasehold, are held in the name of the Company as at the balance sheet
date.

During the period the company has not revalued its Fixed Assets or intangible
assets or both during the year

During the period No proceeding have been initiated or are pending against the
company for holding any Benami property under the Benami Transaction (
prohibition) Act 1988 ( 45 of 1998 and rules made there under.

2a. The inventories have been physically verified by the Management during the year. In

b. The

our opinion, the frequency of verification is reasonable. In our opinion, the
procedures of verification of inventories followed by the Management are reasonable
and adequate in relation to the size of the Company and the nature of its business.
In our opinion, the Company has maintained proper records of inventories. The
discrepancies noticed on physical verification of inventories as compared to book
records were not material and the same have been properly dealt with in the books
of account.

company has been sanctioned Working Capital Limit of Rs 6 Crores, Quarterly
Statements/returns are being filed by the company with such bank are in agreement
with books of accounts of the company.

Company has not granted loans / Investment/ Guarantees to Parties covered
Section 189 oftheCompaniesAct,2013 hence provision of the section 185 & 186 of
the Companies Act are not applicable.

In our opinion and according to the information and explanations provided to us, the
Company has not granted loans to the parties covered under Section 185 of the Act.

In our opinion and according to the information and explanations given to us, the
Company has not accepted any deposits from the public in accordance with
provisions of Sections 73 to 76 of the Act and rules framed there under.

We have been informed that the Central Government has not prescribed
maintenance of cost records under Section148(1)of the Act for the Company.
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7.

a. According to the information and explanations given to us, the Company is generally

regular in depositing undisputed statutory dues including Provident  Fund,
Employees State Insurance, Income Tax, Goods and Service Tax etc. with
appropriate authorities.

b. According to the records of the Company, the Company has disclosed the impact of

10.

11.

12.

13.

14.

15.

16.

pending litigations on its financial position in its Standalone Financial Statements;

Name of | Nature of | Amount Period to Which | forum where dispute
Statute Dues Relates Pending

Income Income Tax | 1257820/- | A.Y.2014-15 CIT (Appeals 2)
Tax Act Bhopal

According to the information and explanations given to us, no transactions have
been surrendered or disclosed as income during the year in the tax assessments
under the Income tax act, 1961.

In our opinion and according to the information and explanations given to us, the
Company has not defaulted in repayment of dues to its bankers.

(a) In our opinion and according to the information and explanations provided by the
management, the company has not raised any money by way of initial public offer or
further public offer during the year.

(b) In our opinion and according to the information and explanations provided by the
management, the company has not made any preferential allotment or private
placement of shares or convertible debentures during the year.

Based upon the audit procedures performed for the purpose of reporting the true
and fair view of the Financial Statements and according to the information and
explanations provided by the management, we report that no fraud by the Company
or no material fraud on the Company by the officers and employees of the Company
has been noticed or reported during the year.

The Company is not a Nidhi Company and hence reporting under clause 3 (xii) of
the Order is not applicable to the Company.

According to the information and explanations provided by the management,
transactions with the related parties are in compliance with section 177 and 188 of
the Companies Act, 2013 where applicable and the details have been disclosed in
the financial statements, as required by the applicable accounting standards.

(a) The company has an internal audit system commensurate with the size and
nature of the business.

(b) The report of the Internal Auditor for the period under audit was considered by the
Statutory auditor.

According to the information and explanations provided by the management, the

Company has not entered into any non-cash transactions with directors or persons

connected with him referred to insection192ofCompanies Act, 2013.

According to the information and explanations provided to us, the provisions of
section45-1A of the Reserve Bank of India Act, 1934 are not applicable to the
Company.
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17.

18.

19.

20.

The Company has not incurred cash losses during the current and immediately
preceding financial year. The Provision of Section 15(1) of the Sick Industrial
CompaniesAct,1985 shall not be applicable to the Company.

According to the information and explanations provided to us, statutory auditor has
not given any resignation during the year, and hence, reporting requirements under
this clause of the Order are not applicable to the Company and, not commented
upon.

According to the information and explanations provided to us, on the basis of the
financial ratios and expected dates of realization of financial assets, payment of
financial liabilities and other information accompanying the financial statements, no
material uncertainty exists as on the date of the audit report.

The company has no unspent amount remains to a fund specified in schedule

For Sethia Manoj & Co.
Chartered Accountants
FRN : 021080C

(CA Manoj Sethia)
Proprietor

M. No: 076091

Place : Bhopal

Dated: 15/05/2023

UDIN : 23076091BGZACV3828
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1)

2)

(i)

We Win Limited (formerly known as Surevin BPO Services Limited) is a public limited company with
its registered office situated at 206-207, 2" Floor, Corporate Zone C-21 Mall, Hoshangabad Road,
Misrod, Bhopal — 462047, Madhya Pradesh, India. It was incorporated 18"June 2007 under the
Companies Act, 1956 vide Corporate Identification Number (CIN) L74999MP2007PLC019623.

Company is primarily engaged in the business of Customer Relationship Management (CRM)
Services including call centres and support centre services. We Win Limited is the world’s biggest
Non-Emergency integrated grievance provider. We provide Next Generation Citizen Experience,
Contact Centre & Digital Transformation services, with the right balance of technical expertise and
vast industry knowledge. We Win Limited is a pan India outsourced customer service enterprise
running strong for 22 years and proudly operating in 8 major states of India. We have more than two
decades of expertise in delivering excellent third party customer service in 20 languages to more than
100 different businesses throughout the country.

We Win Limited became Central India’s first publicly listed BPO company in 2017 under NSE, India
and has been awarded the best non-grievance customer service provider by the governments of Uttar
Pradesh, Madhya Pradesh and Uttarakhand.

Significant Accounting Policies
Basis of preparation
a) Statement of compliance

These standalone financial statements have been prepared in accordance with the Indian
Accounting Standards (referred to as “Ind AS”) as prescribed under section 133 of the
Companies Act, 2013 read with the Companies (Indian Accounting Standards) Rules as
amended from time to time.

b) Adoption of Indian Accounting Standards

The standalone financial statements of the company for the year ended 315t March 2023are
prepared in accordance with the Companies (Accounting Standards) Rules, 2006, notified
under Section 133 of Companies Act, 2013, (the ‘Act’) and other relevant provisions of the
Act.

c) Basis of measurement

These standalone financial statements have been prepared on historical cost basis except
for certain financial instruments and defined benefit plans which are measured at fair value
or mortised cost at the end of each reporting period. Historical cost is generally based on the
fair value of the consideration given in exchange for goods and services. Fair value is the
price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. All assets and liabilities
have been classified as current and non-current as per the Company’s normal operating
cycle. Based on the nature of services rendered to customers and time elapsed between
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deployment of resources and the realisation in cash and cash equivalents of the
consideration for such services rendered, the Company has considered an operating cycle
of 12 months.

The statement of cash flows have been prepared under indirect method, whereby profit or
loss is adjusted for the effects of transactions of a non-cash nature, any deferrals or accruals
of past or future operating cash receipts or payments and items of income or expense
associated with investing or financing cash flows. The cash flows from operating, investing
and financing activities of the Company are segregated. The Company considers all highly
liquid investments that are readily convertible to known amounts of cash and are subject to
an insignificant risk of changes in value to be cash equivalents.

(i) Use of estimates and judgements
The preparation of standalone financial statements in conformity with the recognition and
measurement principles of Ind AS requires management of the Company to make estimates and
judgements that affect the reported balances of assets and liabilities, disclosures of contingent
liabilities as at the date of standalone financial statements and the reported amounts of income and
expenses for the periods presented.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognised in the period in which the estimates are revised and future periods are
affected.

The Company uses the following critical accounting estimates in preparation of its standalone
financial statements:

a)

b)

c)

d)

Revenue recognition

Revenue for fixed-price contracts is recognised using percentage-of-completion method. The
Company uses judgement to estimate the future cost-to-completion of the contracts which is
used to determine degree of completion of the performance obligation.

Useful lives of property, plant and equipment

The Company reviews the useful life of property, plant and equipment at the end of each
reporting period. This reassessment may result in change in depreciation expense in future
periods.

Fair value measurement of financial instruments

When the fair value of financial assets and financial liabilities recorded in the balance sheet
cannot be measured based on quoted prices in active markets, their fair value is measured
using valuation techniques including the Discounted Cash Flow model. The inputs to these
models are taken from observable markets where possible, but where this is not feasible, a
degree of judgement is required in establishing fair values. Judgements include
considerations of inputs such as liquidity risk, credit risk and volatility. Changes in
assumptions about these factors could affect the reported fair value of financial instruments.

Provision for income tax and deferred tax assets

The Company uses estimates and judgements based on the relevant rulings in the areas of
allocation of revenue, costs, allowances and disallowances which is exercised while
determining the provision for income tax. A deferred tax asset is recognised to the extent that
it is probable that future taxable profit will be available against which the deductible temporary
differences and tax losses can be utilised. Accordingly, the Company exercises its judgement
to reassess the carrying amount of deferred tax assets at the end of each reporting period.

Provisions and Contingent Liabilities

The Company estimates the provisions that have present obligations as a result of past
events and it is probable that outflow of resources will be required to settle the obligations.
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f)

These provisions are reviewed at the end of each reporting period and are adjusted to reflect
the current best estimates.

The Company uses significant judgements to assess contingent liabilities.Contingent
liabilities are recognised when there is a possible obligation arising from past events, the
existence of which will be confirmed only by the occurrence or non-occurrence of one or
more uncertain future events not wholly within the control of the Company or a present
obligation that arises from past events where it is either not probable that an outflow of
resources will be required to settle the obligation or a reliable estimate of the amount cannot
be made. Contingent assets are neither recognised nor disclosed in the standalone financial
statements.

Employee benefits

The accounting of employee benefit plans in the nature of defined benefit requires the
Company to use assumptions. These assumptions have been explained under employee
benefits notes to accounts.

(iii) Financial assets, financial liabilities and equity instruments
Financial assets and liabilities are recognized when the Company becomes a party to the contractual
provisions of the instrument. Financial assets and liabilities are initially measured at fair value.
Transaction costs that are directly attributable to the acquisition or issue of financial assets and
financial liabilities (other than financial assets and financial liabilities at fair value through profit or
loss) are added to or deducted from the fair value measured on initial recognition of financial asset or
financial liability.

The Company derecognizes a financial asset only when the contractual rights to the cash flows from
the asset expire, or when it transfers the financial asset and substantially all the risks and rewards of
ownership of the asset to another entity. The Company derecognizes financial liabilities when, and
only when, the Company’s obligations are discharged, cancelled or have expired.

a)

b)

c)

d)

Cash and cash equivalents

The Company considers all highly liquid investments, which are readily convertible into
known amounts of cash that are subject to an insignificant risk of change in value, to be cash
equivalents. Cash and cash equivalents consist of balances with banks which are
unrestricted for withdrawal and usage.

Financial assets at amortised cost

Financial assets are subsequently measured at amortised cost if these financial assets are
held within a business whose objective is to hold these assets in order to collect contractual
cash flows and the contractual terms of the financial assets give rise on specified dates to
cash flows that are solely payments of principal and interest on the principal amount
outstanding.

Financial assets at fair value through other comprehensive income

Financial assets are measured at fair value through other comprehensive income if these
financial assets are held within a business whose objective is achieved by both collecting
contractual cash flows on specified dates that are solely payments of principal and interest on
the principal amount outstanding and selling financial assets.

Financial assets at fair value through profit or loss

Financial assets are measured at fair value through profit or loss unless they are measured at
amortised cost or at fair value through other comprehensive income on initial recognition. The
transaction costs directly attributable to the acquisition of financial assets and liabilities at fair
value through profit or loss are immediately recognized in statement of profit and loss.
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e) Investmentin Associates
Investment in associate is measured at cost less impairment loss, if any.

f) Financial liabilities
Financial liabilities that carry a floating rate of interest is measured at amortised cost using
the effective interest method.

g) Equity instruments
An equity instrument is a contract that evidences residual interest in the assets of the
company after deducting all of its liabilities. Equity instruments issued by the Company are
recognized at the proceeds received net of direct issue cost.

h) Impairment of financial assets (other than at fair value)
The Company assesses at each date of balance sheet whether a financial asset or a group of
financial assets is impaired.

Ind AS 109 requires expected credit losses to be measured through a lossallowance. The
Company recognizes lifetime expected losses for all contract assets and/or all trade
receivables that do not constitute a financing transaction. In determining the allowances for
doubtful trade receivables, the Company has used a practical expedient by computing the
expected credit loss allowance for trade receivables based on a provision matrix. The
provisionmatrix takes into account historical credit loss experience and is adjusted forforward
looking information. The expected credit loss allowance is based onthe ageing of the
receivables that are due and allowance rates used in theprovision matrix. For all other
financial assets, expected credit losses aremeasured at an amount equal to the 12-months
expected credit losses or atan amount equal to the life time expected credit losses if the
credit risk on thefinancial asset has increased significantly since initial recognition.

(iv) Property, Plant and Equipment

Property, Plant and Equipment are stated at cost comprising of purchase price and any initial directly
attributable cost of bringing the asset to its working condition for its intended use, less accumulated
depreciation (other than freehold land) and impairment loss, if any.

Depreciation is provided for property, plant and equipment on a straight-line basis so as to expense
the cost less residual value over their estimated useful lives based on a technical evaluation. The
estimated useful lives and residual values are reviewed at the end of each reporting period, with the
effect of any change in estimate accounted for on a prospective basis.

The estimated useful lives are as mentioned below:

Type of asset Useful lives in years
Leasehold Land 99
Plant and Equipment 3to6
Furniture & Fixtures 10
Vehicles 10
Office Equipment 5

Depreciation is not recorded on capital work-in-progress until construction and installation are
complete and the asset is ready for its intended use.

Property, plant and equipment with finite life are evaluated for recoverability whenever there is any
indication that their carrying amounts may not be recoverable. If any such indication exists, the
recoverable amount (i.e. higher of the fair value less cost to sell and the value-in-use) is determined
on an individual asset basis unless the asset does not generate cash flows that are largely
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v)

(vi)

independent of those from other assets. In such cases, the recoverable amount is determined for the
cash generating unit (CGU) to which the asset belongs.

If the recoverable amount of an asset (or CGU) is estimated to be less than its carrying amount, the
carrying amount of the asset (or CGU) is reduced to its recoverable amount. An impairment loss
recognized in the statement of profit and loss.

Intangible assets
Intangible assets purchased are measured at cost as at the date of acquisition, as applicable, less
accumulated amortization and accumulated impairment, if any.

Intangible assets consist of software licences which are amortised over licence period which equates
the economic useful life is3 years on a straight-line basis over the period of its economic useful life.

Intangible assets with finite life are evaluated for recoverability whenever there is any indication that
their carrying amounts may not be recoverable. If any such indication exists, the recoverable amount
(i.e. higher of the fair value less cost to sell and the value-in-use) is determined on an individual asset
basis unless the asset does not generate cash flows that are largely independent of those from other
assets. In such cases, the recoverable amount is determined for the cash generating unit (CGU) to
which the asset belongs. If the recoverable amount of an asset (or CGU) is estimated to be less than
its carrying amount, the carrying amount of the asset (or CGU) is reduced to its recoverable amount.
An impairment loss is recognised in the statement of profit and loss.

Revenue recognition

The Company derives revenues primarily from Business Process Management services.
Arrangements with customers for Business Process Management services are either on a fixed-
timeframe, unit of work or on a time-and-material basis. Revenues from customer contracts
considered for recognition and measurement when the parties, in writing, to the contract, have
approved the contract the parties to contract are committed to perform their respective obligations
under the contract, and the contract is legally enforceable. Revenue is recognized upon transfer of
control of promised products or services (“performance obligations”) to customers in an amount that
reflects the consideration the Company has received or expects to receive in exchange for these
products or services (“transaction price”). When there is uncertainty as to collectability, revenue
recognition postponed until such uncertainty is resolved. The Company assesses the services
promised in a contract and identifies distinct performance obligations in the contract.

The Company’s contracts may include variable consideration including rebates, volume discounts
and penalties. The Company includes variable consideration as part of transaction price when there
is a basis to reasonably estimate the amount of the variable consideration and when it is probable
that a significant reversal of cumulative revenue recognized will not occur when the uncertainty
associated with the variable consideration is resolved

Revenue on time-and-material contracts and unit of workbased contracts are recognized as the
related services are performed. Fixed-price business process management services revenue is
recognized ratably either on a straightline basis when services are performed through an indefinite
number of repetitive acts over a specified period or using a percentage of completion method when
the pattern of benefits from the services rendered to the customer and Company’s costs to fulfil the
contract is not even through the period of contract because the services are generally discrete in
nature and not repetitive.

Revenue from other fixed-price, fixed-timeframe contracts, where the performance obligations are
satisfied over time is recognized using the percentage-of-completion method. Efforts or costs
expended have been used to determine progress towards completion as there is a direct relationship
between input and productivity. Progress towards completion is measured as the ratio of costs or
efforts incurred to date (representing work performed) to the estimated total costs or efforts.
Estimates of transaction price and total costs or efforts are continuously monitored over the lives of
the contracts and are recognized in profit or loss in the period when these estimates change or when
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(vii)

the estimates are revised. Revenues and the estimated total costs or efforts are subject to revision as
the contract progresses. Provisions for estimated losses, if any, on uncompleted contracts are
recorded in the period in which such losses become probable based on the estimated efforts or costs
to complete the contract

The billing schedules agreed with customers include periodic performance-based billing and/or
milestone-based progress billings. Revenues in excess of billing classified as unbilled revenue while
billing in excess of revenues classified as contract liabilities (which we refer to as unearned
revenues).

The incremental costs of obtaining a contract (i.e., costs that would not been incurred if the contract
had not been obtained) are recognized as an asset if the Company expects to recover them. Certain
eligible, non-recurring costs (e.g. set-up or transition or transformation costs) that do not represent a
separate performance obligation are recognized as an asset when such costs (a) relate directly to the
contract; (b) generate or enhance resources of the Company that will be used in satisfying the
performance obligation in the future; and (c) are expected to be recovered. Such capitalized contract
costs amortized over the respective contract life on a systematic basis consistent with the transfer of
goods or services to customer to which the asset relates.

Employee benefits

a) Defined benefit plans

For defined benefit plans, the cost of providing benefits is determined using the Projected
Unit Credit Method, with actuarial valuations being carried out at each balance sheet date.
Remeasurement, comprising actuarial gains and losses, the effect of the changes to the
asset ceiling and the return on plan assets (excluding interest), is reflected immediately in
the balance sheet with a charge or credit recognised in other comprehensive income in
the period in which they occur. Past service cost, both vested and unvested, is recognized
as an expense at the earlier of (a) when the plan amendment or curtailment occurs; and
(b) when the entity recognises related restructuring costs or termination benefits.

The retirement benefit obligations recognised in the balance sheet represents the present
value of the defined benefit obligations reduced by the fair value of scheme assets. Any
asset resulting from this calculation is limited to the present value of available refunds and
reductions in future contributions to the scheme.

The Company provides benefits such as gratuity, pension and provident fund (Company
managed fund) to its employees which are treated as defined benefit plans.

b) Defined contribution plans
Contributions to defined contribution plans are recognised as expense when employees
have rendered services entitling them to such benefits.
The Company provides benefits such as superannuation plans to its employees, which are
treated as defined contribution plans.

c) Short-term employee benefits
All employee benefits payable wholly within twelve months of renderingthe service are
classified as short-term employee benefits. Benefits suchas salaries, wages etc. and the
expected cost of ex-gratia are recognized in the period in which the employee renders the
related service. A liabilityisrecognised for the amount expected to be paid when there is a
presentlegal or constructive obligation to pay this amount as a result of past
serviceprovided by the employee and the obligation can be estimated reliably.

c) Gratuity and pension
In accordance with Indian law, the Company operates a scheme of gratuity which is a
defined benefit plan. The gratuity plan provides for a lump sum payment to vested
employees at retirement, death while in employment or on termination of employment of
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(vii)

(ix)

(x)

an amount equivalent to 15 to 30 days’ salary payable for each completed year of service.
Vesting occurs upon completion of five continuous years of service.

Cost recognition
Costs and expenses are recognised when incurred and have been classified according to their
nature.

The costs of the Company are broadly categorised in employee benefit expenses, cost of
equipment and software licences, depreciation and amortisation expense and other expenses.
Other expenses mainly include fees to external consultants, facility expenses, travel expenses,
communication expenses, bad debts and advances written off, allowance for doubtful trade
receivables and advances (net) and other expenses. Other expenses are aggregation of costs
which are individually not material such as commission and brokerage, recruitment and training,
entertainment, etc.

Income taxes

Income tax expense comprises current tax expense and the net change in the deferred tax asset
or liability during the year. Current and deferred taxes are recognised in statement of profit and
loss, except when they relate to items that are recognised in other comprehensive income or
directly in equity, in which case, the current and deferred tax are also recognised in other
comprehensive income or directly in equity, respectively.

a) Currentincome taxes
The current income tax expense includes income taxes payable by the Company. The
current tax payable by the Company in India is Indian income tax payable.Advance taxes and
provisions for current income taxes are presented in the balance sheet after off-setting
advance tax paid and income tax provision.

b) Deferred income taxes
Deferred income tax is recognised using the balance sheet approach. Deferredincome tax
assets and liabilities are recognised for deductible and taxabletemporary differences arising
between the tax base of assets and liabilities andtheir carrying amount, except when the
deferred income tax arises from theinitial recognition of an asset or liability in a transaction
that is not a businesscombination and affects neither accounting nor taxable profit or loss at
thetime of the transaction.

Deferred income tax assets are recognised to the extent that it is probablethat taxable profit
will be available against which the deductible temporarydifferences and the carry forward of
unused tax credits and unused tax lossescan be utilised.

The carrying amount of deferred income tax assets is reviewed at eachreporting date and
reduced to the extent that it is no longer probable thatsufficient taxable profit will be available
to allow all or part of the deferredincome tax asset to be utilised.

Deferred tax assets and liabilities are measured using substantively enacted taxrates
expected to apply to taxable income in the years in which the temporarydifferences are
expected to be received or settled.

Deferred tax assets and liabilities are offset when they relate to income taxes levied and the
entity intends to settle its current tax assets and liabilities on a net basis.s

Earnings per share

Basic earnings per share is computed by dividing profit or loss attributable to equity
shareholders of the Company by the weighted average number of equity shares outstanding
during the year. The Company did not have any potentially dilutive securities in any of the years
presented.
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(xi)

(xii)

Government Grants

Government grants has been recognized where there is reasonable assurance that the grant will
be received and all the attached conditions will be complied. When grant relates to an expense
item, it is recognised as income on a systematic basis over the periods that the related costs, for
which it is intended to compensate, as expensed. When grant relates to an asset, it is netted off
with the respective asset.

Borrowing Costs

Borrowing costs directly attributable to the acquisition, construction or production of an asset that
necessarily takes a substantial period of time to get ready for its intended use or sale are
capitalised as part of the cost of the asset. All other borrowing costs are expensed in the period
in which they occur. Borrowing costs consist of interest and other costs that an entity incurs in
connection with the borrowing of funds.
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WE WIN LIMITED
STANDALONE BALANCE SHEET AS ON 31.03.2023

Particulars Note | As at 31.03.2023 As at 31.03.2022
ASSETS
(1) Non-current Assets
(a) Property, Plant and Equipment 3 2,82,560 1,97,003
(b) Capital Work in Progress 4 3,19,197 81,790
(c) Other Intangible Assets 5 19,467 9,487
(d) Investments 6 - 1,100
(e) Investment in Associates 7 400 400
(f) Financial Assets
Other Financial Assets 8 1,20,722 1,04,692
(g) Deferred Tax Assets (Net) 9 55,198 50,275
(h) Other Non-Current Assets 10 1,43,088 84,205
(2) Current Assets
(a) Financial Assets
(i) Trade Receivables 11 18,33,113 9,86,613
(i) Cash and cash equivalents 12 4,92,204 7,04,851
(iii) Short term Loans 13 62,722 1,01,758
(b) Other Current Assets 14 3,19,775 2,55,001
(c) Current Tax Assets (net) 15 1,77,812 1,73,575
TOTAL ASSETS 38,26,257 27,50,749
EQUITY AND LIABILITIES
Equity
(a) Equity Share Capital 16 10,16,100 10,16,100
(b) Other Equity 17 13,47,295 10,86,595
Liabilities
(1) Non-current Liabilities
(a) Financial Liabilities
Long Term Borrowings 18 2,39,121 62,206
(b) Other Non Current Liabilities 19 2,583 5,167
(c) Provisions 20 80,156 80,550
(2) Current Liabilities
(a) Financial Liabilities
(i) Short Term Borrowings 21 5,69,443 6,264
(i) Trade Payables 22 1,26,642 1,10,526
(b) Other Current Liabilities 23 1,02,311 95,505
(c) Provisions 24 3,42,606 2,87,837
TOTAL EQUITY AND LIABILITIES 38,26,257 27,50,749
Significant Accounting Policies 2
See accompanying notes to the financial statements
As per our report of even date attached
For Sethia Manoj & Co, For and on behalf 01_‘ the_ B_oard of Directors
Chartered Accountants We Win Limited
FRN : 021080C
(Abhishek Gupta) (5°"‘D‘P‘a ‘:“Pta)
. . Managing Director Irector
E:) -p 'I‘gf:r"l Sethia DIN:gOng60263 DIN: 01527904
M.No0.076091
(Vinay Kumar Giri) (Ashish Soni)
Chief Financial Company Secretary
Place : Bhopal Officer

Dated : 15.05.2023
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WE WIN LIMITED

STANDALONE STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED MARCH 31, 2023

Particulars Note No. For the year ended
31.03.2023 31.03.2022
I. [INCOME
Revenue from operations 25 48,78,820 41,60,869
Other Income 26 31,653 66,158
Total Income (I + 1) 49,10,473 42,27,027
II. |[EXPENSES
Employee benefit expense 27 35,71,848 31,32,183
Finance Costs 28 32,816 55,504
Depreciation and amortization expense 1,34,224 1,05,521
Other expenses 29 8,30,417 6,10,601
Total Expenses 45,69,305 39,03,810
. [Profit/(loss) before exceptional items or tax (I-1V) 3,41,169 3,23,218
IV. |Exceptional ltems -
V. [Profit/(loss) before tax (V-VI) 3,41,169 3,23,218
VI. |Tax Expense
(1) Current Tax 92,627 85,426
(2) Prior Period Tax 8,979 21,898
(3) Deferred Tax -842 5,926
Total Tax Expense 1,00,764 1,13,249
VIL. |Profit/(loss) for the period (IX+XII) 2,40,405 2,09,969
VIII. |Other comprehensive income
(a) Items that will not be reclassified to profit or loss
0] Remeasure_ment gain/(loss) on post-employment 16,214 12,335
defined benefit plans
(i) Income tax relating to items in (i) -4,081 -3,105
IX. |Total Comprehensive Income for the period 2,60,700 2,25,409
XI. [Earnings per equity share: 30
(1) Basic 2.57 2.22
(2) Diluted 2.57 2.22
Significant Accounting Policies 2

See accompanying notes to the financial statements

As per our report of even date attached

For Sethia Manoj & Co.
Chartered Accountants
FRN : 021080C

CA . Manoj Sethia
Proprietor
M.No.076091

Place : Bhopal
Dated : 15.05.2023

For and on behalf of the Board of Directors of
We Win Limited

(Abhishek Gupta)
Managing Director
DIN: 01260263

(Vinay Kumar Giri)
Chief Financial Officer
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WE WIN LIMITED

STANDALONE CASH FLOW STATEMENT

Amount (in Rs.)

Particulars For the year ended
31.03.2023 31.03.2022
Cash Flow From Operating Activities
Profit before Tax 3,41,169 3,23,218
Adjustments to reconcile profit before tax to cash generated by operating
Depreciation and amortisation expenses 1,11,434 97,585
Finance costs 19,393 27,917
Capital grant received amortised during the year -2,583 -2,583
Profit on sale of Fixed Assets -84 -
Remeasurement gain/(loss) on post-employment defined benefit plans 16,214 12,335
Changes in working capital:
Trade receivables -8,46,500 34,393
Short Term Loans & Advances 39,036 -37,664
Other current assets -64,774 -16,592
Current Tax Assets (Net) -4,237 31,800
Short Term Borrowings 5,63,179 -2,24,703
Trade payables 16,115 -31,946
Other current liabilities 6,807 -78,862
Short-term provisions 54,769 35,137
Sub-total 2,49,936 1,70,033
Less: Income taxes Paid 92,627 85,426
Less: Prior Period Tax 8,979 21,898
Net Cash generated by Operating Activities 1,48,330 62,710
Cash Flow From Investing Activities
Capital expenditure on fixed assets, including capital advances -2,07,076 -75,797
Proceeds from Long Term Advances -16,030 11,318
Sale of Fixed Assets 190 -
Sale of Investments 1,100 -
Net income tax (paid) / refunds (Increase in Other Non Current Asset) -2,96,290 -59,853
Net Cash Used In Investing Activities -5,18,106 -1,24,332
Cash Flow From Financing Activities
Proceeds From Long Term Borrowings 3,17,090 7,420
Repayment of Long Term Borrowings -1,40,176 -53,386
Other Long Term Liabilities/Provisions -393 4,688
Increase in Other Non Current Liabilities - 7,750
Finance Cost
Interest on Borrowings -19,393 -27,917
Net Cash Used In Financing Activities 1,57,128 -61,445
Net Increase Or Decrease In Cash And Cash Equivalents -2,12,649 -1,23,067
Cash And Cash Equivalents At The Beginning Of The Period 7,04,851 8,27,920
Cash and Cash Equivalents at the end of the Period 4,92,203 7,04,853
Reconciliation of Cash and cash equivalents with the Balance Sheet:
Cash and Cash Equivalents at the end of the Period as per B/S 4,92,204 7,04,851
Cash in Hand 629 307
Balances With Banks 1,327 3,15,172
Fixed deposits With Bank 4,90,248 3,89,373
Cash and Cash Equivalents at the end of the Period as per B/S 4,92,204 7,04,851

Significant Accounting Policies

See accompanying notes to the financial statements
For Sethia Manoj & Co.

Chartered Accountants

FRN : 021080C

CA Manoj Sethia
Proprietor
M.No: 076091

Place:Bhopal
Date: 15.05.2023

For and on behalf of the Board of Directors of
We Win Limited

Abhishek Gupta Sonika Gupta

Managing Director Director
DIN:01260263 DIN:1527904

Vinay Kumar Giri Ashish Soni

Chief Financial Officer =~ Company Secretary
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WE WIN LIMITED

STANDALONE STATEMENT OF CHANGES IN EQUITY FOR THE YEAR ENDED MARCH 31, 2023

(1) Current reporting period (As at 31st March 2023)

Equity Share Reserves and Surplus Other items of Money TOTAL
Capital Other received
Comprehensive against
Income share
(Remeasurment | warrants
Capital Securities Other Retained Earnings| of defined
Reserve Premium Reserves benefit plans)
(specify
nature)
Balance at April 01, 2022 10,16,100.00 - - - 10,59,776.41 26,818.23 - 21,02,694.64
Changes in accounting -
policy or prior period
errors
Restated balance at the -
beginning of the current
reporting period
Profit for the Year - - - - 2,40,405.00 2,40,405.00
Remeasurment of - - - - 20,295.35 20,295.35
defined benefit plans
Total Comprehensive - - - - 2,40,405.00 20,295.35 - 2,60,700.35
Income for the current
year
Transfer to Equity Share - -
Capital - R
Balance at March 31, 10,16,100.00 - - - 13,00,181.41 47,113.58 - 23,16,281.41
2023
(2) Previous reporting period (As at 31st March 2022)
Equity Share Reserves and Surplus Other items of Money TOTAL
Capital Other received
Comprehensive | against
Income share
(Remeasurment | warrants
Capital Securities Other Retained Earnings| of defined
Reserve Premium Reserves benefit plans)
(specify
nature)
Balance at April 01, 2021 3,38,700.00 - 2,22,627.33 - 13,04,582.55 11,378.03 - 18,77,287.91
Profit for the Year - - - - 2,09,966.53 2,09,966.53
Remeasurment of - - - - 15,440.20 15,440.20
defined benefit plans
Total Comprehensive - - - - 2,09,966.53 15,440.20 - 2,25,406.73
Income for the current
year
Transfer to Equity Share 6,77,400.00 -2,22,627.33 -4,54,772.67 0.00
Capital - -
Balance at March 31, 10,16,100.00 - - - 10,59,776.41 26,818.23 - 21,02,694.64

2022
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NOTES TO THE STANDALONE FINANCIAL STATEMENTS

3 Property Plant and Equipments

The changes in the carrying value of property, plant and equipment for the year ended March 31, 2023 are as follows:

WE WIN LIMITED

Gross block Depreciation/ Amortisation/ Written off Net Block
S.No | Assets During the Year iati
As at 01/04/2022 ourng : As at 31/03/2023 | As at 01/04/2022 | Depreciation other | \s at 31/03/2023 |As at 31/03/2023 As at
Additions Disposals during the year |adjustments 01/04/2022
(a) |Air Conditioners 83,989.59 53,588.44 - 1,37,578.03 74,674.29 12,288.26 - 86,962.55 50,615.48 9,315.30
(b) |[Furniture and Fixtures 2,03,415.09 49,080.52 - 2,52,495.61 1,60,713.62 15,363.90 - 1,76,077.52 76,418.09 42,701.47
(c) [Venhicles 1,38,292.88 801.22 648.91 1,38,445.19 94,435.33 11,265.58 543.24 1,05,157.67 33,288.00 43,857.55
(d) |Office Equipments 2,30,959.35 24,742.31 - 2,55,701.66 1,97,439.10 17,756.60 - 2,15,195.70 40,506.00 33,520.25
(e) |Computers 4,40,944.19 62,530.56 - 5,03,474.75 3,73,335.90 48,406.65 - 4,21,742.55 81,732.00 67,608.29
Total 10,97,601.09 1,90,743.05 648.91 12,87,695.23 9,00,598.24 1,05,080.99 543.24 10,05,135.99 2,82,560.00 1,97,003.00
The changes in the carrying value of property, plant and equipment for the year ended March 31, 2022 are as follows:
Gross block Depreciation/ Amortisation/ Written off Net Block
S.No | Assets During the Year iati
As at 01/04/2021 Y As at 31/03/2022 | As at 01/04/2021 | Depreciation other | \s at 31/03/2022 |As at 31/03/2022 As at
— - during the year [adjustments 01/04/2021
Additions Disposals
(a) |Air Conditioners 83,989.59 - 83,989.59 68,305.94 6,368.35 - 74,674.29 9,315.30 15,68,365.00
(b) |Furniture and Fixtures 2,02,737.10 677.99 - 2,03,415.09 1,46,597.40 14,116.22 - 1,60,713.62 42,701.47 56,13,970.00
(c) [Venhicles 1,30,115.68 8,177.20 - 1,38,292.88 81,578.71 12,856.62 - 94,435.33 43,857.55 48,53,696.76
(d) |Office Equipments 2,14,702.93 16,256.42 - 2,30,959.35 1,80,727.29 16,711.81 - 1,97,439.10 33,520.25 33,97,563.86
(e) |Computers 3,94,583.92 46,360.27 - 4,40,944.19 3,30,638.46 42,697.44 - 3,73,335.90 67,608.29 63,94,545.51
Total 10,26,129.21 71,471.88 - 10,97,601.09 8,07,847.80 92,750.44 - 9,00,598.24 1,97,003.00 | 2,18,28,141.00

Additional Notes

1. Depreciation has been charged as per Schedule Il of the Companies Act 2013 (“the Act") on the basis of useful life of the assets.
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4  Capital Work in Progress

Particulars Opening balance Addition During the \DNJIrtitnent(;: Closing Balance as
as at 01/04/2022 Year 2022-23 Ye?ar at 31/03/2023

Capital Work in Progress 81,789.57 2,37,407.08 - 3,19,196.65

TOTAL 81,789.57 2,37,407.08 - 3,19,196.65

particulars Opening balance Addition During the \évurlrtitnentzg Closing Balance as
as at 01/04/2021 Year 2021-22 Yegr at 31/03/2022

Capital Work in Progress 14,000.00 67,789.57 - 81,789.57

TOTAL 14,000.00 67,789.57 - 81,789.57

Note :Site development expenses on leasehold land has been shown as Capital Work in Progress.Land development expenses has been disclosed as Capital Work in Progress in

the financial statements.

Capital work-in-progress ageing schedule for the year ended March 31, 2023 is as follows

CWIP Amount in CWIP for a period of Total
Less than 1 year 1-2 years 2-3 years | More than 3 years
Projects in progress 2,37,407.08 67,789.57 - 14,000.00 3,19,196.65
Projects temporarily suspended - - - - -
Capital work-in-progress ageing schedule for the year ended March 31, 2022 is as follows
CWIP Amount in CWIP for a period of Total
Less than 1 year 1-2 years 2-3 years | More than 3 years
Projects in progress - - 14,000.00 81,789.57

67,789.57

Projects temporarily suspended

5 Other Intangible Assets

The changes in the carrying value of other intangible assets for the year ended March 31, 2023 are as follows:

(Amount in Rs.)

S.No Assets

Gross Block

Depreciation

Net Block

As at 01/04/2022

During the Year

As at 31/03/2023

As at 01/04/2022

During the year

Other

As at 31/03/2023

As at 31/03/2023 As at

Additions Disposals adjustments 31/03/2022
1 |Computer Software 1,23,523.23 16,333.14 - 1,39,856.37 1,14,036.23 6,353.33 1,20,389.56 19,466.81 9,487.00
The changes in the carrying value of other intangible assets for the year ended March 31, 2022 are as follows:
(Amount in Rs.)
Gross Block Depreciation Net Block
S.No Assets During the Year ) Other As at
As at 01/04/2021 — - As at 31/03/2022 As at 01/04/2021 | During the year . As at 31/03/2022 |As at 31/03/2022
Additions Disposals adjustments 31/03/2021
1 |Computer Software 1,19,198.23 4,325.00 - 1,23,523.23 1,09,202.04 5,298.28 464.09 1,14,036.23 9,487.00 9,996.19
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NOTES TO THE STANDALONE FINANCIAL STATEMENTS

WE WIN LIMITED

As At 31.03.2023

As At 31.03.2022

6 Investments
Investment in Mutual Funds - 1,100.00
TOTAL (Rs.) - 1,100.00
7 Investment in Associate
Surevin Weartech (P) Limited (40% share) 400.00 400.00
TOTAL (Rs.) 400.00 400.00
8 Other Financial Assets
Security Deposits 1,20,722.43 1,04,692.43
TOTAL (Rs.) 1,20,722.43 1,04,692.43
9 Deferred tax assets
(i) Depreciation Allowance
Difference between WDV as per books of account 2,03,104.71 1,99,758.81
and the Income Tax Act 1961.
Deferred Tax on above 51,117.00 50,275.00
(i) OCI - Provision for Gratuity
Remeasurement gain/(loss) on post-employment 16,214.35 -
defined benefit plans
Deferred Tax on above 4,081.00 -
TOTAL (Rs.) 55,198.00 50,275.00
10 Other Non-Current Assets

The changes in the carrying value of other non-current assets for the year ended March 31, 2023 are as follows:

Particulars Opening balance as Addition Lease Period (in years)| Written off during

at 01/04/2022 During the Year the year
Leasehold Land 54,689.47 - 99 552.00
Capital Expenditure on Leased Premises (Shimla) 10,525.10 - 5 2,105.00
Capital Expenditure on Leased Premises (Lucknow) 4,901.49 81,673.03 5 17,315.00
Capital Expenditure on Leased Premises (Bhopal) 14,088.49 - 5 2,818.00
Total 84,204.55 81,673.03 22,790.00

Note 1: Expenditure incurred on leased office at Shimla (HP) is stated as Capital Expenditure in Leased premises and is being amortised over the lease peri
Note 2: Expenditure incurred on leased office at Lucknow (UP) Rs is stated as Capital Expenditure in Leased premises and is being amortised over the leas
Note 3: Expenditure incurred on leased office at Bhopal (MP) is stated as Capital Expenditure in Leased premises and is being amortised over the lease per

The changes in the carrying value of other non-current assets for the year ended March 31, 2022 are as follows:

Particulars Opening balance as Addition Lease Period (in years)| Written off During

at 01/04/2021 During the Year the Year
Leasehold Land 55,247.53 - 99 558.00
Capital Expenditure on Leased Premises (Shimla) 13,156.37 - 5 2,631.00
Capital Expenditure on Leased Premises (Lucknow) 6,126.86 - 5 1,225.00
Capital Expenditure on Leased Premises (Bhopal) 17,610.61 - 5 3,522.00
Total 92,141.37 - 7,936.00
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11 Trade Receivables

Trade Receivables considered good — Unsecured; 18,33,113.09 9,86,612.82
Less: Allowance for expected credit loss - -
Trade Receivable considered good - Unsecured 18,33,113.09 9,86,612.82

Trade receivables ageing schedule for the year ended as on March 31, 2023
Outstanding for following periods from due date of payment

Particulars Less than 6 months 6 months - 1 1-2 years More than 3 years
year
(i) Undisputed Trade receivables — considered good 15,85,231.69 66,959.30 91,570.18 42,914.16

Trade receivables ageing schedule for the year ended as on March 31, 2022
Outstanding for following periods from due date of payment

Particulars Less than 6 months 6 months - 1 1-2 years More than 3 years
year
(i) Undisputed Trade receivables — considered good 7,35,187.84 1,23,655.20 59,455.97 25,133.17
12 Cash and cash equivalents
(a) Balance With Scheduled Banks
(i) Current Accounts 1,326.70 3,15,171.52
(i) Deposit Accounts 4,90,247.76 3,89,372.62
(b) Cash in hand 629.34 307.13
TOTAL (Rs.) 4,92,203.80 7,04,851.27
13 Short Term Loans
Advances to Others 62,721.66 1,01,757.56
(Unsecured and considered good)
TOTAL (Rs.) 62,721.66 1,01,757.56
14 Other Current Assets
Security Deposit NSE 250.00 250.00
Prepaid expenses 16,148.12 29,034.16
Retention Money held by Debtors 2,10,017.30 2,10,017.30
Balance with revenue authorities (GST) 9,859.83 9,271.72
Others 83,499.96 6,427.65
TOTAL (Rs.) 3,19,775.21 2,55,000.83
15 Current Tax Assets (net)
Balance with Revenue Authorities 1,77,811.93 1,73,574.95
TOTAL (Rs.) 1,77,811.93 1,73,574.95
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WE WIN LIMITED

NOTES TO THE STANDALONE FINANCIAL STATEMENTS

16 Share Capital

a

(A)

(B)

March 31, 2023

March 31, 2022

Authorised Capital

35,00,000 Equity shares of Rs 10/- par value increased to 11,00,000.00 11,00,000.00
1,10,00,000 Equity shares of Rs 10/- par value each

11,00,000.00 11,00,000.00
Issued Capital
33,87,000 Equity shares of Rs 10/- par value increased to 10,16,100.00 10,16,100.00
1,01,61,000 shares of Rs 10/- each

10,16,100.00 10,16,100.00
Subscribed and fully paid up Capital
33,87,000 Equity shares of Rs 10/- par value increased to 10,16,100.00 10,16,100.00
1,01,61,000 shares of Rs 10/- each

10,16,100.00 10,16,100.00

The company has only one class of shares referred to as Equity Shares having a par value of Rs 10/-. Each holder of

equity shares is entitled to one vote per share.

The reconciliation of number of shares outstanding and the amount of share capital as at March 31, 2023 and March 31,

2022 is set out below :-

March 31, 2023

March 31, 2022

Number of shares outstanding at the beginning of the year 1,01,610.00
Add: Bonus shares issued during the year -
Number of shares outstanding at the end of the year 1,01,610.00

33,870.00
67,740.00
1,01,610.00

Details of shares held by shareholders holding more than 5% of the aggregate shares in the company.

March 31, 2023

March 31, 2022

Name of the shareholders No. of Shares % No. of Shares %
Mr Abhishek Gupta 25,44,270 25.04 25,44,270 25.04
Mrs Sonika Gupta 33,95,700 33.42 33,95,700 33.42
Mr Pankaj Gupta 9,65,712 9.50 9,65,712 9.50
Mr Tushar Gupta 5,15,988 5.07 5,15,988 5.07
74,21,670 74,21,670

For the period of five years immediately preceding the date as at which the Balance Sheet is prepared:

Details of shares issued by way of Bonus in last 5 years

Particulars No. of Figurein Lakhs
Shares
Bonus Shares issued in last five years F.Y.2021-22 67,74,000 677.40
Details of shares issued by way consideration other than cash in last 5 years.
Particulars No. of
Amount
Shares
Shares issued by way of consideration other than cash NIL NIL

Shares held by promoters for the year ended March 31, 2023
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S. No Promoter name No. of Shares % of total % Change during
shares the year
1 |Abhishek Gupta 25,44,270 25.04 -
2 |Sonika Gupta 33,95,700 33.42 -
3 Pushpa Gupta 1,72,300 1.4 0.44%
4 |Pankaj Gupta 9,65,712 9.50 -
5 |Arnav Gupta 45,000 0.44
Total 71,22,982
Shares held by promoters for the year ended March 31, 2022
S. No Promoter name No. of Shares % of total % Change during
shares the year
1 |Abhishek Gupta 25,44,270 25.04 -
2 |Sonika Gupta 33,95,700 33.42 -
3 Pushpa Gupta 1,28,300 1.26 1.08%
4 [Pankaj Gupta 9,65,712 9.50 -
5 [Arnav Gupta 45,000 0.44 0.44%
Total 70,78,982
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WE WIN LIMITED

NOTES TO THE STANDALONE FINANCIAL STATEMENTS

As At 31.03.2023 As At 31.03.2022

Other Equity
Capital Reserves

Opening balance - -

Less : Amortization during the yea - - - -
Securities Premuim

Opening Balance - 2,22,627.33

Add : Addition During the Year -

Less: Utilisation for Bonus Issue -
Profit & Loss Account

Opening Balance 10,86,594.64 13,15,960.58

Add: Adjustments on account of

Depreciation - -

2,22,627.33

Less: Utilisation for Bonus Issue 4,54,772.67
Add : Net profit after tax 2,60,700.00 13,47,294.64 2,25,406.73 10,86,594.64
TOTAL (Rs.) 13,47,294.64 4
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WE WIN LIMITED

NOTES TO THE STANDALONE FINANCIAL STATEMENTS

As At 31.03.2023

As At 31.03.2022

18 Long Term Borrowings
Term Loans
(i) From banks (Secured)
(a) Term Loan-Axis Bank -
(b) Term Loan-Axis Bank -
(c) Term Loan-HDFC Bank

(d) Term Loan-HDFC Bank (1) 2,489.15
(‘e) Term Loan-HDFC Bank (2) 1,43,762.10
(f) Term Loan-HDFC Bank (3) 92,869.47 2,39,120.71

(i) From Others (Secured)
(a) Rajpal Toyota Finance _

TOTAL (Rs.) 2,39,121.00

Details of Security given for term loans
(1) Term Loan - Axis Bank

Vehicle Loans secured by Hypthecation of Vehicle (Maruti Brezza Rs.8,17,720/-)
(2) & (3) Term Loan -HDFC Bank

Collateral Security :

57,189.49
5,016.91

62,206.40

62,206.00

a. Equitable Mortgage created on Residential Property in the name of Mr Abhishek Gupta (director), Mrs Sonika Gupta (director) and Mr Sitaram
Ram Gupta (erstwhile director), situated at Flat No T-2/303, Garden Residency, Phase - Il, Chunabhatti, Kolar Road, Bhopal, Market Value of Rs
66.50 Lakhs as on 18.10.2022.and Equitable Mortgage created on Residential Property in the name of Mrs Sonika Gupta (Director), situated at

Flat No 404, Block 03, 4th Floo, Soumya Evergreen Kolar Road, Bhopal, market Value of Rs 26.37 Lakhs as on 18.10.2022

b. Equitable Mortage created on Lease hold land in the Name of company, at Plot No C-06, IT Park Village - Badwai,Tehsil Huszur, Dist Bhopal

(MP), Market Value of Rs 147 Lakhs as on 18.10.2022.

c. Equitable Mortage created on land in the Name of Mr Abhishek Gupta (director) situated at Plot No 267, P Village - gehunkheda, Ward No

18,Kolar Road, Dist Bhopal (MP), Market Value of Rs 28.40 Lakhs as on 18.10.2022.

d. Lien has been marked on Fixed Deposits of Rs 108.96 Lakhs belonging to the company

19 Other Non Current Liabilities
(i) Unutilised Capital Grant from State Government
Capital Grant from MPSEDC - VGF 2,583.46

TOTAL (Rs.) 2,583.46

20 Provisions
(i) Provision for Employee Benefit
Provision for Gratuity 80,156.28

TOTAL (Rs.) 80,156.28
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21 Short Term Borrowings
Loans Repayable on Demand

(i) From banks
Axis Bank limited
HDFC bank Ltd

4,89,396.73

Details of Security given for short term borrowings

Primary Security :

Secured by hypothecation charge on entire current assets (present and future) of the company.

Collateral Security :

a. Equitable Mortgage created on Residential Property in the name of Mr Abhishek Gupta (director), Mrs Sonika Gupta (director) and Mr Sitaram
Ram Gupta (erstwhile director), situated at Flat No T-2/303, Garden Residency, Phase - Il, Chunabhatti, Kolar Road, Bhopal, Market Value of Rs
66.50 Lakhs as on 18.10.2022.and Equitable Mortgage created on Residential Property in the name of Mrs Sonika Gupta (Director), situated at
Flat No 404, Block 03, 4th Floo, Soumya Evergreen Kolar Road, Bhopal, market Value of Rs 26.37 Lakhs as on 18.10.2022

b. Equitable Mortage created on Lease hold land in the Name of company, at Plot No C-06, IT Park Village - Badwai,Tehsil Huszur, Dist Bhopal
(MP), Market Value of Rs 147 Lakhs as on 18.10.2022.

c. Equitable Mortage created on land in the Name of Mr Abhishek Gupta (director) situated at Plot No 267, P Village - gehunkheda, Ward No
18,Kolar Road, Dist Bhopal (MP), Market Value of Rs 28.40 Lakhs as on 18.10.2022.

d. Lien has been marked on Fixed Deposits of Rs 108.96 Lakhs belonging to the company

(i) Current maturities of Long term borrowings
Current maturities of Long term debt 80,045.78 6,263.69
TOTAL (Rs.) 5,69,442.51 6,263.69
22 Trade Payables
Outstanding dues of micro enterprises and small enterprises 977.00 3,641.44
Outstanding dues of creditors other than MSME 1,25,664.70 1,06,885.00
TOTAL (Rs.) 1,26,641.70 1,10,526.44
Trade payables ageing schedule for the year ended as on March 31, 2023:
Particulars Less than 1 year 1-2 years 2-3 years More than 3
years
(i) MSME 977.00 - - -
(i) Others 1,24,875.04 789.66 - -
Trade payables ageing schedule for the year ended as on March 31, 2022:
Particulars Less than 1 year 1-2 years 2-3 years More than 3
years
(7)) MSME 3,641.44 - - -
(i) Others 1,04,842.61 2,042.39 - -
23 Other Current Liabilities
(i) Statutory Remittances 96,935.96 90,981.08
(ii) Expenses Payables 2,291.68 1,440.00
(iii) Security Deposit 500.00 500.00
(iv) Capital Grant from MPSEDC - VGF 2,583.46 2,583.46
TOTAL (Rs.) 1,02,311.10 95,504.54
24 Provisions
(i) Provision for employee benefits 3,40,572.03 2,85,290.46
(i) Others 2,034.00 2,547.00

TOTAL (Rs.)

3,42,606.03
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NOTES TO THE STANDALONE FINANCIAL STATEMENTS

Revenue from operations
Sale of Services
Other Operating Revenues

TOTAL (Rs.)

Other income
Interest income
Deferred Income
Other Non Operating Income

TOTAL (Rs.)

Employee Benefits
Salaries & Wages

Contribution to provident fund and other funds
Staff Welfare Expenses

TOTAL (Rs.)

Finance Costs
Interest expense
Other borrowing costs

TOTAL (Rs.)

Other expenses
Training Fees
Sub Contract Call Centre
Advertisment Expenses
Prinitng & Stationary
Legal & Professional Expenses
Business Promotion Expenses
Rates & Taxes
Bad Debts
Power & Fuel
Rent
Repair & Maintenance Expenses
Travelling & Conveyance Expenses
Communication Expenses
Office Expenses
Security Charges
Membership & Subscription
Other Administrative Expenses
Auditor's Remuneration
Company Audit
Tax Audit
GST Audit
Insurance
Commision Expenses
Donations

Contribution towards Corporate Social Responsibility (CSR)

TOTAL (Rs.)
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As At 31.03.2023

48,52,449.00
26,371.00

As At
31.03.2022

41,57,447.00
3,422.00

48,78,820.00

41,60,869.00

26,026.03 32,215.69
2,583.46 2,583.46
3,044.00 31,359.00

31,653.49 66,158.15

32,84,742.46 28,84,721.11
2,70,479.14 2,29,394.09

16,626.38 18,068.20

35,71,847.98

31,32,183.40

19,393.00 27,917.00
13,423.00 27,587.00
32,816.00 55,504.00
76,383.07 47,245.65

3,917.92 5,349.19
2,781.52 2,090.07
34,178.13 22,208.71
9,204.45 3,412.48
1,300.02 9,377.15
1,81,080.56 1,04,015.95
2,27,124.72 2,01,220.30

1,02,095.38 74,786.98
27,659.48 17,752.54
34,358.77 26,554.74
18,912.07 15,128.36
50,360.71 40,101.34

8,957.54 7,197.67
21,115.00 4,120.00
1,210.00 1,210.00
300.00 300.00
12,068.69 11,529.98
11,408.87 7,000.00
1,100.00

6,000.00 8,900.00

8,30,416.90

6,10,601.11
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Earnings per share

(a) Basic Earning per share

(i) Total Comprehensive Income for the year

(i) Weighted Average number of shares oustanding
Basic Earning per share

(b) Diluted Earning per Share

(i) Total Comprehensive Income for the year

(i) Weighted Average number of shares oustanding
Diluted Earning per Share
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As At 31.03.2023

2,60,699.86
1,01,610
2.57

2,60,699.86
1,01,610
2.57

As At 31.03.2022

2,25,408.74
1,01,610
2.22

2,25,408.74
1,01,610
2.22
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OTHER NOTES TO THE STANDALONE FINANCIAL STATEMENTS

Contingent Liabilities and Commitments:

Amount (in lakhs)

guarantees

Particulars As at March 31, 2023 As at March 31, 2022
(i) Contingent Liabilities are classified as-
(a) claims against the company not 2,09,636.67 45,571.84
acknowledged as debt;
(b) guarantees excluding financial 44,770.83 58,89,546

2 There is no dividend proposed for, or distributed to the shareholders for the preceding five financial years.

3 The quarterly returns and statements of current assets filed by the Company with banks and financial institutions are
in agreement with the books of accounts. Hence no reconciliation is required.

4 Ratios
For the year ended March 31, 2023
Year Ended
. . Year Ended .
Particulars Numerator Denominator 31.03.2023 Variance
e 31.03.2022
(a) Current Ratio Current assets Current liabilities 2.53 4.44 -43.07
(b) Debt-Equity Ratio Total Debt Shareholder’s Equity 0.34 0.03 950.65
(c) Debt Service Coverage Ratio 5:32}95 available for debt Debt Service -2.60 3.73 -169.54
(d) Return on Equity Ratio Net Profits after taxes Average Shareholder's 0.12 0.11 3.07

Equity

(e) Inventory turnover Ratio Turnover Inventory Not Applicable Not Applicable | Not Applicable
(f) Trade Receivables turnover Ratio | Revenue Average Trade Receivable 3.46 4.15 -16.52
. Purchases of services and
(g) Trade payables turnover Ratio other expenses Average Trade Payables 7.00 4.83 45.08
(h) Net capital turnover Ratio Revenue Working Capital 2.80 2.42 15.71
(i) Net profit Ratio Net Profit Revenue 0.05 0.05 -1.36
(j) Return on Capital employed Z?(?smg before interest and Capital Employed 0.14 0.17 -17.23
For the year ended March 31, 2022
Year Ended
. . Year Ended .
Particulars Numerator Denominator 31.03.2022 Variance
e 31.03.2021

(a) Current Ratio Current assets Current liabilities 4.44 2.94 50.89

. . Total Debt (represents lease , .
(b) Debt-Equity Ratio liabilities) Shareholder’s Equity 003 0.18 81.98

. . Earnings available for debt )
(c) Debt Service Coverage Ratio service Debt Service 3.73 264 41.54

. . ) Average Shareholder’s

(d) Return on Equity Ratio Net Profits after taxes Equity 0.11 0.07 62.91

(e) Inventory turnover ratio Turnover Inventory Not Applicable Not Applicable | Not Applicable
f) Tl Receivabl i i

(f) Trade Receivables turnover ratio |Revenue Average Trade Receivable 415 3.08 4.06

. Purchases of services and

(g) Trade payables turnover ratio other expenses Average Trade Payables 483 6.32 23.60
(h) Net capital turnover ratio Revenue Working Capital 2.42 2.32 4.08
(i) Net profit ratio Net Profit Revenue 0.05 0.03 55.20
) . Earning before interest and .

(j) Return on Capital employed taxes Capital Employed 017 0.10 64.03

97




WE WIN LIMITED

OTHER NOTES TO THE STANDALONE FINANCIAL STATEMENTS

Corporate Social Responsibility (CSR)

(vi) nature of CSR activities,

Through

Motivation

. Year Ended Year Ended Year Ended
Particulars 31.03.2023 31.03.2022 31.03.2021
i) amount required to be spent during the
§/<)aar, a P § 6,000.00 8,880.00 8,843.68
(i) amount of expenditure incurred, 6,000.00 8,900.00 9,700.00
(iii) shortfall at the end of the year, - - -
(iv) total of previous years shortfall, - - -
(v) reason for shortfall, NIL NIL NIL
Promoting Health Care through  Community Promoting Health Care
through Community Action |Action Through through Community

Motivation Programme

Action Through Motivation

Programme (CAMP) (CAMP) Programme (CAMP)
[CSR REGN [CSR REGN [CSR REGN
No:CSR00013570] No:CSR00013570] No:CSR00013570]
(vii) details of related party transactions, e.g.,
contnbuthn toa trust controlled by thq NIL NIL NIL
company in relation to CSR expenditure as
per relevant Accounting Standard,
(viii)where a provision is made with respect to
a liability incurred by entering into a
contractual obligation, the movements in the NIL| NIL NIL
provision during the year shall be shown
separately.
Related Party Transactions
List of related parties
Name of the Associate Holding
As on 31.03.2023 As on 31.03.2022
Surevin Weartech Private Limited 40% 40%
Transactions with related parties - Surevin Weartech Private Limited
Particulars Sub - Contract Work (Amount in Rs.)
As on 31.03.2023 As on 31.03.2022
Opening Balance (Dr.) 66,410.50 -
Sub-Contract Income 4,82,217.03 5,12,499.93
Payment Received during the year 4,94,173.17 5,11,241.30
Closing Balance (Dr.) 54,454.36 1,258.63

List of key management personnel

Amount (in Rs.)

Name of the person

Nature of relationship

As on 31.03.2023

As on 31.03.2022

Abhishek Gupta

Director

Director

Sonika Gupta

Director

Director

Transactions with key management personn

@

Amount (in Rs.)

Name of the person

Remuneration (in Rs.)

As on 31.03.2023

As on 31.03.2022

Abhishek Gupta

60,000.00

60,000.00

Sonika Gupta

60,000.00

60,000.00

Transactions with other related parties

Amount (in Rs.)

Name of the person and nature of

Remuneration (in Rs.)

relationship

As on 31.03.2023

As on 3

1.03.2022
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7 Einancial Instruments

The significant accounting policies, including the criteria for recognition, the basis of measurement and the basis on
expenses are recognized, in respect of each class of financial asset, financial liability and equity instruments are disclose

A. Financial assets and liabilities

The break-up of financial assets and liabilities carried at amortized cost are as follows:

Particulars March 31, 2023 March 31, 2022
Financial Assets:

Cash and cash equivalents 4,922 7,049
Trade receivables 18,331 9,866
Loans 627 1,018
Investments 4 1,104
Other Financial Assets 1,207 1,047
Total 25,092 20,083
Financial Liabilities:

Trade and other payables 1,266 1,105
Borrowings 2,44,815 62,269
Other financial liabilities 1,023 955
Total 2,47,105 64,329

B. Financial risk management objectives and policies

The Company’s principal financial liabilities comprise loans and borrowings, trade and other payables. The main purpos
liabilities is to finance the Company’s operations. The Company’s principal financial assets include loans, trade and oth
cash and cash equivalents that derive directly from its operations. The Company also holds unquoted investments i
subsidiary.

The Company is exposed to market risk, credit risk and liquidity risk. The Company’s senior management oversees t
these risks. The Company’s senior management ensures that the Company’s financial risk activities are governed by a
and procedures and that financial risks are identified, measured and managed in accordance with the Company’s
objectives. It is the Company’s policy that no trading in derivatives for speculative purposes may be undertaken. The s
reviews and agrees policies for managing each of these risks, which are summarized below.
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i) Market risk

Market risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate because of ¢
prices.Financial instruments affected by market risk include deposits, investments and borrowings.

(a) Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of the company’s financial instruments will fluctuate b
in market interest rates. The Company’s exposure to the risk of changes in market interest rate relates primarily
borrowings with floating interest rates.

The following table demonstrates the sensitivity to a reasonably possible change in interest rates on borrowings affe
variables held constant, the Company’s profit before tax is affected through the impact on floating rate borrowings, as foll

As at 31.03.2023 As at 31.03.2022
0.50% 0.50% 0.50% 0.50%
increase decrease increase decrease
Impact on profit before tax -164.08 16408/h9 -322.76 322.76

ii) Creditrisk

Credit risk is the risk of financial loss arising from counterparty failure to repay or service debt according to the co
obligations. Credit risk encompasses of both, the direct risk of default and the risk of deterioration of creditwort
concentration of risks. Credit risk is controlled by analyzing credit limits and credit worthiness of customers on a continu
the credit has been granted after obtaining necessary approvals for credit.

Financial instruments that are subject to concentrations of credit risk principally consist of trade receivables, unbilled rev
derivative financial instruments, cash and cash equivalents, bank deposits and other financial assets. None of t
instruments of the company result in material concentration of audit risk.
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i) Liquidity risk

The Company’s objective is to maintain a balance between continuity of funding and flexibility through the use of ban

table below summarises the maturity profile of the Company’s financial liabilities:

As At March 31, 2023 Maturities Total Carrying
. . _ Upto 1 year 1-2 years > 2 Years value
Financial Liabilities:
Non Current Borrowings 2,391 2,391
Current Borrowings 5,694 5,694
Trade and other payables 1,266 1,266
Other financial liabilities 1,023 1,023
Total 7,984 2,391 10,375
Maturities .
As At March 31, 2022 Total Carrying
Upto 1 year 1-2 years > 2 Years
Financial Liabilities value
Non Current Borrowings 622 622
Current Borrowings 63 63
Trade and other payables 1,105 1,105
Other financial liabilities 955 955
Total 2,123 622 2,745

Government Grant
(i) Viability Gap Funding

The Ministry of Electronics & Information Technology (Meity), Government of India has notified the ‘India BPO Promotio
under Digital India Programme, whereby it has provided financial support to eligible BPO/BPM units in the form of Viablili
Financial support is upto 50% of Expenditure incurred on BPO/ ITES on Capital Expenditure and/or operational expend
upper ceiling Limit of Rs. 1,00,000 per seat. The company has elected to utilize the grant towards operational expenditur
The company has already received Rs. 10,33,384 in the FY 2021-22 which constitutes 40% of total grant receivable.
has been apportioned in the remaining period of contract, ie, 4 years. Rs. 2,58,346 has been booked/ credited as inc
Loss Account for the FY 2021-22 & FY 2022-23. Balance amount of Rs. 5,16,692 has been shown in the Balance Sheet
current liabilities. Rs. 2,58,346 is shown under “Other Current Liabilities” and remaining balance of Rs. 2,58,346 unde
current Liabilities” to be booked as income in the subsequent years.
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WE WIN LIMITED

Employees Benefits:

In respect of Defined Benefit Scheme (Based on Actuarial Valuation) of Gratuity:

Table Showing Changes in Present Value of Obligations:

Period

From 01.04.2022 to

From 01.04.2021 to

31.03.2023 31.03.2022

Present value of the obligation at the
beginning of the period 85,189.69 80,169.46
Interest cost 1,589.76 5,812.29
Current service cost 2,505.95 11,543.14
Past Service Cost - -
Benefits paid (if any) - -
Actuarial (gain)/loss -3,571.35 -12,335.20
Present value of the obligation at the
end of the period 85,311.42 85,189.69
Key results:

Period From 01.04.2022 to | From 01.04.2021 to

31.03.2023 31.03.2022

Present value_ of the obligation at the 85.311.42 85.180.69
end of the period
Fair value of plan assets at end of i i
period
Net liability/(asset) recognized in
Balance Sheet and related analysis 85311.42 85.189.69
Funded Status - Surplus/ (Deficit) -85,311.42 -85,189.69

Expense recognized in the statement of Profit and Loss:

From 01.04.2022 to

From 01.04.2021 to

Period 31.03.2023 31.03.2022
Interest cost 1,589.76 5,812.29
Current service cost 2,505.95 11,543.14
Past Service Cost - -
Expected return on plan asset - -
Expenses to be recognized in P&L 4,095.71 17,355.43

Other comprehensive (income)/expenses (Re-measurement)

From 01.04.2022 to

From 01.04.2021 to

Period 31.03.2023 31.03.2022
Cumulative unrecognized actuarial
(gain)/loss opening. B/F -4,22,257.27 -17,279.06
Actuarial (gain)/loss - obligation -3,571.35 -12,335.20
Actuarial (gain)/loss - plan assets - -
Total Actuarial (gain)/loss -3,571.35 -12,335.20
Cumulative total actuarial (gain)/loss
CIF -45,828.62 -29,614.26

The assumptions employed for the calculations are tabulated:

Period

From 01.04.2022 to
31.03.2023

From 01.04.2021 to
31.03.2022

Discount rate

7.25% per annum

7.25% per annum

Salary Growth Rate

5.00 % per annum

5.00 % per annum

Mortality

IALM 2012-14

IALM 2012-14

Withdrawal rate (Per Annum)

5.00% per annum

5.00% per annum

The estimates of rate of escalation in salary considered in actuarial valuation, take into account inflation,

seniority, promotion and other relevant facts.
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Sensitivity Analysis:

Significant actuarial assumptions for the determination of the defined benefit obligation are discount rate
and expected salary increase rate. Effect of change in mortality rate is negligible. Please note that the
sensitivity analysis presented below may not be representative of the actual change in the defined benefit
obligation as it is unlikely that the change in assumption would occur in isolation of one another as some of
the assumptions may be correlated. The results of sensitivity analysis are given below:

Period

From 01.04.2022 to
31.03.2023

From 01.04.2021 to
31.03.2022

Defined Benefit Obligation (Base)

85,31,142 @ salary
increase rate : 5%
and discount rate :
7.25%

85,18,929 @ salary
increase rate : 5%
and discount rate :
7.25%

Liability with x% increase in Discount
Rate

76,99,194; x=1.00%
[Change (10)%]

76,55,810; x=1.00%
[Change (10)%]

Liability with x%
Discount Rate

decrease in

95,16,444; x=1.00%
[Change 12%)]

95,47,055; x=1.00%
[Change 12%)]

Liability with x% increase in Salary
Growth Rate

95,31,587; x=1.00%
[Change 12%)]

95,60,292; x=1.00%
[Change 12%)]

Liability with x% decrease in Salary
Growth Rate

76,73,406; x=1.00%
[Change (10)%]

76,31,187; x=1.00%
[Change (10)%]

Liability with x% increase in

Withdrawal Rate

87,34,894; x=1.00%
[Change 2%]

87,02,435; x=1.00%
[Change 2%)]

Liability with x% decrease in

Withdrawal Rate

82,95,728; x=1.00%
[Change (3)%]

83,04,585; x=1.00%
[Change (3)%)]

The Income Tax Deducted at source, of which refund is claimed is disputed by the department and
appellate proceedings are underway. The income tax recoverable for the current as well for the past years
is mentioned in Note 15 includes income tax paid for stay of demand AY 2014-15 is Rs. 12,57,820 .

Non Current investment at Note 7 comprises of Investment in shares of Surevin Weartech (P) limited
amounting to Rs 40,000 valued at cost. The company holds 40% Shares (i.e 4000 Equtiy Shares of Rs. 10
each) of Surevin Weartech (P) Limited.

The sitting fees paid to non-executive directors is Rs. 45,000 for the year ended 31st March 2023 and Rs.

44,000 for the year ended 31st Marc