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1'HE CT}VIPAI.JIE,S ACT, 2013

COI\{PANY LIIVIITIID BY SHARES

{lncorporatetl under the fiompanius Act, 2t}13)

ARTTCI-ES Of ASSOCIATION I2

OF

A.IC JEWEL MANUFACTTJRERS LINIITEI)

Applicabilit-v of T'able F

ln respect olthose plor.isions rvhich have not be sgrecilicailv menlioned herein tite

1-rrovisiorts irr Table [' shall appll'. to the extent it is not inconsi-ctent rvitlr ihe

provisions of this Articles

A pplicabi lir"v" of Stock E xeha nge Rcgu Ia tions

'l\,jot\vithsiancling anl,thing contained herein in tlrese A$icles" anv inctlns''tel)c\ .ls

to clause or lime stipulated therein vvitlr the regulatic',ns and conditions r:l'listing
agreemeni ol applicable stcick e.xclranges" rvliere the shareslsesurilies of tire

Compauy- are listed. shall stand rlodif'red so as to be consi-stenl u,ith the t'egulations

ar':d corrditions of the listing agreemL'Irt as amended i-ronr tit.tte to time,

Where any regulations and ccnciitions as modilred liorn tirne to time oi ali1,

recognized stock exchangels" rvhich are required to bc stipulated and includcd in

thc articles of association ola conrpanv at the time o1'listing of shares / securities or
thcrcafter. these Articles shall stand to have been modif-ied or antended so as [o
irrcluclc such regulation ancl condition without lirrther requirement o1'alteration o1'

the A$icles ol Association of the Conrparrl.

INTERPRETATION

In the interpretaticn ol these Articles the !:[lou,ing expressions
t'ollorving ureanings. r-rr:iess repugnant to ttre subject or contert:

T]HH, AT]T

nded vide ipeciai Res*lution passed in the Extra Ordinary General Meeting held on tl5/08/2024

shall lrave the
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vlde Speciai Resolution passed in the Extra Ordinary General Meeting heid orr 05/0812024



''Tlre Act" lreans 1he L-'onrpanies Acr- l0l 3 and the rules aud regulations prescribed
tlrereunder. as no\,!'enacted or as amended frorn time to time and shall include ani
statlrtclr), modil'ication {-}r re-enact}1'}ent thereof tbr the time being in fbrce.

ARTICLES

'l'he "Articles" or "Articles of Association'' lreans these articles of association ol
the Company or as altered tiom iime to time.

BOARI} OI{ TIOAIII} O} DIRECTORS

"floflrd'' or '"Board ol'' Ilirectors" Ilreans the board of directors *l the ( ompanv" as

cousLiiLrlcd i-rorn timc t() tirnc.

CHAIR]\{AN

'''I'he Chainnan'' lneans {he Chairman ol the Board al Dircctors I Llommittcc tr:r thc
iirre heing of the Conrpany'.

THE CO]\{I}ANY O& THIS COMFA}IY

"The f'ourpanv" r)r'"This {iompaur''' means A.IC .IEWEL StAl{UFACTURERS
T,I}tITfD.

Rt LES

Itirles means the applicable rules ltir the tirrie being itr iirrce as presr":rilred urrdrr
relevant sections oi the :\ct.

NIOI\TH

"\4onth" rreans a cnlendar month.

PERSOII.iS

-'Perstn" or ''pcrsor1" shail nrean arr,u- rratural persoll. limited or unlinrited liabilit3
cor:lpanv. bodl' corporate or corporation. linrited liabilitv partnership. parilrership
(whether limited or urrlimited). proprietorship. r,oluntarv association. jr:int ventur"e.

unincorporated organization Ilindu undivided larnily'. tnrst. union, association.
govenrinent or ally agenc! or political subdivision thereof' or anv other entit\,.
whether incorporated or not- that rvhetircr acting in an individuai. fiduciarv or othrr
capacitl, ma-v be treated as a person Lrnder :rppticable iarv.

CENDER

\\arcls impai"ting rine q*nder aiso include thc otl,er gender(s).
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SING{-TI,AR I{UMBEII

Words importing the sirr_sular number include. r*-here the ci.rntext adrnits or requires"
the plural nutnber. and vice r,crsa.

a-. Llnless the conlext otherrr,ise reclLrires. u'ords or cxpressions contained in lhese
legulatious shall bear the sanre rneanins as in the Act or an)' statutor)'
rnodihcation thereol in force aI the date at u'hich these reuulations hecome
binding on the compan).

EXPRISSIO]{ IN THE AC'I TO BEAR THE SA]IE MEANTNC tl,l
AITTI{]LES

Unless the context otherrvise requires. words and erpressions contained in these

Anicles shall bear the same rrreaning as in the Act. In tl'rese Articles" ali capitalized
ilems noi cleflrred herein brelorv shall have the meanings assigned to them in the
otlrer parts of these Articles rvhen defined.

PUBLIC] COMPANY

lhe company is a putrlic compar}}- as dellncd in Section 2(7i) of the Act.

CAPITAL. SHAR}-TS A}If} CERTIFICATES

CAPTTAL

Thc Author:ised Sl'rare Capital ollhe Cornpanl,is as stated in the Clause V of
the Mernorandum ol Association with the iights. privileges and condirions
attached thereto as provided in larv lbr the tirne heing in lorce rvith pon,ers t*
the Companv to issue share t:apital as provided Lrnder Section 4l olthe Ae:l anr"{

divide sl:are capital tbr the tinre being of the Companv ir.rlo ser,cral classcs /
kinds (treing those specit-red in tlie Act) and t* attach thereto respectivelv such

prcfererrtial^ qualificd. ditferential or special rights. privilcges or sonditions es

rrav be deterrrined by' or in accordance rvith the iall, or the Articles ol'
Associatiorr of the Conipany'firrthe tirnebeing ir tnrce and to vary. modili or
ahrogate anv such rishts. privileges or conditions in suclr marlner as ma"v ibr
the time beinc be permitted b_"- the lau, far the timc being in fbrce or provirled
h,r' the Ar-ticles of Association cl tlre Ccnrpan.v.

Sub.iect to the provision of the Act and Rules and these articles. the Boarrl mal
issue and allot shares in the capital ol the Compan-v in consideration of
payment fbr anl propeft)'or assets olany'kind whatsoever soltl ortrallsferred.

-€oods or machincrl'supplied or frrr selvices rendered to the Companr,'ir, the

csnduct ol its Lrusiness or as st'eat equin, and any shat'es ivhich mav be so

allotted nra.v bc issued as firll,v paid up or partlv paid up otherwrise than cash

and if so issued shall be deer:red to be fullv paid or partly paid up shares as the
case ma3.,he.

TNCREASE OF CAPTTAL BY THE COMPA
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The Conrpan.n- in general me*tins mal' from time to time. b1. ordinarv resolutirr.r-
increasc'the capitai Lr1 cleation si'new slrares ancl ol'such agg.egate anloupt anrl to
be divided it.tto sliares ol sr"rch respectiye amounts as the reiolution shali prescribe.'l'he nerv shares slrali be issue<.1 uport such terms ancl crnijitions ancl rvith suclr riphrs
ancl privileges attne.recl thereto as the resolLrtion shall prescribe. aril in particLipir-
such shares nra3 Lre isslred tith a prelbrential or qualitied right rrr dividenils ald in
thc distribrrtion ol- assets of thc Companv and rvith a right"of voting at a general
meeting of the companr, in c.n [ornrity r'ith Sections 47 rf the Act.

ISSUE OF SECLITITIES

Sub.iect to ihe pror"isions of the Act and tlre lulrs anci other applicable liirvs the
Cotnpanl slrall havc thc riglrt to issue an-r, kind ol shares/ sec,rities ,/ rl,arralrts
having such rights as to conversion. reilemption clr otlrenlise and other terms and
conditicns arid 1br consideration in cash crr. in consideration of any prilpertv or assetoi anv kind u'herever sokl or transf'erreel goods ,rr trachirrery suppliicl or lirr
services rendercd to the conrpanv in the conduct olits br:siness.

ISSI]E {}F I{EDEE}IABLE PITEFERT.NCE SHAI{ES

SLrbject to tlre provisi*ns ul-the Act, the Board shall have the porver t6 issue or rc-
issLte preltrence shares (rl-trtte r)r nrorc class ri,hich ar.c lialrle to br redeelled r:rr.
conlcrted into equity slrares or.t such lernrs and conditions and in such nranner as
ma3.' he deterrnined trl,the Brarri in accor<Jance tr,irlr the Act aucl thr itLrlcs.

SHARES tlf{DER T'HH COI,ITROL OF THE BOART)

Subiect to the Section 6f o{'the Act anrj these Aricles, the shares in rhc capital of'
the f'ompanl' lbr lhe timc heirrg iinclucling an1,' shares lbrrning part olanv increascr;
capital of'th.'Cornpan;-) shall be under the control of lhe Briarrj uLro-rnay iss1c.
ailot or otherlvise dispose crf the salle or an1, ol them to sucli persons. in suclt
plopotlion and otr sirclr terms and conclitions either at a prernium or at par or at a
discount {subjeci to the cornpliancr rvith the provision of Section 5i of" the Act) anrj
itt stlcl') tirnes trs it mav il'om tirne to tin-rc think tlt an<I proper. ancJ w.ith full porl,er
of the sanction of the cornpan' in General Meeting" to give tti an1, person ilre
opti()n or risht to cali firr anr shares either at par or at a premium during sLrch tinre
and 1-or such consideratiott as the IJoard thinks fit. anrl may issr,"- ancl irllot sliares irr
the capital ol the Ctimpanr on pa'ment in tull or par-t irf an.v property scld a*d
transtbrrcd or f-rir anv sen'ices renclereeJ to the Company i,i the c,-,n4uct of irs
busincss and anv shares rvhich rnal,be so allottecl ,r-,ri,u" issucd as tirlly pai6 Lrp
shares and is so issued. shair he deei,ctr to be 1',llv paicLup shares.

Provided that the oplion or rightto call oi'shares shallnut be given tL1 anv persoirs
ercerJl rl'ith tiie sarcti*n *f tlre c<-,mparv i, oeneral Meering.
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(a) Not$,ithstaniling anl,thing contained in rhese Articles hur suhject to ail
applicahle provisions olthc Act or auy r:ther larvs t'or the time beins in tirrue,
ll're Compan3'shali be entitled to purchase its r:rvn shares or orl:er spccifietl
seculities on such ierrns as deerned tlt.

(b) SLrlr.lect to all applicable prr-rvisions olthe Act or anl, other lar,s for the tinre
being in lbrce. the Clompanv shall al.so Lre entitled to provide loar: or anv
t-inancial assislance tr) an], person to purchase shares or securities *f the
Con,pany.

REDTJCTIO}{ OF CAPT'I'AI,

'fhe Conrpany ma\1 (sulr.iect to the provisions ol Sectiou 5:. 55, 60 anilior otiier
applicable provisiotts. il an,v. of the Aet) iiom tirre to time by special resclution,
reducE (a) its share capital" (b) an-v capital redemptirrn. reserve accoLlnt. or (c) an5r

slrare premilil"n accourlt in an3, manner and rvith and subject tr) any incidents.
authorisc th€ consent requirecl h), larv and in particular capital mav l:e paid oll on
the iooting that it r:rav be calleci up again or othert,ise. The Aricle is not tei

derogate fionr anv power the ('ornpan1, r.vould have il it rvere omifted.

COI{SOLII}ATION. DMSION, SI]B-T]IYISION AI\D CAI'\CELLATI0|{
OF STTARES

Sub.iectto the provisions clSectiur 6l ol-the.A,ct. the Companl in senerai meeting
ma-r' t'rom time to tirne bv an ordinarl resr:lulion alter the ci:nditions of iis
N'lcmorandunr as lbllorvs:

(a) consolidate and divide all or any of its shart-' capital into shares ol larger
allrount than its c'sisting shares:

(b) sub-divide its shares. or alr)' ol them into shares of smaller' ar.nount than is

fi.recl by, the Memolandum. stl httrvever. that in the sLrb-dil'isiorr. the
proportion betlveen tlre amount paicl ancl lhe;rmor-rnl. ilanv" unpaicl on each
reduced sharc sliall be the same as it uas in the case o1'the share 1'rom uhiclr
the reducecl share is derivcci:

(c) Cancel shares u{-rich- at the date o1'the passing of the resolluion in tlrat Lrehali
have not been taken ur asreed to be taken h1 an1'persorl. and diminish ihe
amolrnt of its share capital b1, the alnount of the shares so cancel1ec1. ,\
cancellation of shares in pursuance of tlris sub-clause shall not l-1e deemerl to
be a reduction o1'share capital rvithin the meaning ol'the Act.

MODIFICATIOI\I OF RIGHTS

Wlrenever tlre capital. b-r reason ol the issue of slrares including prelerercr.
shares or otheru,isL-. is dilided into different classes oislrales, all or an,r otr'

tlre rights and privileues attached to eaclr class rnal'" siibject to the
provisions o1' Section ,18 o1' rhe Act. be varied- rnodif'ied. commuted.
af}'ectecl or irhrogatecl. or dealt rvith- lr,ith the consent in rvritir-rs of the
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ht:lders of utit less th;:n tlrree-i'or"rlths ol thc issu*d capital of that class t'rr

rvith the sanctior.I of a. special resolutiori passed at a separate genelal
rlccting ol thc holders of shares oi that class" and ail the plovisions
hereatter contaiirer"l as to gerlerai meetings shall. rnutatis rlutandis, appl,v ro
ever-r, such n:eet.ing. This Article, is not to cierogate tiom an1' po\ter tiie
{lornpan-r' r'-ould have if this ,,\rticle ri'as omitted.

f ii; The rights confen'ed upon the' holders of ihe shares {including preference
shares. if an_v) c,fanr class issued rvith prefbrred or other rishts or privilegcs
shal l. Lrnless cthc'r*-isr- c-rprcssll' pruvided b.v the terrns ol the issue i-'rf

shares ol that class" be deerled nor to be urotiit-red. commuted. aiJbctt:rl.
abrognted" dealt *'irh or varied b-v the creation or issr:e of lurthcr shares
ranking pari passi-r there ri.ith. This Arlicle. is not io derogate l'rr:rn any
power tlre Courpanv uould have if this Article u,as omilted,

ISS{iE OF FTJRTFTF]R SH.\RES NOT TO AFFECT RIGTITS OF EXTSTII\G
h{EMBERS

The lights cont"erled upon the holders of the shares of any' clas*c issiied r\itir
prcfcrred or other rights shali no1, unkss otherwise expressly,'provided by'tfre
tc'rrns olissue o1'the shares olthat class. bc- decmcd to bc varieel bv the creation r)r
issur of llrlher shares rankino pari passu therewith. This Article. ii n*t to tlerogate
iiom anr.'poleer the Cclrnpanr rvould have iIthis Article rras orrritted.

FTJRTHER tSSf E OF SHARESISECURITIES

A lirrther issue olslrareslsecurities ma1,'be made in any'rlanrler *hatsoever as lhe
Board rnav determiue including bv r.r,av rrI pret'erential oflbr. private plaeement.
rights issue. bonus issue. pursuanl to empltiy,ee stock options. sneal equit,v or in
anv other manner as perniitted b1'tht-' Act and at suclr time ns the }loard maS, liom
Iime to tirne think llt.

ISSUE OF SHARI:S TO EMPLOYEES

Sub"ject io applicabl* rulcs ancl regulation. ihe Board ma),issue and alist
sltares,'securities as sn'eat equitr or Lrnder r'mplo1,ss5 stcick option scherne. 'Ihe
Board is authorised irbsoluteh, at its sole discretion to detennine the tem s and
conditions of issue of such shares and rnodit.v the sanre f-rorl tirre to tirne.

LIABI LTTY OF },tE}IBERS

l:verv menrher. or his heirs. executors or administrators to the extent of hir assets

rl,hicir cr-ime l.o tireir hands" shall he liable to pa:,tothe Compan,v thep$flion of ihe
capital represented b1 his share rir shares *,hich ma.\', i-or the time being. rernain
unpaid th*reon in such iurlounis. at such time or times. ancl in such rrarlncr as thr
Boarcl o1'I)ircr:tors shall fiom time to timc- in accorclant:e rvith thc Companl"s
reguiations. require or fir ft:r the paylrenl tlrereof .

ARE CERTIFICATES
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(al Tlre Compan-v'shall cause to be kept a register oitrrembers in accord:rnce u'i1h
Sectior-r 88 of the Act.

Et,err,persotr uir*se rrar-ne is enterecl as a member in the register ollrnernbu'rs
shalt be entitied to receir,'e. rvitliin trvo rrcnths atter allotnrent 1or rvithin sLrcir

r.rther period as the conclitions oi issue shall providei" or rvithiir l.ilteen davs
:r11er the applicarion tbr rhe registration cf ranst-er or transmission is receir ed

b1,the Compan]'. ivithoui pli\nrent. cerlillcate liir all tlre shares registered irr

his narne. even'share certificate specit'l'ing the rame of'the pel'scn in rvhcse
tavour it is issr"red. Lhe share certiilcate number and the distinctive nunrber(s)
ol'the shares tr-r nhich it relares and the filnouflt paid irp Lhereon. SLich

certit'icate shall be issuerl onl1, in pursuance ol a resolntion passed hy the
Board and on surrender to the Compranl, ol its letter o1' aliotrrent or its
Iractionai coupons of requisite value. save irr case of issues against letters ol
acceptance or of renunciation or in cases o{' issue o| bonirs shares prcvirled
that ilthe letter olaliotment is lost or rjestroved. the Board mal impose siiclr
reasonnble terms. il anv. as it thinks llt. a*s to evidence and indenrnitv ancl rhe
pavrrent ol'or"rt o1'pocket expenses incurled by the flcmpanl in invcsligatirrg
thc evidencc.

Cemitlcate oltitle to shares shall be issued and shail he sigrred in conl'ormitv
r.rith the provisions o1'the Companies lShare Capital ancl Delrentures) Rul*s.
IU1;l or an)i rclatlrtorv rn*dification or re-erlilctmeni thereoi tirr the tinre being
in torce. Printing of Lrlank tilrms to Lre used tbr issue ol'shale certillcates arrd

maintenance ol bnol<s and docunrents relating to issue ol' share certif'icates
shall bc in accordance rvilh the pr:ovisions ol'al'bresaid ruics. Such cemitlcalss
o1'' title to shares shall bs completed and kept readv for deliver,v rl,ithin tu'o
months aftcr the *llotmen.t urric'ss the ccnditiorrs ol issLre ol-shares prcvide
ot.l'lcru,isc.

{c) Any trvo or more.joint allouees or hoiders olshare slrall. lbr tlie purpose of
this Article. be treated as a single rnenrber and the cefiilicate ol'any share.
rvlrich n-lav be the subject ol-loint olvnership- nrav be delivered to anv one ol'
such joint o\rners on behalf of all of then:. In respect of an1, share or shares
hcld jointll'br. severai persons. the Companl. shall nol be bound to issue m*re
than one certit'icate and deliver)'ol'llre cer-tillcale firr a share liJ one r:1'several

.ioini sharcholders shall be sul}-icient delir,er"v to all such holder.

FRACTIOI{AI, CERTItr'ICATTtS

lf and rvheneyer. fls a result of issue of rrerv shares on consolidaticrr or sLrb-

divisiiln of shares" an,v member becornes entitled tL) an)' liactional part ol'a
share, the lJoard mav sub.iect io thr'pror,isi*ns of the Act arid lhese Articles
ancl to the directions" if an-"-. of the Compan.l- in llenerai lr'leeiing:-

(i') lssue tc slrch mrmhcr fiscrional ccfiit-rcfite or ccrtit'icates representtn{
such fraclicnal pan. Such liactiorral certiiicate or certiti{rirtes shall rirt
br'registered. nor shall the,v bear:u,v dividend untii exchanged tirh
other liactional certificates l"or an enlire share. 'i'lre Directors rrar,.

( tr)
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