THE COMPANIES ORDINANCE, 1984

(PRIVATE COMPANY LIMITED BY SHARES)

Memorandum of Association

TUV AUTO INDUSTRIES (PRIVATE) LIMITED

I. 
The name of the Company is "TUV AUTO INDUSTRIES (Private) LIMITED". 

II. 
The Registered Office of the Company will be situated in the Province of Punjab. 

III. 
The objects for which the Company is established are all or any of the following: - 

1. 
To erect, set up, establish and operate plants for the progressive manufacture, assembly or production of industrial, agricultural and farm machinery, equipments and implements, motor cycles of all sorts and description, earth moving equipment, accessories, components, attachments and spares, bodies and engine used for or in connection with any of the aforementioned machinery or equipment. 

2. 
To erect, set up, establish and operate plants for the manufacture of automotive vehicles of all kinds and sorts including buses, trucks, cars, four wheelers, auto rickshaws, motor cycle rickshaws, motor cycles and scooters and to manufacture, produce, fabricate components, parts, accessories, attachments, bodies and engines thereof. 

3. 
To carry on the business of all sorts of engineering goods and machinery and equipment whether locally manufactured or not and to carry on trading, fabrication, manufacturing, import, export, indenting and to act as contractors, agents, dealers of all sorts of engineering goods and machinery and equipments as ancillary to the said business and which may seem to the Company capable of being carried on in connection with the said business and to establish and maintain workshops and testing laboratories. 

4. 
To purchase, hire or otherwise acquire factories and other premises or business in connection with manufacture of automotive parts, components and accessories. 

5. 
To carry on the business of iron-founders, mechanical engineers, machinists, manufacturers, dealers, importers and exporters of all kinds of auto parts, accessories, implements, tools, gas, generators, engines, types, rubber goods, tubes, bodies, chassis, carburetors, magnets, silencers, radiators, sparking plugs, paraffin vaporizers, speedometers, self-starters, gears, wheels, parts and accessories of all kinds which may be useful for or conducive to the carrying on of the business of the 

Company. 

6. 
To carry on the trade or business of sheet metal parts, light engineering, iron masters, steel makers, steel converters, miners, engineers, tinplate makers and iron founders in all the fields. 

7. 
To arrange for the training in Pakistan or abroad and to provide facilities for the training of industrial consultancy and import and export of industrial machinery, raw material and finished products and to carry on the business of constructional engineering and all types of architectural services. 

8. 
To act as consultants and render advisory and technical services in the field of civil, electrical, mechanical, chemical engineering and other engineering projects and to carry on the business of consultancy and contracts in public, government and private sectors in or outside Pakistan. 

9. 
To carry on the business of general order suppliers including Government, Semi-Government Agencies, Armed Forces, Army, Military or Defence and to act as commission agents, indentors, traders, general merchants, wholesalers, retailers, dealers, distributors, stockists in goods or products within the scope of the objects of the Company, subject to any permission required under the law. 

10. 
To carry on and undertake trading business of all sorts and to act as indenters, importers, exporters, traders, suppliers, manufacturers and commission agents of products, commodities and materials in any form, or shape manufactured or supplied by any company, firm, association of persons, body, whether incorporated or not, individuals, Government, Semi-Government or any local authority. 

11. 
To apply for, tender, offer, accept, purchase or otherwise acquire any contracts and concessions for or in relation to the projection, execution, carrying out, improvements, management, administrations or control of works and conveniences and undertake, execute, carry out, dispose of or otherwise turn to account the same. 

12. 
To carry on in or outside Pakistan the business of manufacturers, importers, exporters, indenters, transporters, dealers in all articles and commodities akin to or connected with any of the business of the Company capable of being conveniently carried on or necessary for the promotion of the objects herein contained, as permissible under law.

13. 
To carry on business and obtain licenses for shipping agents, clearing and forwarding agents, purchasing and indenting agents, selling agents, (except managing agent) on such terms and conditions as the Company may think proper, subject to any permission as required under the law. 

14. 
To carry on agency business (except managing agency) and to acquire and hold selling agencies and to act as selling agents, commission agents, manufacturers' representatives and distributing agents of and for the distribution of all kinds of merchandise, goods, commodities, products, materials, substances, articles and things whether finished, semi-finished, raw, under process, refined, treated or otherwise pertaining to trade and commerce and for that purpose to remunerate them and to open and maintain depots and branches.

15. 
To purchase, take on lease or in exchange, hire, apply for or otherwise acquire and hold for any interest, any rights, privileges, lands, building, easements, trade marks, patents, patent rights, copy rights, licenses, machinery, plants, stock-in-trade and any movable and immovable property of any kind necessary or convenient for the purposes of or in connection with the Company's business or any branch or department thereof and to use, exercise, develop, grant licenses in respect of or otherwise turn to account any property, rights and information so acquired, subject to any permission required under the law.

16. 
To acquire by concession, grant, purchase, barter, license either absolutely or conditionally and either solely or jointly with others any lands, buildings, machinery, plants, equipments, privileges, rights, licenses, trade marks, patents, and other movable and immovable property of any description which the Company may deem necessary or which may seem to the Company capable of being turned to account, subject to any permission as required under the law.

17. 
To act as representatives, for any person, firm or company and to undertake and perform sub-contracts, and also act in the business of the Company through or by means of agents, sub-contractors and to do all or any of the things mentioned herein in any part of the world and either alone or in collaboration with others and by or through agents, sub-contractors or otherwise. 

18. 
To go in for, buy or otherwise acquire and use any patent design, copyright, license, concession, convenience, innovation, invention, trade marks, rights, privileges, plants, tools or machinery and the like in Pakistan or elsewhere, which may for the time being appear to be useful or valuable for adding to the efficiency or productivity of the Company's work or business, as permissible under the law. 

19. 
To acquire and carry on all or any part of the business or property and to undertake any liabilities of any person, firm, association or company's possession of property suitable for any of the purposes of the Company or carrying on any business which this Company is authorized to carry on and in consideration for the same, to pay cash or to issue shares of the Company. 

20. 
To enter into arrangements with the government or authority (supreme, municipal, local or otherwise) or any corporation, company or persons that may seem conducive to the Company's objects or any of them and to obtain from any such government, authority, corporation, company or person any charters, contracts, rights, privileges and commission which the Company may think desirable and to carry on exercise and comply with any such charters, contracts, decrees, rights, privileges and concessions. 

21. 
To enter into partnership, to amalgamate or merge movable with immovable and / or to buy on all interests, assets, liabilities, stocks or to make any arrangement for sharing profits, union of interests, co- operation, joint-venture, reciprocal concession or otherwise with any person, firm or company carrying on or proposing to carry on any business which this Company is authorized to carry on or which is capable of being conducted so as directly or indirectly to benefit this Company and to have foreign collaborations and to pay royalties / technical fees to collaborators, subject to the provisions of the Companies Ordinance, 1984. 

22.  
To establish, promote or assist in establishing or promoting and subscribe to or become a member of any other company, association or club whose objects are similar or in part similar to the objects of this Company or the establishment or promotion of which may be beneficial to the Company, as permissible under the law. 

23. 
To open accounts with any Bank or Banks and to draw, make, accept, endorse, execute, issue, negotiate and discount cheques, promissory notes, bills of exchange, bills of lading, warrants, deposit notes, debentures, letter of credit and other negotiable instruments and securities. 

24. 
To arrange local and foreign currency loans from scheduled banks, industrial banks and financial institutions for the purpose of purchase, manufacture, market, supply, export and import of machinery, construction of factory, building and for the purpose of working capital or for any other purpose. 

25. 
To sell or otherwise dispose of the whole or any part of the undertaking of the Company, either together or in portions for such consideration as the Company may think fit and in particular, for shares, debenture-stock or securities of any Company purchasing the same. 

26. 
To borrow or raise money by means of loans or other legal arrangements from banks, or other financial institutions, or Directors in such manner as the Company may think fit and in particular by issue of debentures, debenture stock, perpetual or otherwise convertible into 

Shares and to mortgage, or charge the whole or any part of the property or assets of the Company, present or future, by special assignment or to transfer or convey the same absolutely or in trust as may seem expedient and to purchase, redeem or pay of any such securities. 

27. 
To pay all costs, charges, and expenses preliminary or incidental incurred in formation or about the promotion and establishment of the Company and to remunerate any person, firm or company for services rendered or to be rendered in or about the formation or promotion of the Company or the conduct of its business. 

28. 
To give any servant or employee of the Company commission in the profits of the Company's business or any branch thereof and for the purpose to enter into any agreement or scheme of arrangement as the Company may deem fit and to procure any servants or employees of the Company to be insured against risk of accident in the course of their employment by the Company. 

29. 
To establish and support or aid in the establishment and support of associations, institutions, funds and conveniences calculated to benefit persons who are or have been Directors of or who have been employed by or who are serving or have served the Company or any other Company which is a subsidiary or associate of the Company or the dependents or connection of such persons and to grant pensions, gratuities, allowances, relieves and payments in any other manner calculated to benefit the persons described herein. 

30. 
To distribute any of the Company's property and assets among the members in specie or in any manner whatsoever in case of winding up of the Company. 

31. 
To guarantee the performance of contract and obligations of the Company in relation to the payment of any loan, debenture-stock, bonds, obligations or securities issued by or in favour of the Company and to guarantee the payment or return on such investments. 

32. 
To carry out joint venture agreements with other companies or countries within the scope of the objects of the Company. 

33. 
To cause the Company to be registered or recognized in any foreign country. 

34. 
To do and perform all other acts and things as are incidental or conducive to the attainment of the above objects or any of them. 

35. 
To apply for and obtain necessary consents, permissions and licenses from any Government, State, Local and other Authorities for enabling the Company to carry on any of its objects into effect as and when required by law. 
36. 
It is declared that notwithstanding anything contained in the foregoing object clauses of this Memorandum of Association nothing contained therein shall be construed as empowering the Company to undertake or to indulge in business of banking company, banking, leasing, investment, managing agency or insurance business directly or indirectly as restricted under the law or any unlawful operation. 

37 
Notwithstanding anything stated in any object clause, the company shall obtain such other approval or license from the competent authority, as may be required under any law for the time being in force, to undertake a particulars business.
IV. 
The liability of the members is limited. 

V. 
The Authorized Capital of the Company is Rs. 2,000,000/- (Rupees Two Million only) divided into 20,000 ordinary shares of Rs. 100/- (Rupees One Hundred only) each with powers to increase and reduce the Capital of the Company and to divide the shares in the capital for the time being into sever I classes in accordance with the provisions of the Companies Ordinance, 1984. 
