Q¢ COMPETENT AUTOMOBILES CO. LTD.

Registered Office : Competent House, F-14, Connaught Place, New Delhi - 110 001
Ph. : 011-45700000, 45800000, Fax : 011-23327640, Website : www.competent-maruti.com
CINNO. : L34102DL1985PLC020668

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the 30th Annual General Meeting of the members of Competent Automobiles Co. Limited will be held at Avalon Hall, Mapple Exotica, Chattarpur Mandir Road,
Satbari, New Delhi- 110074 onFriday, the 31stday of July, 2015at 10:00A.M. to transact the following business:

ORDINARY BUSINESS

1. Toconsiderandadopt the Audited Financial Statement of the Company for the Financial Year ended on 31st March, 2015 together with reports of the Directorsand the Auditors thereon.
2. Todeclaredividend onequity shares.

3. ToappointaDirectorin place of Mrs. KavitaAhuja, who retires by rotation and being eligible, offers herself for re-appointment.

4. ToappointAuditorsand fix their remunerationandin this regard to consider and if thought fit, to pass, with orwithout modification(s), the following resolution asan Ordinary Resolution:

"RESOLVED THAT M/s. Dinesh Mehta & Co., Chartered Accountants (Registration No. 000220N), be and are hereby appointed as Auditors of the Company, to hold office from the conclusion of
this Annual General Meeting till the conclusion of the next Annual General Meeting of the Company at such remuneration as shall be fixed by the Board of Directors of the Company."

SPECIALBUSINESS
5. Toconsiderand if thoughtfit, to pass with orwithout modification(s), the following resolution asan Special Resolution:

"RESOLVED THAT pursuant to the provisions of Section 196, 197, 203 and any other applicable provisions of the Companies Act, 2013 and Rules made thereunder and read with Schedule V
of the Companies Act, 2013, the approval of the Company be and is hereby accorded to the re-appointment of Mr. Raj Chopra as the Chairman and Managing Director of the Company for a
period of 5yearsw.e.f. 1st September, 2014, onfollowing termsand conditionsand that he shall be key Managerial Personnel of the Company:
Subject to superintendence, control and direction of the Board, he shall have general control, management and superintendence of the business of the Company with power to
appoint and to dismiss employees and to enter into contracts, on behalf of the Company, in ordinary course of the Company and to do and perform all other acts, deeds and things,
whichareinordinary course of business.
Remuneration:
a) Salary
Basic Salary: Rs. 1,50,000/-p.m.
b) Commission
Commission, as may be decided by the Board of Directors, based on the net profits of the company in each financial year, subject to the overall limits laid downin Section 197 read
with ScheduleV of the CompaniesAct, 2013.
Perquisites
a. Housing: The expenditure on hiring unfurnished accommodation will be subject to the ceiling of 60% of the salary over and above 10% payable to him in case of
Metropolitan cites, otherwise 50% of the salary over and above 10% payable tohim
The expenditure on gas, electricity, water and furnishings shall be valued as per Income Tax Rules, 1962, subject however to the ceiling of 10% of the salary.
Medical Reimbursement: Expenses incurred for self and family to meet medical/hospitalization expenses in India or abroad including expenditure on stay abroad for
undergoing the treatment.
Leave Travel Concession for selfand family once inayear in accordance with the rules of the Company.
Club Fees for clubs subject toa maximum of two clubs provided that no life membership or admission fee will be allowed.
Personal Accident Insurance Premiumnot to exceed Rs.25,000/- p.a.
Company'scontribution towards pension/ superannuation funds asand when introduced as per rules of the Company for the time being in force.
Company'scontribution towards PF. as per rules of the Company for the time being inforce.
Gratuity not exceeding%2month salary for each complete year of service.
Free use of Company's car with the driver for both personal & business use of the Company.
Free use of mobile/telephone at residence
Earned/Privilege Leave: One month leave with full pay and allowance for every 11 Months of service with encashment benefits.

FURTHER RESOLVED THAT the Board of Directors shall have right to alter and vary the terms and conditions of the said appointment and/or remuneration so as not to exceed the limits specified
inScheduleV to the Companies Act, 2013 including any statutory modification or re-enactment thereof, for the timing in force."

6. Toconsiderand ifthought fit, to pass with orwithout modification(s), the following resolution asan Special Resolution:

"RESOLVED THAT pursuant to the provisions of Section 196, 197 and any other applicable provisions of the Companies Act, 2013 and rules made thereunder and read with Schedule V of
the Companies Act, 2013, the approval of the Company be and is hereby accorded to the re-appointment of Mr. Kanwal Krishan Mehta as the Whole-Time Director of the Company fora
period of 5yearsw.e.f. 23rd August, 2014, on following terms and conditions:
Subject to superintendence, control and direction of the Board, he shall have general control, management and superintendence of the business of the Company with power to
appoint and to dismiss employees and to enter into contracts, on behalf of the Company, in ordinary course of the Company and to do and perform all other acts, deeds and things,
whichareinordinary course of business.
Remuneration:
a) Salary
Basic Salary: Rs. 80,000/-p.m.
b) Commission
Commission as may be decided by the Board of Directors based on the net profits of the company in each financial year, subject to the overall limitslaid down in Section 197 read
withScheduleV of the CompaniesAct, 2013.
Perquisites
a.  Housing: The expenditure on hiring unfurnished accommodation will be subject to the ceiling of 60% of the salary over and above 10% payable to him in case of
Metropolitan cites, otherwise 50% of the salary over and above 10% payable tohim
The expenditure on gas, electricity, water and furnishings shall be valued as per Income Tax Rules, 1962, subject however to the ceiling of 10% of the salary.
Medical Reimbursement: Expenses incurred for self and family to meet medical/hospitalization expenses in India or abroad including expenditure on stay abroad for
undergoing the treatment.
Leave Travel Concession for selfand family once inayear inaccordance with the rules of the Company.
Club Fees for clubs subject toa maximum of two clubs provided that no life membership or admission fee will be allowed.
Company'scontribution towards pension / superannuation fundsas and when introduced as per rules of the Company for the time being inforce.
Company'scontribution towards PF. as per rules of the Company for the time being in force.
Gratuity notexceeding Y2monthsalary foreach complete year of service.
Free use of Company's car with the driver for business of the Company.
Free use of mobile/telephone at residence
Earned/Privilege Leave: One month leave with full pay and allowance for every 11 Months of service with encashment benefits.
Hisoffice will be liable to be determine toretire by rotation.
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FURTHER RESOLVED THAT the Board of Directors shall have right, to alter and vary the terms and conditions of the said appointment and/or remuneration so as not to exceed the limits
specifiedin ScheduleV tothe Companies Act, 2013 including any statutory modification or re-enactment thereof, for the timing inforce."

7. Toconsiderandif thought fit, to pass with or without modification(s), the following resolution as an Special Resolution:

"RESOLVED THAT pursuant to section 180(1)(c) of the Companies Act, 2013 (hereinafter referred as 'the Act') read with the Companies (Management and Administration) Rules, 2014, and
otherapplicable provisions, if any of the Act and Rules made thereunder, asamended or restated from time to time, the consent of Company be and is hereby accorded to the Board of Directors of
the Company (hereinafter referred to as ‘the Board', which term shall be deemed to include any committee thereof) to borrow, from time to time, such moneys whether fund based or non-fund
based; from any bank, financial institution, non-banking financial company, body corporate or any other person; either in Indian rupees or in foreign currency as they may deem requisite or
appropriate for the purposes of the business of the Company provided that the aggregate amount up to which the moneys may be borrowed, and remaining outstanding at any point in time,
shall not exceed asum of Rs.1,25,00,00,000/- (Rupees One Hundred Twenty Five Crores only), exclusive of interest, notwithstanding that the moneys to be borrowed, together with the moneys
already borrowed by the Company (apart from temporary loans obtained by the Company in ordinary course of business), may exceed the aggregate of the paid-up capital of the Company and
itsfreereserves.

RESOLVED FURTHER THAT the Board be and is hereby authorized on behalf of the Company to doall such acts, deeds, thingsand matters, asit may at its discretion deem appropriate, necessary
or desirable for the purposes of the business of the company while exercising the powers conferred upon it hereinunder this resolution and to settle any question(s), difficulty(s), or matter(s)
that may arise ininterpretation, implementation or execution of the intent of the aforesaid resolution.”

Registered Office:
Competent House, F-14, Connaught Place, By order of the Board
New Delhi - 110001 For Competent Automobiles Co. Ltd.

Place: New Delhi Ravi Arora
Date: 30th May, 2015 Company Secretary

NOTES:

1. AnExplanatory Statement pursuant to Section 102 of the Companies Act, 2013 relating to the Special Business to be transacted at the Annual General Meeting (AGM) isannexed hereto.

2. AMEMBERENTITLEDTO ATTEND ANDVOTE ISENTITLEDTO APPOINT APROXY TO ATTEND ANDVOTE ON HIS / HER BEHALF ANDTHE PROXY NEED NOT BE AMEMBER OF THE COMPANY. Pursuant
tothe provisions of Section 105 of the Companies Act, 2013, aperson can act asa proxy on behalf of not more than fifty members and holding in aggregate not more than ten percent of the
total Share Capital of the Company. Members holding more than ten percent of the total Share Capital of the Company may appoint asingle person as proxy, who shall not act as a proxy for
any other Member. The instrument of Proxy, in order to be effective, should be deposited at the Registered Office of the Company, duly completed and signed, not later than 48 hours before
the commencement of the meeting. A Proxy Form is annexed to this Report. Proxies submitted on behalf of limited companies, societies, etc., must be supported by an appropriate
resolution/authority, asapplicable.

Shareholdersare requested to bring their copy of Annual Report to the meeting, asno separate copy would be provided at the venue of the Annual General Meeting.
Incase of joint holders attending the meeting, only such joint holderwhois higherin the order of names will be entitled tovote.
TheRegister of Members and Share Transfer Books of the Company will remain closed from Saturday, July 25, 2014 toFriday, July 31,2014 (both days inclusive).
The dividend on equity shares as recommended by the Board of Directors, if declared at the Annual General Meeting, will be paid within the prescribed time after the Annual General
Meeting asto those Members whose names appear in the Register of Members of the Company as on the book closure dates.
Brief resume of Directors including those proposed to be appointed / re-appointed, giving relevant details are provided in the Corporate Governance Report forming part of the Annual
Report
Relevant documents referred toin the accompanying Notice and the Statement are open for inspection by the members at the Registered Office of the Company on all working days, except
Saturdays, during business hours up to the date of the Meeting.
Members, who are holding shares inidentical order of names in more than one folio are requested to write to the Company enclosing their share certificates to consolidate their holdingsin
onefolio.
. Memberswho hold sharesin dematerialised form are requested to bring their Client ID and DPID numbers for easy identification of attendance at the meeting.
. Themembersholding sharesin physical form are also requested to notify any change in their addressesimmediately to the Company's Share Registrar and Transfer Agentsi.e. M/s. Skyline
Financial ServicesPvt. Limited, D-153/A, 1stFloor Okhla Industrial AreaPhase -1, New Delhi-110020.
. Members/Proxy holdersare requested to produce at the entrance, enclosed attendance slip duly completed and signed.
. Inorder to provide protection against fraudulent encashment of the warrants, shareholders holding shares in physical form are requested to intimate the Company under the signature of
the Sole/Firstjoint holder, the following information to be incorporated on the Dividend Warrants:
. Name of the Sole/Firstjoint holder and the FolioNumber.
ii. Particulars of Bank Account, viz.:
- Account type, whether Savings (SB) or Current Account (CA)
-Account number allotted by the Bank.
-Nameofthe Bank
-Name of Branch
-Complete address of the bank with Pin Code Number
. Shareholders holding Shares in electronic form may kindly note that their Bank account details as furnished by their depositories to the Company will be used for payment by ECS or printed
on their Dividend Warrants as per the applicable regulations. The Company will not entertain any direct request from such shareholders for deletion of / change in such Bank details.
Further, instructions, if any, already given by theminrespect of shares held in physical form will not be automatically applicable toshares held in electronic mode. Shareholderswhowish to
change suchBank Account details are therefore requested to advise their Depository Participants about such changes, with complete details of Bank Account.
. ElectronicClearing Service (ECS) Facility
With respect to the payment of dividend, the Company provides the facility of ECS to all of its shareholders, holding shares in electronic form and shareholders who have opted for ECS and
areholding sharesin physical forms.
Shareholders holding shares in the physical form and who wish to avail ECS facility, may authorize the Company with their ECS Mandate in the prescribed form, which is enclosed herewith
orcan be downloaded from Company's website (i.e. www.competent-maruti.com).
. Pursuant to provisions of Section 124 of Companies Act, 2013 (erstwhile Section 205A of the Companies Act, 1956), all unpaid or unclaimed dividends upto the year ended 31st March, 2007
have beentransferred to Investor Education and Protection Fund (IEPF) established by the Central Government.
. Pursuant to the provisions of Section 124 of Companies Act, 2013 (erstwhile Section 205A of the Companies Act, 1956), dividend for the financial year ended March 31, 2008 and thereafter,
which remains unclaimed foraperiod of 7 years will be transferred by the Company to the Investor Education and Protection Fund (IEPF) established by the Central Government.
Information in respect of such unclaimed dividend when due for transfer to the fund is given below:

Financial Year Type of dividend Date of Declaration of Dividend Date at which amount becoming due for credit to |IEP Fund
2007-08 Final Dividend 29-09-2008 06-11-2015
2008-09 Final Dividend 30-09-2009 07-11-2016
2009-10 Final Dividend 29-09-2010 06-11-2017
2010-11 Final Dividend 30-09-2011 07-11-2018
2011-12 Final Dividend 29-09-2012 06-11-2019
2012-13 Final Dividend 29-07-2013 06-11-2020
2013-14 Final Dividend 30-07-2014 07-11-2021

Shareholderswho have not so farencashed the dividend warrant(s) are requested to seekissue of duplicate warrant(s) by writing to the Company.




Non-Resident Indian Shareholders are requested to inform M/s Skyline Financial Services Pvt. Limited immediately:

- Thechangeintheresidential status on return to India for permanentsettlement.

- The particulars of the Bank Account maintained in Indiawith complete name, branch, account type, account number, and address of the Bank, if not furnished earlier.

. As mandated by the Securities and Exchange Board of India (SEBI), members are requested to send copy of the PAN card along with other documents while sending their request for
transfer of sharesin physical form, deletion of name of the deceased shareholders, transmission or transposition of shares etc., to the Registrar & Share Transfer Agent of the Company.

. Membersholdingsharesinsingle name and physical form are advised to make nomination in respect of their shareholding in the Company.

. The Notice of AGM, Annual Report and Attendance Slip are being sent in electronic mode to Members whose e-mail IDs are registered with the Company or the Depository Participant(s)
unless the Members have registered their request for ahard copy of the same. Physical copy of the Notice of AGM, Annual Report and Attendance Slip are being sent to those Memberswho
have notregistered their e-mail IDs with the Company or Depository Participant(s). Members who have received the Notice of AGM, Annual Report and Attendance Slip in electronic mode
arerequested to print the Attendance Slipand submitaduly filled in Attendance Slip at the registration counter to attend the AGM.

. Voting ThroughElectronicMeans

. In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies (Management and Administration) Rules, 2014 as amended by the Companies
(Managementand Administration) Amendment Rules, 2015 and Clause 35B of the Listing Agreement, the Company is pleased to provide members facility to exercise their right to vote
on resolutions proposed to be considered at the Annual General Meeting (AGM) by electronic means and the business may be transacted through e-Voting Services. The facility of
casting the votes by the members using an electronic voting system from a place other than venue of the AGM) (*"remote e-voting") will be provided by National Securities Depository
Limited (NSDL).

. The facility forvoting through ballot paper shall be made available at the AGM and the members attending the meeting who have not cast their vote by remote e-voting shall be able to
exercise their rightat the meeting through ballot paper.

I1. The memberswho have cast their vote by remote e-vating prior to the AGM, may also attend the AGM but shall not be entitled to cast their vote again.

V. The remote e-voting period commences on 28th July, 2015 (9:00 A.M.) and ends on 30th July, 2015 (5:00 PM.). During this period members' of the Company, holding shares either in
physical form or in dematerialized form, as on the cut-off date of 24th July, 2015, may cast their vote by remote e-voting. The remote e-voting module shall be disabled by NSDL for
voting thereafter. Once the vote onaresolutionis cast by the member, the member shall not be allowed to change it subsequently.

. The processand manner for remote e-voting are asunder:
A IncaseaMemberreceives anemail from NSDL [for memberswhose email IDs are registered with the Company/Depository Participants(s)]
(i)  Openemail and open PDFfile viz; "remote e-voting.pdf" with your Client ID or Folio No. as password. The said PDF file contains your user 1D and password/PIN for remote e-
voting. Please note that the password s aninitial password.
Launchinternet browser by typing the following URL: https.//www.evoting.nsdl.com/
) Clickon Shareholder-Login
Putuser IDand password asinitial password/PIN noted instep (i) above. Click Login.
Password change menu appears. Change the password/PIN with new password of your choice with minimum 8 digits/characters or combination thereof. Note new
password. Itisstrongly recommended not to share your password with any other person and take utmost care to keep your password confidential.
Home page of remote e-voting opens. Click on remate e-voting: Active Voting Cycles.
Select"EVEN" of "CACL".
viii) Nowyouareready forremote e-voting as Cast Vote page opens.
ix) - Castyourvote by selecting appropriate optionand click on"Submit" andalso "Confirm" when prompted.
Uponconfirmation, the message "Vote cast successfully" will be displayed.
Xi) - Onceyou havevoted onthe resolution, you will not be allowed to modify your vote.
Xii) Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter
etc. together with attested specimen signature of the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer through e-mail to fcs.ppa@gmail.com
withacopy marked toevoting@nsdl.co.in

B Incase a Member receives physical copy of the Notice of AGM [for members whose email IDs are not registered with the Company/Depository Participants(s) or requesting physical
copy]:
(i) Initial password s provided alongwith Notice of the AGM
(i) Please follow all steps from SI. No. (i) to SI. No. (i) above, to cast vote.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Members and remote e-voting user manual for Members available at the downloads section of
www.evoting.nsdl.comorcall ontoll free no.: 1800-222-990.
Ifyouare already registered with NSDL for remote e-voting then you can use your existing user ID and password/PIN for casting your vote.
You canalso update your mobile number and e-mail idin the user profile details of the folio which may be used for sending future communication(s).
The voting rights of members shall be in proportion to their shares of the paid up equity share capital of the Company as on the cut-off date of 24th July, 2015.
Any person, who acquires shares of the Company and become member of the Company after dispatch of the notice and holding shares as of the cut-off date i.e. 24th July, 2015, may
obtain the login IDand password by sending arequestat evoting@nsdl.co.in or Issuer/RTA.
However, if you are already registered with NSDL for remote e-voting then you can use your existing user ID and password for casting your vote. If you forgot your password, you can
resetyour password by using "Forgot User Details/Password" option available on www.evoting.nsdl.com or contact NSDL at the following toll free no.: 1800-222-990.
Amembermay participate in the AGM even after exercising his right to vote through remote e-voting but shall not be allowed tovote again at the AGM.
Aperson, whose name is recorded in the register of members or in the register of beneficial owners maintained by the depositories as on the cut-off date only shall be entitled to avail
the facility of remote e-voting as well asvoting at the AGM through ballot paper.
Mr.Pramod Prasad Agarwal, Company Secretary has been appointed for as the Scrutinizer for providing facility to the members of the Company to scrutinize the voting and remote e-
voting processinafairand transparent manner.

. TheChairman shall, at the AGM, at the end of discussion on the resolutions on which vating is to be held, allow voting with the assistance of scrutinizer, by use of "remote e-voting" or
“Ballot Paper" or "Poling Paper" for all those memberswho are present at the AGM but have not cast their votes by availing the remote e-voting facility.

. The Scrutinizer shall after the conclusion of voting at the general meeting, will first count the votes cast at the meeting and thereafter unblock the votes cast through remote e-voting
inthe presence of at least two witnesses not in the employment of the Company and shall make, not later than three days of the conclusion of the AGM, a consolidated scrutinizer's
report of the total votes cast in favour or against, if any, to the Chairman or a person authorized by him in writing, who shall countersign the same and declare the result of the voting
forthwith.

XVI. The Results declared alongwith the report of the Scrutinizer shall be placed on the website of the Company www.competent-maruti.com and on the website of NSDL immediately
after the declaration of result by the Chairman or a person authorized by himinwriting. The results shall also be immediately forwarded to the BSE Limited, Mumbai.

Registered Office:
Competent House, F-14, Connaught Place, By order of the Board
New Delhi - 110001 For Competent Automobiles Co. Ltd.

Place: New Delhi Ravi Arora
Date: 30th May, 2015 Company Secretary

EXPLANATORY STATEMENT

Itemno. 5

Mr.Raj Chopra, aged 71 years, isa promoter and Chairman & Managing Director of the Company and having over 30 years of industry experience in the field of automobiles dealership. Under his
leadership the company has grown from mere startin 1983 to one of the leading Maruti Suzuki dealer. He has excellent grasp and thorough knowledge and experience of general management
and various aspects relating to the Company's affairs and has long business experience. The Board of Directors is of the considered opinion that for smooth and efficient running of the business,
the services of Mr. Raj Chopra should be available to the Company for a further period of Five years with effect from September 01, 2014. In terms of the provisions of the Companies Act, and the




Articles of Association of the Company, the Nomination and Remuneration Committee of the Board and the Board of Directors have, at their meeting held on August 12, 2014, has recommended
him for re-appointment as Chairman & Managing Director of the Company for a further period of Five years with effect from September 01, 2014 on the current remuneration of Rs. 1,50,000/-
(Rupees One Lac Fifty Thousand only) per month plus various other perquisite as enumerated hereinunder. In case, the Company has no profits or its profits are inadequate, then the
remuneration shall be paid to himin accordance with the provisions of the Companies Act, 2013 read with ScheduleV of the Act.
Following are the details of the annual salary (payable monthly) proposed to be paid to Mr. Raj Chopra, Chairman & Managing Director: -
a) Salary

Basic Salary: Rs. 1,50,000/- p.m.

Commission

Commission, as may be decided by the Board of Directors, based on the net profits of the company in each financial year, subject to the overall limits laid down in Section 197 readwith

ScheduleV of the CompaniesAct, 2013.

Perquisites

a.  Housing: The expenditure on hiring unfurnished accommodation will be subject to the ceiling of 60% of the salary over and above 10% payable to him in case of Metropolitan cites,

otherwise 50% of the salary overand above 10% payable tohim

b, Theexpenditure ongas, electricity, water and furnishings shall be valued as per IncomeTax Rules, 1962, subject however to the ceiling of 10% of the salary.

¢. Medical Reimbursement: Expenses incurred for self and family to meet medical/hospitalization expenses in India or abroad including expenditure on stay abroad for undergoing
the treatment.
LeaveTravel Concession for selfand family once inayearin accordance with the rules of the Company.
ClubFees for clubs subject toa maximum of two clubs provided that no life membership or admission fee will be allowed.
Personal Accident Insurance Premium not to exceed Rs.25,000/- p.a.
Company'scontribution towards pension/ superannuation funds as and when introduced as per rules of the Company for the time being inforce.
Company'scontribution towards PF. as per rules of the Company for the time being inforce.
Gratuity not exceedingY2monthsalary foreach complete year of service.
Free use of Company'scar with the driver for both personal & business use of the Company.
Free use of mobile/telephone at residence

. Earned/Privilege Leave: One monthleave with full pay and allowance for every 11 Months of service with encashment benefits.
Save and except Mr. Raj Chopra, being appointee, Mrs. Kavita Ahujaand Mr. K. K. Mehta, Whole-Time Directors of the Company and their relatives, to the extent of their shareholding interest, if
any, inthe Company, none of the other Directors / Key Managerial Personnel of the Company / their relatives are, in any way, concerned or interested, financially or otherwise, in the resolution set
outatltemNo.50f the Notice.
Accordingly, the Board recommends the passing of the special resolution as set out in the item no. 5 of the Notice.
ITEMNO. 6
Mr.K. K. Mehta, aged 68 years, working asWhole-time Director of the Company and having over 18 years of industry experience in the field of automobiles dealership. Under his leadership the
company has grown has grown in Himachal Pradesh state and is one of the leading Maruti Suzuki dealer in the state. He has excellent grasp and thorough knowledge and experience of general
management and various aspects relating to the Company's affairs and has long business experience. The Board of Directors s of the considered opinion that for smooth and efficient running of
the business, the services of Mr. K. K. Mehta should be available to the Company for a further period of Five years with effect from August 23, 2014. In terms of the provisions of the Companies Act,
and the Articles of Association of the Company, the Nomination and Remuneration Committee of the Board and the Board of Directors have, at their meeting held on August 12, 2014, has
recommended him for re-appointment as Whole-Time Director of the Company for a further period of Five years with effect from August 23, 2014 on the current remuneration of Rs. 80,000/-
(Rupees Eighty Thousand only) per month plus various other perquisite asenumerated hereinunder. In case, the Company has no profits or its profits are inadequate, then the remuneration shall
be paid to himinaccordance with the provisions of the Companies Act, 2013 read with ScheduleV of the Act.
Following are the details of the annual salary (payable monthly) proposed to be paid to Mr. Raj Chopra, Chairman & Managing Director: -

a) Salary

Basic Salary: Rs. 80,000/- p.m.

Commission

Commission as may be decided by the Board of Directors based on the net profits of the company in each financial year, subject to the overall limits laid down in Section 197 read with

ScheduleV of the Companies Act, 2013.

Perquisites

a. Housing: The expenditure on hiring unfurnished accommodation will be subject to the ceiling of 60% of the salary over and above 10% payable to himin case of Metropolitan cites,

otherwise 50% of the salary over and above 10% payable to him

b.  Theexpenditure on gas, electricity, water and furnishings shall be valued as per Income Tax Rules, 1962, subject however to the ceiling of 10% of the salary.

¢ Medical Reimbursement: Expenses incurred for self and family to meet medical/hospitalization expenses in India or abroad including expenditure on stay abroad for undergoing
the treatment.
LeaveTravel Concession for self and family onceinayearinaccordance with the rules of the Company.
ClubFees for clubs subject toa maximum of two clubs provided that no life membership or admission fee will be allowed.
Company'scontribution towards pension/ superannuation fundsas and when introduced as per rules of the Company for the time being inforce.
Company'scontribution towards PF. as per rules of the Company for the time being inforce.
Gratuity not exceeding %2month salary for each complete year of service.
Free use of Company'scar with the driver for business of the Company.
Free use of mobile/telephone at residence
Earned/Privilege Leave: One month leave with full pay and allowance for every 11 Months of service with encashment benefits.
His office will be liable to be determine toretire by rotation.
Saveand except Mr.K. K. Mehta, being appointee, Mrs. Kavita Ahuja, Whole-Time Directors and Mr. Raj Chopra, Chairman and Managing Director of the Company and their relatives, to the extent
of their shareholding interest, if any, in the Company, none of the other Directors / Key Managerial Personnel of the Company / their relatives are, in any way, concerned or interested, financially
orotherwise, in the resolution set out at [tem No. 6 of the Notice.
Accordingly, the Board recommends the passing of the special resolution as set outin the item no. 6 of the Notice.
ITEMNO. 7

Interms of Section 180(1)(c) of the Companies Act, 2013, the Board of the company cannot, expect with the consent of the Company in General Meeting, borrow monies (apart from temporary
loans obtained by the Company in ordinary course of the business) in excess of the aggregate of paid-up share capital and free reserves. Inview of the overall increase of business activities of the
Company and to meet the capital expenditure requirements, if any, and for additional working capital, if required, it is considered desirable that the Company's be allowed to borrow to the
extent ofRs. 125 Croresin excess of the aggregate of paid-up share capital and free reserves.

None of the Directors, Key Managerial Personnel and their relatives are, in any way, concerned or interested in the said resolutions either financially or otherwise, except to the extent of their
equity holdinginthe Company.

Accordingly, the Board recommends the passing of the special resolution as set out in the item no. 7 of the Notice.
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Registered Office:
Competent House, F-14, Connaught Place, By order of the Board
New Delhi - 110001 For Competent Automobiles Co. Ltd.

Place: New Delhi Ravi Arora
Date: 30th May, 2015 Company Secretary
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ANNUAL REPORT & ACCOUNTS 2014-2015

DIRECTORS’ REPORT
Dear Members,

Your Directors have pleasure in presenting this 30 Annual Report together with Audited Accounts of the Company for the
financial year ended 31 March, 2015.

FINANCIAL HIGHLIGHTS

The financial performance of the Company, for the year ended 315 March, 2015 is summarised below:
(Rs. in Lacs)

Particulars Year ended Year ended
31-03-2015 31-03-2014
Gross Income 92564.34 80956.26
Profit before Dep. & Tax 2240.81 1723.08
Less : Depreciation 630.07 361.97
Less :Provision for Taxation including deferred tax 449 81 443 .58
Profit after tax 1160.92 917.53
Add: Profits from Previous year 3972.59 3347.09
Profits available for appropriation 5133.50 4264.61
Less Appropriations
Proposed Dividend including tax 73.75 71.90
Tax Adjustments 5.56 20.12
Transfer to General Reserves 250.00 200.00
Closing Balance 4804.19 3972.59
PERFORMANCE

Your Company has reported a turnover of Rs. 92564.34 Lacs in the Current Financial Year against the turnover of Rs.
80956.26 Lacs in the Previous Financial Year, registering a growth of 14.34%.

The Company’s profit before tax (PBT) is Rs. 1610.73 Lacs as compared to profit before tax of Rs. 1361.11 Lacs of previous
year, registering a growth of 18.34%.

During the year 2014-15, your company sold 20066 Maruti Vehicles (including 847 Vehicles under Direct Billing) as compared
with 17604 Maruti Vehicles (including 205 Vehicles under Direct Billing), sold during the previous year.

DIVIDEND

Keeping in view the current economic scenario and the future fund requirements of the Company, your directors are pleased
to recommend a final dividend of Rs.1.00 per Equity Share of Rs. 10/- each for the year ended 31 March, 2015, which if
approved by shareholders at the forthcoming Annual General Meeting will be paid to those shareholders whose names
appear on the Register of Members as on book closure dates.

TRANSFER TO RESERVES

An amount of Rs. 2.50 Crores has been transferred to the reserves.

ACHIEVEMENTS

During the year, your Company has received following Awards & Recognition by Maruti Suzuki India Limited:
1. Platinum Dealer Award - for Himachal

2. DGS & D Highest Sales Award - for Delhi
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DIRECTORS AND KEY MANAGERIAL PERSONS

The following three persons were formally appointed as Key Managerial Personnel of the Company in compliance with
provisions of section 203 of the Companies Act, 2013:

a) Mr. Raj Chopra, Chairman & Managing Director
b) Mr. Vijay Kumar Sharma, Chief Financial Officer
c) Mr. Ravi Arora, Company Secretary.

Mr. Gopi Dargan, Independent Director, has resigned from his office w.e.f. November 12, 2014. The Board acknowledged the
contribution given by him to the Board and the Directors wishes him the best wishes for all his future endeavors. Your
Company have sufficient numbers of Independent Directors, as required under Listing Agreement and Companies Act, 2013,
even after resignation of Mr. Gopi Dargan and hence, the Company has not appointed any other director in his place.

The Independent Directors have confirmed and declared that they are not disqualified to act as an Independent Director in
compliance with the provisions of section 149 of the Companies Act, 2013 and the Board is also of the opinion that the
Independent Directors fulfills all the conditions specified in the Companies Act, 2013 making them eligible to act as Independent
Directors.

In terms of appointment of Mrs. Kavita Ahuja, as amended, and as required under Companies Act, 2013, Mrs. Kavita Ahuja
shall retire by rotation, and being eligible, she offers herself for re-appointment. The Board recommends her re-appointment.

The Board, upon recommendation of Nomination and Remuneration Committee, had re-appointed Mr. K. K. Mehta, Whole
— Time Director and Mr. Raj Chopra, Chairman & Managing Director w.e.f. August 23, 2014 and September 01, 2014
respectively, subject to the approval of members in foregoing general meeting. The Board recommends their re-appointments.

The Company has devised a Policy for performance evaluation of Independent Directors, Board, Committees and other
individual Directors which includes criteria for performance evaluation of the non-executive directors and executive directors.
Based upon the Policy for performance evaluation of Independent Directors, Board, Committees and other individual Directors,
a process of evaluation was followed by the Board for its own performance and that of its Committees and individual
Directors.

CODE OF CONDUCT

All Directors, Key Managerial Personnel and Senior Management of the Company have confirmed the Compliance with the
Code of Conduct applicable to the Directors and employees of the Company and the declaration in this regard made by the
Chairman & Managing Director of the Company which forms the part of this Report of the Directors. The Code of Conduct
is available on the Company’s website at the link : http://www.competent-maruti.com/investorsarea/code-ethics.html

DIRECTORS’ RESPONSIBILITY STATEMENT

The Board of Directors acknowledges the responsibility for ensuring compliance with provisions of section 134(3)(c) read with
section 134(5) of the Companies Act, 2013 and clause 49(111)(D)(4)(a) of the Listing Agreement in the preparation of the
annual accounts for the year ended on March 31, 2015 and state that:

a) Inthe preparation of the Annual Accounts, the applicable Accounting Standards have been followed along with proper
explanation relating to material departures

b) The Directors have 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 for the year ended on that period;

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

d) The Directors had prepared the annual accounts on a going concern basis.

e) The Directors had laid down internal financial controls to be followed by the company and that such internal financial
controls are adequate and were operating effectively.
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f) The Directors has devised proper system to ensure compliance with the provisions of all applicable laws and that such
system were adequate and operating effectively.

CORPORATE GOVERNANCE

Your Company reaffirms its commitment to good Corporate Governance practices. Pursuant to Clause 49 of the Listing
Agreement with the BSE Limited, Corporate Governance Report and Auditors Certificate regarding compliance of conditions
of Corporate Governance are enclosed as Annexure A & B and form an integral part of this report.

MANAGEMENT DISCUSSION & ANALYSIS REPORT

A report on Management Discussion and Analysis, as required under Clause 49 of the Listing Agreement, is enclosed as
Annexure C and forms an integral part of this report.

AUDIT COMMITTEE

The Audit Committee comprises of Mr. R. C. Murada, Chairman; Mr. Rohit Gogia and Mrs. Kavita Ahuja as members. All
the recommendations made by the Audit Committee were accepted by the Board.

CORPORATE SOCIAL RESPONSIBILITY

The CSR Committee comprises of Mr. R. C. Murada as Chairman and Mr. Rohit Gogia and Mrs. Kavita Ahuja as members
of the Committee. The CSR policy may be accessed on the Company’s website at the link : http://www.competent-maruti.com/
investorsarea/CSR-Policy.pdf and is attached as Annexure D and forms the part of this Report of the Directors.

As per CSR Policy adopted by the Company, the Company intends to undertake different types of activities for CSR implementation.
During the year, the Company has identified the areas of Development of Sports and education of Children & Women for its
CSR activities and have contributed Rs. 23,00,000/- to Tug of War Federation of India, Child Help Foundation and Manav
Rachna Educational Trust, implementing agencies. Since, the Company could not identify the appropriate implementing agency
for the other CSR activities, as mentioned in CSR policy, there is shortfall of Rs. 1,73,045/- in contribution of CSR. Annual
Report on CSRis enclosed herewith as Annexure E

VIGIL MECHANISM

The Vigil Mechanism of the Company, which also incorporates a whistle blower policy in terms of the Listing Agreement.
Protected disclosures by a whistle blower should be addressed to the Managing Director (MD) at the Registered Office of the
Company. The MD shall submit a report about all Protected Disclosusres cases annually to the Audit Committee of the
Company. The Policy on vigil mechanism and whistle blower policy may be accessed on the Company’s website at the link
: http://www.competent-maruti.com/investorsarea/Vigil-Mechanism.pdf

NOMINATION AND REMUNERATION COMMITTEE

The Committee is comprised of Mr. R. C. Murada as Chairman and Mr. Rohit Gogia and Mr. S. L. Tandon as members of
the Committee. The Policy of Nomination and Remuneration is available on Company’s website www.competent-maruti.com
and is enclosed as Annexure F.

STAKEHOLDERS’ RELATIONSHIP COMMITTEE

The Company has duly constituted Investors’ Grievances Committee and to comply with requirements of Companies Act,
2013 and Listing Agreement, the said committee was renamed as Stakeholders’ Relationship Committee. The Stakeholders’
Relationship Committee shall consider and resolve the grievances of security holders of the company.

RISK MANAGEMENT

During the year, your Directors have constituted a Risk Management Committee which has been entrusted with the responsibility
to assist the Board in risk management framework. The Committee manages, monitors and reports on the principal risks and
uncertainties that can impact its ability to achieve its strategic objectives.
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EXTRACT OF ANNUAL RETURN
Extract of Annual Return of the Company is annexed herewith as Annexure G to this Report.
MEETINGS OF THE BOARD

Nine meetings of the Board of Directors were held during the year. For further details, please refer report on Corporate
Governance of this Annual Report.

PARTICULARS OF LOANS, INVESTMENTS, GUARANTEES AND SECURITIES

During the year the Company has invested Rs. 4.25 Crores (Rupees Four Crores Twenty Five Lacs only) in equity shares of Raj
Chopra & Company Private Limited. The shares having face value of Rs. 10/- each were issued at a premium of Rs. 30/-
each.

The Company has not given any loan to other body corporates or given any guarantees or provided any security in connection
with a loan to any other body corporate or person.

INVESTOR EDUCATION AND PROTECTION FUND

In compliance with provisions of Section 124 of Companies Act, 2013 (erstwhile section 205A of the Companies Act, 1956),
the Company has transferred Rs. 1,27,590/- to I[EPE, being unpaid and unclaimed dividend for the FY 2006-07.
LISTING FEE OF SHARES

Your Company’s Equity Shares are listed with BSE Limited (BSE) and Listing Fee for the financial year 2015-16 has been
paid in advance by the Company.

AUDITORS

The Statutory Auditors, M/s Dinesh Mehta & Co., Chartered Accountants, retire at the forthcoming Annual General Meeting
and being eligible, offer themselves for re-appointment. Your Company has received a Certificate from the Auditors to the
effect that their appointment as required under Sections 139 & 141 of the Companies Act, 2013.

AUDITORS’ REPORT
The observations made by the Auditors in their Report are self-explanatory and do not call for any further comments.
SECRETARIAL AUDITOR

The Board has appointed M/s P. P Agarwal & Co., Practicing Company Secretaries Firm, to conduct Secretarial Audit for the
financial year 2014-15. The Secretarial Audit Report for the financial year ended March 31, 2015 is annexed herewith
marked as Annexure H to this Report. The Secretarial Audit Report does not contain any qualification, reservation or
adverse remark, except the company has not filed two forms. This was mainly due to ambiguity in interpretation. However,
the company would ensure in future that all the provisions are complied to the fullest extent.

INFORMATION PURSUANT TO SECTION 134 OF THE COMPANIES ACT, 2013

Since your Company does not own any manufacturing facility, the requirements pertaining to disclosure of particulars
relating to conservation of energy, research & development and technology absorption, as prescribed under Section 134(3)(m)
of the Companies Act, 2013, read with the Rule 8(3) of the Companies (Accounts) Rules, 2013 are not applicable.

The foreign exchange earnings and expenditure of the Company during the year under review were Nil and Rs. 9.83 Lacs
respectively as compared to Rs. Nil and Rs. 13.05 lacs in the previous year respectively.

The prescribed particulars of employees required under section 134(3)(q) of the Companies Act, 2013 read with Rule 5 of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 is enclosed as Annexure I and forms
the part of this Report of the Directors.

During the year, there was no employee drawing remuneration in excess of Rs. 60,00,000/- p.a. or Rs. 5,00,000/- p.m.
Accordingly, information required to be given pursuant to the provisions of Section 134(3)(q) of the Companies Act, 2013
read with Rule 5 of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 has not been
given here.
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DEPOSITS
The Company has not accepted any deposit from Public and shareholders.
MATERIAL CHANGES AND COMMITMENTS AFTER THE END OF FINANCIAL YEAR

There are no material changes and commitments affecting financial position of the company which have occurred between
the end of the financial year of the company and date of the report.

INTERNAL FINANCIAL CONTROLS

The Company has in place adequate internal financial controls with reference to financial statements. During the year, such
controls were tested and no reportable material weaknesses in the design or operation were observed.

DETAILS OF SUBSIDIARIES AND THEIR PERFORMANCE
The company has no subsidiary, associate or joint venture company as defined under Companies Act, 2013.

CONTRACTS AND ARRANGEMENTS WITH RELATED PARTIES

All contracts / arrangements / transactions entered by the Company during the financial year with related parties were in the
ordinary course of business and on an arm’s length basis. During the year, the Company had not entered into any contract
/ arrangement / transaction with related parties which could be considered material in accordance with the policy of the
Company on materiality of related party transactions.

The Policy on materiality of related party transactions and dealing with related party transactions as approved by the Board
may be accessed on the Company’s website at the link: http://www.competent-maruti.com/investorsarea/Related-Party-
Transaction-Policy.pdf

Your Directors draw attention of the members to Note no. 32 & 38 to the financial statement which sets out related party
disclosures.

DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION,
PROHIBITION AND REDRESSAL) ACT, 2013

The Company has in place an Anti-Sexual Harassment Policy in line with requirements of The Sexual Harassment of Women
at Workplace (Prevention, Prohibition and Redressal) Act, 2013. Anti-Sexual Harassment Committee has been set up to
redress complaints received regarding sexual harassment. All employees (permanent, contractual, temporary, trainees) are
covered under this policy.

The Following is a summary of sexual harassment complaints received and disposed off during the year 2014-15

- No. of complaints received : NIL
- No. of complaints disposed : NIL
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For and on behalf of the Board
For Competent Automobiles Co. Limited

RAJ CHOPRA
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