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ARTICLES OF ASSOCIATION
OF
THAI PLASPAC (TPAC) PCL

SECTION 1: GENERAL

This article of association is “ Articles of Association of Thai Plastic (TPAC) PCL “
“ Company” in this article of association means “Thai Plastic (TPAC) PCL

“The Law” in this article refers to the Law on Public Limited Companies, including the Securities and
Exchange Code and other relevant laws.

In the case of the company or sub-company has made transaction or acquisition or disposal the main
properties of the company or sub-company as Stock Exchange of Thailand that has prescribed for
making registered company transaction or acquisition or disposal of the properties as well. The
company must meet the requirement as stated.

Any others not mentioned in this article shall be considered and enforced in accordance with the
provisions of the law.

Section 2: SHARES ISSUANCE
Company’s shares as ordinary share, equal value each share.
The company may issue preference share, debenture. Debenture could be transferred to and ordinary
share or other securities under Securities and Stock Exchange Code, and preference share (if available)
may be transferred to ordinary share as well.
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All shares of the company must be paid in one full amount. Share reserved or holders could
not deduct loss with the company except the case of the company restructuring of liabilities by new
share issuance for pay to creditors as debts transferring project by the resolution of shareholder
meeting with % of all votes.

5. Share Certificate of this company is shareholder type only, and must have 1 director to sign or to have
finger print .By this way, the director would assign the share registrar under Securities and Stock
Exchange Code to sign or have finger print for the director. If the company assigns the registrar under
Securities and Stock Exchange Code for share registrar, the method of registration of the company
shall be under the share registrar prescribed.

6. The company’s share must be hold with Thai Nationality not less than fifty percent of the paid-up
registered capital.

7. The company shall issue share certificate to the shareholder within 2 months the date of registration or
the date of fully paid share in case of issue new share after company registration.

8. If share certificate damaged or statement faded, the shareholder may request for the new one and the
original share certificate must be revoked to the company. If share certificate damaged or lost, the
shareholder must bring along the evidences to inform the inquired officer or present other evidences to
the company. When the company considers that it is appropriated, the company shall issue a new
share certificate to the shareholder within 14 days since the date of application.

9. The company may charge for the new share certificate at the rate prescribed by law.

(Signed) . -Signature- _-Signature- ____ Directors applying for registration
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10. The company could not share owner or pawn share of the company except :

1) The company may buy shares back from the shareholder that disagree voted with the
resolution of shareholder meeting which is approved to revise article of association about the right of
vote and dividend owning that they were not fairly treated.

2) The company may buy shares back for financial objective, in case of accumulated profits
and surplus liquidity and it is not affected to liquidity of the company as well.

Shares that the company holding, it is not constitute as quorum of shareholder meeting and have no
right to vote and dividend.

Buying back of treasury stocks, sale of treasury stocks and elimination of treasury stocks or
repurchased shares must be under method and procedure which complied with the Law of Public
Limited Company together with Securities and Stock Exchange Code as well.

In case of company has registered to the Stock Exchange of Thailand, the company must be
approved by the resolution of shareholder meeting except share buyback not over 10% of capital paid,
have to be under Power of the Board of the Company to consider approval.

SECTION 3 : SHARE TRANSFERRING

11. Unlimited company’s share transferring except it is affected to alien shareholder over 49% of all
share paid.

(Signed) _ -Signature- -Signature- _____Directors applying for registration
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Share transferring would be complete when transferor has endorse share certificate by name of
transferee and signature of transferor and sent it to the transferee. The transfer of shares can be used to
confirm with the company when the company has received the request to register the transfer of shares
and the use of third party verification when the company has registered the transfer of shares. When
the company considered that share transferring required by the law, the company must register share
transferring within 14 days since the date of application, if incomplete share transferring, the
company must notice to the applicant within 7 days.

In case of company’s shares have registered to the Stock Exchange of Thailand, share
transferring have to be under Securities and Stock Exchange Code.

In case of the transferee wishes a new share certificate, must submit an application to the company by
making a letter, signs of transferee and a witness as well as returning of the former share certificate to
the company for registered share transferring within 7 days and issue a new share certificate within
1month since the date of application.

In case of shareholder is deceased or bankrupt as a result for any person who has the right to the share
if the person brings back the share certificate and all documentary evidences to present to the company
then the company shall register and issue a new share certificate within 1 month since the date of
receipt of such evidences.

In 12 days before the date of shareholder meeting, the company could cease the registration for share
transferring by announce to shareholders in advance at Head Office and every Branch Office of the
company at least 14 days before cessation of the registration for share transferring,

SECTION 4 : BOARD OF DIRECTOES

The company could have at least 5 directors and not half of them must have their domiciles in the
Kingdom and must meet the legal requirements

(Sigﬂed)...._...-_Signi.l_tl.l.l:@:_‘..-.Sign.i_l_tu.tq-___A._-_____Directors applying for registration
( Mr. Kevin Qumar Sharma ) ( Mr. Theerawit Busayapoka )
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Shareholder meeting must vote for directors as follows :

1) Shareholder could vote as 1 share.

2) Each shareholders must use all available votes in accordance with 1). For 1 person or more to be
director as well but could not separate vote for anyone.

3) The person who receives the the highest votes in descending order are elected directors equal to the
number of directors to be appointed or elected at the time. In case of the persons elected in the
descending order have equal voted more than the number of directors to be appointed or elected at the
time then the chairman would be the casting vote.

In yearly ordinary shareholder meeting, directors must be resigned 1 of 3 as rate, if number of
directors could not be divided into 3 parts, they must be resigned by the nearest rate of 1/ 3.

On the other hand, directors who have retired under the first paragraph could be appointed to
the position of directors again. If the meeting is re-elected them, the directors must be retired in the
first year and the second year after the registration of the company then draw lots that anyone would
be left. In subsequent years, the longest director will be left .

19. Moreover, retirement by rotation, directors would be retired when they are:

1). Deceased.

2). Resigned.

3). Unqualified or prohibited by the law.

4). Shareholder meeting has resolution to resign as per 22.
5). Court has order to resign.

(Signed) __-Signature- _-Signature- . Directors applying for registration
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Any director who will resign from the position must submit the application for resignation to the
company. Resignation would be affected since the date of application.

Directors, who have resigned in accordance with the first paragraph, have to notify resignation
to the registrar as well.

In case of vacancy because of the other reasons, board must choose qualified and no prohibited person
by the law to be the director for the next board meeting except agenda of the director less than 2
months, the person who becomes the director under agenda remained.

Board resolution in accordance with the first paragraph must be constituted with 3 of 4 votes
of the remaining directors.

Shareholder meeting may have resolution for any director to retire before agenda with the votes of not
less than 3 of 4 votes of the total number of shareholders attending the meeting and having the right to
vote and the number of shares held by each shareholder are not less than half of the total shareholders
who attending the meeting and having the right to vote as well.

Director may be shareholder of the company or not.

Board chooses 1 of director to be a chairman. In case of board has considered to choose 1 or more of
directors to be a vice chairman and managing director as well, the vice chairman is responsible for all
matters in the affairs entrusted by the chairman.

The chairman could call meeting board or if 2 directors or more requesting for meeting board, the
chairman or those who are assigned by the chairman would determine the date of meeting within 14
days since the date of request.

(Signed) _-Signature- _-Signature- ____Directors applying for registration
( Mr. Kevin Qumar Sharma ) ( Mr. Theerawit Busayapoka )
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At the board meeting, directors must attend at least half of all then it would be the quorum.

In case of chairman is not attended or could not perform the duty, vice chairman shall be the
chairman of meeting, if vice chairman is not attended or could not perform the duty; directors have to
choose 1 of them to be chairman of the meeting. Decision making of meeting shall be done by
majority votes, 1 director has 1 vote except interested directors that could not vote on their
interestedness, if equal vote, the chairman of the meeting shall have the casting vote.

In case of any director*s position is vacant and it is less than the quorum, the remaining directors shall
act on behalf of the board of directors, but only to arrange a meeting of shareholders to elect directors
in place of all vacancies and the directors shall rearrange a meeting of shareholders within 1 month
from the date that the position of the directors are less than the number of the quorum.

In case of board meeting, the chairman or director who has assigned to send letter of the meeting to
directors at least 7 days before the date of meeting except urgent case, for keeping rights or benefits of
the company, shall notify meeting by another way and determine earlier date of the meeting.

Directors shall perform duties in accordance with laws, objectives and the company’s regulations as
well as resolution of shareholders meeting.

Directors are prohibited from engaging in business of the same condition and compete with the
company or being a partner in a limited partnership or a partner unlimited liability in a limited
partnership or become a director of a private company or others that has the same kind of business and
competition with the company whether for their own benefits or for others except for the notice to the
meeting prior to the resolution appointment.

(Sigﬂed),......_-_Sigﬂ.@t‘}_t@:__-.-._S_igl,l_a_'f_t,l_lig—_______.___Directors applying for registration
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Directors must not be late giving notice to the company if there is a direct or indirect interest in any
contract made with the company or holding shares or debentures an increase or decrease in the
company or its affiliates.

The board of the company must attend the meeting at least 3 times per month and place of meeting
could be at head office, neighboring provinces or any place as the chairman or the one who assigned
by the chairman prescribed.

Two directors jointly sign their names and affix the company’s seal and being authorized to sign for
binding with the company .The board may prescribe the name(s) of the authorized director(s) signing
for binding with the company and affixation of the company’s seal as well.

Directors shall earn compensation from performance duties namely salary, reward, meeting allowance,
pension, bonus or other benefits as shareholder meeting decided by the exact numbers or place as
criteria or set forth from time to time or affected all time until its change, moreover, they shall receive
allowance and benefits by the company’s regulation.

The above statement shall not be affected the rights of workers and employees of the company
who was elected as a director in order to receive compensation and benefits as a worker or employee
of the company.

SECTION 5: MEETINGS OF SHAREHOLDERS

The board must hold the Annual General Meeting within 4 months from the end of fiscal year of the
company.

Otherwise meetings than the aforesaid meeting are called Extraordinary Shareholders’ Meeting, the
board may summon the extraordinary shareholders’ meeting at any time as appropriated or when the
total numbers of shareholders representing less than 1/5 of the numbers of the shares which are sold or

(Signed) ___-Signature- _-Signature- __ Directors applying for registration
( Mr. Kevin Qumar Sharma ) ( Mr. Theerawit Busayapoka )
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not less than 25 shareholders whose shares totaling not less than 1/10 of the total numbers of the
shares which are sold that they shall sign their names for a letter requesting the board to summon the
extraordinary shareholders’ meeting at any time, but they must explicitly specify the reason of such
meeting request on such letter as well. The board must hold the meeting of shareholders within 1
month from the date of receiving the letter from the shareholders.

The place of general meeting is arranged at head office or neighboring provinces or any place as
directors prescribed.

Regarding the meeting of shareholders, the board has an invitation to a meeting made and specifies a
place, date, agenda and the issues submitted to the meeting with its appropriated details and stated
them clearly that it is proposed to know for approval or consider as well as their opinions about such
issues. The invitation shall be sent to the shareholders and the registrar according to the law of Public
Company Limited not less than 7 days before the meeting date and must be published on local
newspapers for 3 days before the meeting date less than 3 days.

Shareholders are able to appoint proxies to the meeting and vote for them but proxies must be made in
the form prescribed by the registrar and handed over to the chairman or the one assigned by the
chairman at the meeting place before the proxies attend the meeting.

Regarding the shareholders meeting should comprise of the shareholders and the representative of the
shareholder (if any ) present in the meeting not less than 25 individual or not less than half of the total
shareholders. The amount of total shares should not be less than1 of 3 total purchases shares; hence it
would be qualified as a meeting.

In the events where the shareholders meeting, when the hour has past 1 hour after the appointment
time, the amount of the shareholders present in the meeting has not met its required meeting
particulars. Whereas the appointment has been requested by the shareholders, the meeting is cancelled.
If the shareholders’ meeting is not requested by the shareholders, there has to be a new appointment
for the meeting and issuing a letter of the shareholders meeting appointment to the shareholders for at
least 7 days before the meeting. In this coming meeting, it is not required for all individuals to be
presented at the meeting.

(Signed)________-__S_i_gr_l_a_t_l_lxe_-_,__;,S,i_gr_l,@_‘c_@x@_—_,________‘Directors applying for registration
( Mr. Kevin Qumar Sharma ) ( Mr. Theerawit Busayapoka )
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The chairman of board is the principle of the shareholder meeting, in the events where the chairman is
not presented in the meeting or is unable to perform the duty, if there is a vice chairman, the vice
chairman shall act as the principle and if there is no vice Chairman or he/she is unable to perform the
duty, the shareholders presenting in the meeting shall vote one of them to be the principle of the
meeting.

Regarding of votes, the shareholders have the amount of vote on the basis of 1 share equal to 1 vote,
with the exception where the company issued a preference share and regulated the voting rights to be
less than the common shares.

The resolution of the shareholders’ meeting shall be passed by majority votes of the shareholders who
attend the meeting and having votes. If there are equal votes, then the chairman of the meeting shall
have one more vote for the final decision.

In the following events to be abided by having not less than 3 of 4 of the shareholders who attend the
meeting, with the rights to vote

A. The selling or transferring all or vital partials of the proceedings of the company to other
individuals.

B. Buying or receiving transfer of other companies or private companies as a part of the
company.

C. Forming, amending or cancellation of contracts concerning to the enterprise rentals, all or vital
partials.

D. The appointment of other individuals to manage the business of the company.

E. Merging with other individuals with the intentions of dividing the loss and profits with each
other.

F. Amendments of the company’s memorandum or its regulations.

G. Increasing or decreasing of capital or debentures.

H. Merging or cease operation of the company.

I. Debt restructuring by issuing new shares to repay debts to debtors in accordance with Debt-
to-Equity Conversion.

(Signed)_____-Signature- _-Signature- . Directors applying for registration

( Mr. Kevin Qumar Sharma ) ( Mr. Theerawit Busayapoka )

Certified Correct Translation ( Sor Chor 411:13)

(ol

(Ms. Paphatnatcha Dongvilahol)

B.H.L Media Co.,Ltd.
Tel: 085-922-7515 MyIS 3



(Translation)

e Emblem) Department of Business Development  No. 1-1004-61-4-01 1071 Date of issue: 9 February 2018
Ministry of Commerce
Registered on 26 May 2016 Certified True Copy
-Signature-
(Miss Rungnapha Thaensiri)
Registrar

Page 11 of 13

41. The proceedings where the annual shareholder meeting ought to accomplish are as follow :

42,

43,

44.

45,

1) Consider the report of the board proposing to the meeting evidencing in the past year of the
company’s undertaking;

2) Speculation and approval of the balance sheet;
3) Consider allocating profits (If any );
4) Elected new directors to replace those retired by rotation;
5) Appointment of auditor and remuneration;
6) Others
SECTION 6 : ACCOUNTING, FINANCING AND AUDITING

Annual accounting of the company is commenced on the 1% of January and ends on the 31% of
December of every year.

The company must institute and maintain accounting, including auditing according to the law on such
matter, prepare a balance sheet and loss-profit account at least every 12 months that it is reaching the
company’s fiscal year.

The board must institute statements and loss/profit account on the end of each fiscal year of the
company and present to the shareholders in the annual shareholder’s meeting to consider for approval.
This balance sheet and loss/profit account, the board has to provide an auditor to examine before
presenting to the shareholders meeting. '

The board must institute the following documents to the shareholders together with the annual
shareholders meeting letter.

1) A copy of balance sheet and loss/profit account audited by the auditor together with the audit
report of the auditor.

2) Board’s annual report.

(Signed) __ -Signafure- _-Signature- Directors applying for registration

( Mr. Kevin Qumar Sharma ) ( Mr. Theerawit Busayapoka )
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Do not pay dividends from other types of incomes except for profits. In case of the company still has
accumulated losses, there should be no dividends paid.

The dividends are to be distributed according to the amount of shares, all shares are equal.

The board may pay the dividends to the shareholders from time to time in speculation that the
company has a reasonable profit to do so. It must be reported to the shareholders” meeting or the board
of directors for resolution, as the case may be, hereunto, it is to be reported by letter to the
shareholders and has advertised in newspapers regarding to the payment of dividends for 3
consecutive days as well.

The company has to constitute a part of the annual net profits as a reserve for not less than 5% of the
annual net profits deducted by the accumulated deficit ( if any ) until the reserve has an amount of not
less than 10% of the registered capital.

In addition to the specified reserve, the board may propose the shareholders’ meeting to pass a
resolution to allocate the money to other reserves as deemed appropriate for the operation of the
company.

When approved by the shareholders’ meeting, the company may transfer the other reserves or the
reserves as above mentioned or the share premium to compensate for the deficit.

Compensation for accumulated losses under paragraph 3, shall be deducted from other reserves, and
then deducted from the reserves under paragraph 1 and the share premium, respectively.

The auditor must not be a board member, staff, employee or any individual of the company.

The auditor has the power to check the balance sheet and any other evidences that concerning with
incomes and expenses, including to the company’s assets and liabilities during the company’s business
hours. In this regard, the auditor shall have the power to require the directors, workers, employees, any
individual or representatives of the company about the facts or to provide evidences of the
company’s operation as well

(Signed)____-Signature- _-Signature- ____ Directors applying for registration

( Mr. Kevin Qumar Sharma ) ( Mr. Theerawit Busayapoka )
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50. The auditor has the responsibility to attend the meeting of the shareholders in every meeting that is a
speculation of the balance sheet, loss/profit account and any problem relating to the company’s
account in order to announce the account’s investigation to the shareholders. The company must
provide the reports and all documents of the company which the shareholders are about to receive in
the shareholders meeting to the auditor as well.

SECTION 7 : ADDITONAL NOTES

51. The company’s seal is as the following stamped.

Official Seal

Affixed

52. These articles, if necessary or appropriate, should be amended, the meeting of shareholders shall
consider and make amendments to the law.

(Signed) -Signature- _ -Signature- Directors applying for registration

( Mr. Kevin Qumar Sharma ) ( Mr. Theerawit Busayapoka )
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