
































DSM RAM
DSMR & Associates
Company Secretaries

CERTIFICATEOF N0N-DISQUALIFICATION OE DIREC:T0RS
(Pursuant to,Regulatioo 34(3) and Schedule V Para C clause (10)(i') ofthe SEBl''(Listing

Obligations and Disclosure Requirements) Re.gulatJons·, 2015)

To,
The Members of
828 SOFTWARE TECHNOLOGIES LIMITED
3"° Floor, AVR Towers, 6-3-1112,
Behind West Side Showroom,
Near Somajig;uda, Beg.umpet, Hyderabad - 500016

We have examined the, relevant registers, records, forms, returns and disclosures received
from the Direetors of B2B SOFTWARE TECHNOLOGIES LIMITED having CfN
L72200TG1994PLC018351 and having registered office at 3"Floor, AVR Towers, 6-3
1112, Behi'nd West Side Showro,om, Near Somajiguda, Begumpet, Hyderabad - 50.0016
(hereinafter referred to as 'the Company'), produced before melus by the Company for the
purpose of issuing this Certificate, in accordance withRegulation34(3) read with Schedule V
Para-C Sub clause 10(i) of the Securities Exchange Board of India (Listing Obligations and
Disclosure Requit.ernents) Regt.ilations, 2'015.

In our opinion and to the best of our information and according to the verifications, (including
Directors Identification Number (DIN) status at the portal WWW,mca.gov.i'n), as considered
.necessary and explanations fumlshed to us by the Company & its officers and consideribg
the relaxations granted by the Ministry of Corporate Affairs and securities and Exchange
Board of lndJa warranted due to the spread of the COVID-19 pandemic, we hereby certify
that none of the Directors on the Board: of the Company as stated below for the Financial
Year ending on 31st March, 2021 have been debarred or disqualified from being appointed or
·continuing as, Directors of companies by the Securities and Exchange Boar-cl 'Of India,
Ministry of Corporate Affairs, or a,ny such other.Statutory Authority.

S.No Name of the Director DIN Date of Appointment in
Company

1 Dr. Yaramati Satyanarayana 00360679 31/01/2000
2 Mr, Ram Babu Mutvala .03473901 14/02/2011
3 Mr. Arumilli Rambabu 03473906 14/02/2011
4 Mr. Bala Subramanyam Vanapalli 06399503 01/10/2014
5 Ms. Rajeswari Immani 07127791 28/03/2015
6 Mr. Suresh Chode 03473921 28/08/2019

* the date of appoimtment is as per the .MCA Portal.
Ensuring the eligibility, for the appointment/ c.ontinuity of every Director ori the Board is the
responsibility of the management of the. Company. Our responsibiUty 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 the Company.

Place: Hyderabad
Date: 16.fh July, 2021

For DSMR &_Associates
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Proprietor

UDI N: A0149.39G0006278:59
Peer ReviewCertificate No.1252/2021 dated 15 May, 2021

# 6.-3.-668/lQ/42-, Plot N0.42, 2nd Floor, Durga Nagar Colony, Punjagutta, Hyderabad - 500082
Tele Fax: 040-2340 8776, Cell :98482 43356, E-mail: ram.devata@gmail.com
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Secretarial Audit Report
For the financial.Year Endeq 31st March, 2020

[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
B2BSOFTWARE TECHNOLOGIES LIMITED,
RD . . .3 FLOOR, AVR TOWERS,

6-3-1112, BEHIND WEST SIDESHOWROOM,
NEAR SOMAJIGUDA CIRCLE, BEGUMPET,
HYDERABAD, TELANGANA

I have conducted the Secretarial Audit of the compliance of appffc:able statutory provisions and
the adherence to good corporate. practices by B2B SOFTWARE TECHNOLOGIES LIMITED
(hereinafter called "the Company").

Due to prevailing circumstance of COVID-19 pandemic, the audit was conducted based on the
verification of the Company's books, papers, minutes books, forn,s and returns filed, documents.
and other records furnished by / obtained from the Company electronically and also. the
information provided by the Company and its officers by audio and visual means, and audit was
conducted in a mann.er that provided me a reasonable basis for evaluating the corporate
conducts/statutory compliances and expressing- my opinion thereon.

Ba.sed on my verification of the Company's books, papers, minute books, forms and returns filed
and other records maintaine.d by the Company and also the i'nforrnation provided and. .
declarations made by the Company, its officers, agents and authorized representatives during
the conduct of secretarial audit, I hereby report that in my opinion. the Company has during the
audit period covering the financial year ended on 31 March, 2021,, 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
liereinafter:

I have examined the books, papers, minute books, forms and returns filed and other records
maintained by the Company for the financial year ended on 31° March, 2021 and made
available to me, according to the provisions of:

i. The Companies Act, 2013 (the Act) and the Rules made thereunder to the extent
applicable;

For DSMR &ASSOCIATES
COMPANY SECRETAIES
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....Continuation Sheet

The Company has availed the exemption provided by the MCA under CFSS Scheme,
2020 and filed the below mentioned forms under the Scheme:.

• FormMGT-14 for consideration and approval .of Director Report for FY 2019-20

• Form MGT-14 for approval of Re-appointment of Mr, Bala Subramanyam V and
Performance Bonus for FY 2019-20

• Form DPT-3 - For FY 2019-20.

» Form BEN-2 - Relating to Significant Beneficial Interest ofVARMA J MEKA DEF
BEN PENSION PLAN TRUST

• Form AOC-4 (XBRL) for FY 2019-20

• Form MGT-7 for FY 2019-20

ii. The Securities Contracts (Regulation) Act, 1956 ('SCRA') and the Rules made
thereunder;

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

iv. Foreign Exchange Management Act, 1999 and the Rules and Regulations made
thereunder to the extent of Foreign Direct Investment and Overseas Direct Investment

During the period of audit, .the Company has not made any transactions. Hence the
reporting of compliance under these regulations does not arise.

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

a. The Securifies and Exchange Board of India (Substantial Acquisition of Shares
and Takeovers) (Amendment) Regulations, 2011;

During the period of our Audit, the Company has no activities under these
regulations. Hence the reporting of compliance under these regulations does not
arise.

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

For DSMR &ASSOCIATES ·
COMPANY SECRETARIES
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....Continuation Sheet

During the period of Audit, the Company has no activities under these
regulations. Hence the reporting of compliance underthese regulations does not
arise.

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

The Company has not raised any capital during the reporting period, hence,
reporting of compliance under these regulations does not arise.

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

(i) The Company is not complying with the requirement of maintaining 100%
of promoters holding in demat form.

The reporting of clause 6(A) and 6(8) of the circular No.
CIR/CFD/CMDi/114/2019 dated October 18, 2019 issued by the Securities and
Exchange Board of India on "Resignation of statutory auditors from listed entitles
and theirmaterial subsidiaries" is net applicable during the Review Period.

e. The Securities and Exchange Board of India (Share Based Employee Benefits)
Regulations, 2014;

Puring the period of our audi.t the Company has not issued any securities under
these regulations. Hence the· reporting of compliance unc;ler these regulations
does not arise.

However, it has. been observed during the course of our audit, 6,00,000 Equity
Shares of Rs.10/- each have been al.lotted to B2B ESOP Trust during February
2008 after obtaining the necessary statutory ana regulatory approvals. The said
shares have been allotted to the· trust for giving them to the eligible employees of
the company under ESOP Scheme 2007. However, after granting of options by
the Compensation committee none o( the employees have exercised their
options before the due date. Hence all the options have lapsed. As on date the
shares are still lying in the name of B2BESOP Trust.

f. The Securities and Exchange Board of rndia (Issue and Listing of Debt
Securities) Regulations, 2008;

Owing the period of audit, the Company has not issued any Debt Securities
under these regulations. Hence the reporting of compliance· under these
regulations does not arise.

For DSMR &ASSOCIATES
COMPANY SECRETARIES
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.... Continuation Sheet

g. 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;

h. The Securities and Exchange Board of India (Delisting of Equity Shares)
Regulations, 2009

During the period of audit, the Company has not delisted its Equity Shares from
the Stock Exchange, where the shares are listed. Hence the reporting of
compliance under these regulations does not arise;

i. The Securities and Exchange Board of India (Buyback of Securities) Regulations,
1998

During the period of audit, the Company has not done any buy back of its
securities. Hence the reporting of compliance under these regulations does not
arise.

vi. Other laws applicable specifically to the Company namely:

a. Information Technology Act, 2000 and the rules made thereunder
b. Software Technology Parks of India rules and regulations

I have also examined compliance with the applicable clauses of the following:

(I.) Secretarial Standards issued by The Institute of Company Secretaries of India,.

(II) The Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 except Clauses. and regulations relating to.
Cor'porate Governance Report(which has been reviewed and certified by the
Statutory Auditors)and except for the following:

(a) Not complying with the requ_irement of maintaining 100% of promoters holding in
Demat form.

During the period under review, the Company has complied with t.he provisions of the Act,
Rules, Regulations, and Guidelines mentioned above.

I further report, that 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 has not been
reviewed in this Audit, since the same have been subject to review by Statutory Financial
Auditor and other designated professionals.

For DSMR&ASSOCIATES
COMPANY SECRETARIES
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....Continuation Sheet

I further report that:

The Board of Directors. of the Company is duly constituted with proper balance of Executive
Directors, Non-Executive Directors and Independent Directors. Th.e- 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 and the rules made there under.

Adequate notice is given to all Directors to schedule the Board Meetings, agenda and detailed
notes on agenda were sentadequately in advance anda system exists for seeking and obtaining
further information and clarifications on the agenda items before the meeting and for meaningful
participation at the meeting.

The decisions at the Board Meetings and Committee Meetings have been carried out
unanimously as recorded in minutes of the meetings of the Board of Directors or Committee of

the Board, as the case may be.

I further report that, based on the in.formation provided by the Company, its officers and
authorized representatives during the conduct of the audit and based on records maintained in
my opinion, there are adequate systems and processes in the Company commensurate with the
size. and operations of the Company to' t-nOhitor and ensure compliance wit_h applicable- laws,
rules, regulations and guidelines.

Place: Hyderabad
Date: 16.07.2021

DSMR& Associates
Comp< sSer=taries
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UDIN: A014939C000627848
Peer Review Certificate No. 1252/2021 dated 15" May, 2021

This report is to be read With our letter of even date which is annexed as Annexur.e A and forms
an integral part of this report.
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ANNEXURE - A
To,
The Members,
B2 SOFTWARE TECHNOLOGIES' LIMITED
3"FLOOR, AVR TOWERS,
6-3-1112, 86HIND WEST SIDESHOWRQOM,
NEAR SOMAJIGUDA CIRCLE, BEGUMPET
HYDERABAD, TELANGANA

Our report of even date is to be read along with tMis letter:

1. Maintenance of secretaric::11 records ls the responsibility of the management of the
Company. My responsibility is to express an opini_on on these secretarial records
based ori my audit.

2. 1 have followed the audit practices and processes as were appropriate to obtain
reasonable assuranc.es about the. correctness, of the :co.ntents of the Secretarial
records. The veriflcati'on was done on test basis to ensure that correct facts ate
reflected in secretarial records. I believe that the processes and practices. we followed
provide a reasonable basis for my opinion.

3. We have not verified the correctness and appropriateness of financial records and
Books· ofAccounts of the Company

4. Wherever required, I nave obtained the Management representation about compliance
of laws, rules and regulations arid happenings of events etc.

5. The Compiiance of the provisions of Corporate and other applicable laws, rules;
regulations, standards is the- responsibility of management. My examination was
limited to the verification of procedur.es ·on fest basis.

6. The Secretarial Audit Report is neither an assurance as to the future viability of .the
Company nor of the efficc10y or effectiveness with Which the management' has
conducted the affairs 'of the Company.

Place: Hyderabad
Date: 16.07.2021

oeiates
Compan .etaries

o«sir
DSMRam

,, _ Poop,:ietpr J
C. P. No. 4239

UDIN: A014939C000627848
Peer Review Certificate No.1252/2021 dated 15" May, 2021
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CERTIFICATE OF 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 of
B2B SOFTWARE TECHNOLOGIES LIMITED
3"° Floor, AVR Towers, 6-3-1112,
Behind West Side Showroom,
Near Somajiguda, Begumpet, Hyderabad - 500016

We have examined the relevant registers, records, forms, returns and disclosures received
from the Directors of B2B SOFTWARE TECHNOLOGIES LIMITED having CIN
L72200TG1994PLC018351 anti having registered office at 3rdFloor, AVR Towers, 6- 3
1112. Behind West Side Showroom, Near Somajiguda. Begumpet, Hyderabad - 500016
(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 Exchange Beard 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
Direct0rs Identification Numb:er (DIN) status at the portal www.mca.gov.in) as considered
necessary and explanations furnished to us by the 'Company & its officers and considering
the relaxations granted by the Ministry of Corporate Affairs and securities and Exchange
Board of India warranted due to the spread of the GOVID-19 pandemic, we hereby certify
that non:e of the Directors on the Board of the Company as stated below for the Financial
Year ending on 31st March, 2021 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 suoh other Statutory Authority.

S. No Name of the D_irector DIN Date of Appointment in
Company

1 Dr. Yaramati Satyanarayana 00360679 31/01/2000
2 Mr. Ram Babu Mutvala 03473901 14/02/2011
3 Mr. Arumilli Rambabu 03473906 14/02/2011
4 Mr. Bala Subramanyam Vanapalli 06399503 01/10/2014
5 Ms. Raieswari lmmani 07127791 28/03/2015
6 Mr. Suresh Chode 03473921 _28108/2019

the date of appointment is as per the MCA Portal.
Ensuring the eligibility, for the appointment / continuity of every Director on the Board fs the
responsibility of the management of the Company. Our responsibility is to express an
opinion on these based on out 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 the Company.

Place,: Hvderabad
Date: 16" July, 2021

For DSMR &_ssociates
Comp ySecretaries
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Tele Fax: 040-2340 8776, Cell :98482 43356, E-mail: ram.devata@gmail.com



Consent to act as a director of a company retiring by rotation

fl.ursuanttosection152(6)andrulesofCo_mpaniss!4_ppointmentandQualificationofDirectors)
Rules, 2014]

TO'
The Board of Directors,
B2B SOFTWARE TECHNOLOGIES LIIvllTED
3rd Floor, AVR Towers, 6-3-1112,
Behind west side showroom ,
Near Somajiguda cirole,
Begumpet
Hyderabad -TG 500016

I,  YARAMATI  SATYANARAYANA,  hereby give  my consent  to  be  re-appointed  as  Director of
828 SOFTWARE TECHNOLOGIES LIMITED, a Company incorporated under Companies Act
1956 with the Registrar of Companies,  Hyderabad, pursuant to sub-section (6) of section 152 of
the Companies Act,  2013 and certfty that I am  not disqualified to become a director under the
Companies Act, 2013.

DECLAfIATION

I  declare  that  I  have  not  been  convicted  of  any  offence  in  connection  with  the  promotion,
formation or management of any company or LLP and have not been found guilty of any fraud
or  misfeasance  or  of  any  breach  of  duty  to  any  company  under  this  Act  or  any  previous
company law in the last five years.  I further declare that if appointed, my total directorship in all
the companies shall not exceed the prescribed number of companies in which a person can be
appointed as a Director.

s,gnature cngtr
(YARAMATI SATYANARAYANA)

Designation: Director

Date:  12.07.2021

Place: Vlsakhapatnam



Form DIR-2
Consent to act as a director of a company

Pursuant to section 152(5) and qu_Ie 8 of Companies (Appointment and Qualification of
D.Irectors) Rules, 2014]

TO,

The Board of Directors,
828 SOFTWARE TECHNOLOGIES LIMITED
3rd F|oor, AVR Towers, 6-3-1112,
Behind west side showroom,
Near Somajiguda circle,
Begumpet
Hyderabad -TG 500016

I,  YARAMATI   SATYANARAYANA,   hereby  give   my  consent  to  act  as  a   Director  of  828
SOFTWARE TECHNOLOGIES LIMITED, a Company incorporated under Companies Act 1956
with the Registrar Of Companies,  Hyderabad,  pursuant to sub-section  (5) of section  152 of the
Companies  Act,  2013  and  certify  that  I  am  not  disqualified  to  become  a  director  under the
Companies Act, 2013.

1. Director Identification Number (DIN): 00360679

2.  Name (in full): YARAMATI SAIYANARAYANA

3.  Father's Name (in full): SRIRANGA NAYAKULU YARAMATl

4. Address: 11-4-7/1, Rock Dale Lay Out, Near Apollo Hospital, Waltair Main Road,
Visakhapatnam (urban) Maharanip, Visakhapatnam -530 002

5. E-mail id: dryaramati8585@gmail.com

6. Mobile no.: 9440178585

7.  Income-tax PAN.  : AAJPY1525D

8. Occupation:   Business

9.  Date of birth: 01/10/1957

10.  Nationality:  INDIA

11.  No. of companies in which I am already a Director and out of such companies the names of
the companies in which I am a Managing Director, Chief Executive Officer, Vvliole time Director,
Secretary, Chief Financial Officer, Manager: Nil



12. Particulars of membership No. and Certificate of practice No. if the applicant is a member of
any professional Institute. -

Name of the Institute Membership No. Certificate   of   PracticeNO"ifany

NIL NIL NIL

DECLARATION

I  declare  that  I  have  not  been  convicted  of  any  offence  in  connection  with  the  promotion,
formation or management of any company or LLP and have not been found guilty of any fraud
or  misfeasance  or  of  any  breach  of  duty  to  any  company  under  this  Act  or  any  previous
company law in the last five years.  I further declare that if appointed, my total directorship in all
the companies shall not exceed the prescribed number of companies in which a person can be
appointed as a Director.

s,gnaturedr
ryARAMATi sATyANARAyANA)

Designation: Director

Date:  12.07.2021

place: Hyderabad

Attachments:

1 .  Proof of identity: Copy Of PAN Card

2. Proof of residence: Copy of Passport



=1----_:-



i--+----,----

-,pe--, J:
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ACT, 2013 

Pursuant to Section 170 of Companies Act, 2013 and Rule 17 of CompaniesAP
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