THE COMPANIES ACT 1985 - 1989

COMPANYNO. 177007) K/ W

The undernoted Resolution was duly approved as a Special Kesolution of the Company
by Written Resolutionon jy. AugusT 1997, vizi-

Special Resolution

"That:-

Part 1 The name of the company be and is hereby changed from *HBJ 366
Limited' to 'Paragon Inks (Holdings) Limited'.

Part2 The authorised shors capital of the Company be and is hereby inereased
to £25,000 by the ereation of additional 24,000 Drdinary Shares of £1
each 10 rark 2 passy in all respects with the existing Ordinary Shares
in the capital of the Company.

Partd The Directors be and they are hereby authorised generally and

uneanditionally pursuant o Section 86{1) of 1he Companies Act 1933
("the Acl”) W exersise all the powers of the Company 10 allot relevan
seaurilies (as defined in Section 80{2) of e Act) up 10 an aggregale
neminal amount of £24,998, such authornty to expirz on the dwe
occurrng five years after the date of the passing of this Resolution save
that the Company may before such expiry make an offer or agreement
which would or might require relevant secusitiesto be allonted after such
expiry and the Directorsmay allot the relevant securities in pursiance of
such offer er agrovnent as &f tie authosity hereby conferred had not
expired,

Pand The Articlesof Assetiationbe amendedas fcllows-
6)) by the insetionefthe following newelavses @) and ().
#), (@) Tn e Andclesthe expression “Mr Menen™ means
MrGenld Neil Meten, residing 2t 27 Polwarh
Temace, Edinburgh #3311 INIL.
@ InureseAmiclestheexpression™Independent Expert”
treans an wepite (RENng as an expeit and not 35 an

atbiter) nominaled by the puties erneemed or, in thi
cventof disareementas Lo nowination, appeinied by
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the President for the time being of the Institute of
Chartered Accountants for Scotland.”; and

(i} by the insertion of the following new clauses 16 and 17:-
“PRE-EMPTION RIGHTS

16. (a) Save as otherwise provided in these Articles every
member who desires to transfer any shares
(hereinafter called “the Vendor™) shall give to the
Company notice in writing of such desire
(hereinafter called a “Transfer Notice™), Where the
Transfer Notice is deemed to have been given it is
referrad to as a Deemed Transfer Notice, Transfer
MNotices mud Deemed Transfer Notices shall
constitute the Company the Vendor’s agent for the
sale of the shares specified therein (hereinafier
called “the Sale Shares™) in one or more lots at the
discretienof the Directorsat the Sale Price.

(b) The Sale Price shall be the price agreed by the
Vendor and the Directors, I the Vendor and the
Directors are unable to agree a price within 28 days
of the TransferNotice being given or being deemed
to have been given the Sale Price will instead be ihe
price which the Indeperdeny Expent shall cerify 10
be in his epiniona fair value thereof. Tnamivingat
his apinien the Independent Expert will walue the
shares on a going concem basis as beiween 2
willing seller and a walling buyer ignoring any
inerease or reduction in value which may
aseribed to the Sale Sharss by virme of the fact that
they representa majority or minonty imeresiand on
the assumpiion that the Sale Shares are capable of
transfer withow! resinction. The decision of e
Independent Expent a3 to the Sale Price shell be
fimaland binding,

fe) I the Independent Expertis asked to cenifythe fair
value his ceptificate shall be deliversd 10 the
Company. As 3000 as the Company reotives the
conmificate it shall deliveracopy of it to the Vendor,
The Vendor shall be entitlod by notice dn wiiting
givento the Company withinten days of the service
upen him of the copy comificate 1o cancel the
Cempany’s avtherity 1o sell ahe Sale Shares unless
the ohares are 40 be 2l purtwast o a Deemed
Trmzfer Newse.  The <ot of obtaining the
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) certificate shall be paid by the Company unless the
Vendor cancels it in which case the Vendor shall
bear the cost.

(d) Once the Sale Price has been determined then
unless the Vendor gives a wvalid notice of
cancellation the Sale Shares shall be offered for sale
as set out below. All offers made by the Company
shall give details of the number and Sale Price of
the Sale Shares.

(¢} Assoon as Sale Shares become avzilable they shall
be forthwith offered for sale by the Company to all
holders of shares in the issued share capital of the
Company (other than the Vendor) pro rata as nearly
as may be to the respective numbers of shares held
by such members.

Any offer made by the Company under this sub-
aniele will invite the relevast members o state in
wilting the maximum nuimber of the shares ofiered
2 them they wish to purchase and will remain open
fortwenty one days € the First Offer Period™),

{6y 3fatthe ead of the First Ofior Pariod thers are any
Sale Shares offered which have not been allecaid,
the Company shall effer such shaws to such
mmbers as have saled in witling their willingness
to purchace all the shares previcusly affercd to
thean.

This affer will vite the melevam membersto sute
tawritizg the maximam aumberef chares they wish
to pusehaie. 18 thore are bmuificient shares (o moes
the desund, them the Durectars will sllocste the Sale
Sihares prorzta as meaily @s may bo 2 prepomtan o
the nuamber o f vhares eld by the st onimemhers,
This Gather effor Wil remsan opon for @ fanher
porade S 20 dayn

(@ Wihe Compary fnds a purhaser for &l er any of
the 8ale Elares undor the terras of this amicle, the
Yendor shal be baund upon seoeint of the Sale
Prvat 0 tarsfer the Sale Shaees (or such of the
game for kel the Company sballl beve frend a
prechaser of puechawery) 0 wach pesgons, 1 the
Vembor defaulis {n onfomtng Sale Shares the
Crengany all, if so rojuoned by the meston or
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persons willing to purchase such Sale Shares,
receive and give a good discharge for the purchase
money on behalf of the Vendor and shall authorise
some person to execute transfers of the Sale Shares
in favour of the purchasers and shall enter the
names of the purchasers in the Register of Members
as the holder of such of the Sale Shares as shalt
have been transferred to them as aforesaid.

(h) If the Company does not find purchasers for ail of
the Sale Shares under the terms of this article, the
Vendor shall at any time within six months after the
final offer by the Company to its members be free
to sl and transfer such of the Sale Shares as have
net booa 06 5914 10 any pSroon at a price whichis no
less than the Sele Price,

(@ Any pmporied transfer of shares etherwiss than in
secordance with the foregoing provisions of these
articles shall be void and have no effect,

MANDATORY RETIREMENT OF DIRECTORS AT 65
AND DEEMED TRANSEER

17 Any Directar of the Company from time fo tine (other
thay Mr Mesten) who reaches the age of 65 shall be
obliged 12 revire as a Direr'or of the Company on ks
sixty fifth bighday £ihe Terminasson Date™). A Transfer
Motice shall bs decmed 10 have been served en the
Termination Date i respeet of all shares Iwld by tha
reiiring Director in e capinal of the Company on the
Termiratien Date a Deemod Transfer Notice”) and the
provisionsof Azicle 16 shallapply.™

Dacddis  [4 4k  dapef Auanst 1997
CERTIFIEDA TRUBCOPY
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