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We, the undersigned, being all the Members of the Company who at the date of this Resolution are
entitled to attend and vote at general meetings of the Company HEREBY RESOLVE in
accordance with Section 381A of the Companies Act 1985 that the following Resolution shall be

(""the Company ‘')

passed as follows.
SPECIAL RESOLUTION

1. That having considered the full details of the statutory declaration made by the director(s)
of the Company in compliance with Section 156 of the Companies Act 1985 and the
audtiors' report given pursuant to Section 156(4) of the Companies Act 1985 in support of
the said statutory declaration, which were supplied to each of us prior to signature of this
Written Resolution; a pnoval be and is hereby given to the provision of financial assistance
by the Company as p f@y transaction in relation to the acquisition of its shares as

;d‘as gl thP statutory declaration referred tp abqve, .

'. ‘ \b r J\
Signed.....l.... ... J\Dd, . Dated ‘6 . 4/['\'! ..... 1994

explained tﬂﬁst

---------------------

Directo for anc(\ n\be
ee Co. {Je sey) Ltd. / |
i . } { : , '

A RVE oot _.//H .. Dated....,.‘?.....?...W..l%d
Director Fnr and on behalf nf /

Nearco (Jersey) Nomm:ees {[td

The Company's Auditors have notified the Company that in their opinion the Special
Resolution numbered 1 does concern them as Auditors but need not be considered by the

Company in general meeting.
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We, the undersigned, being all the Members of the Company who at the date of these Resolutions
are entitled to attend and vote at general meetings of the Company HEREBY RESOLVE in
accordance with Section 381A of the Companies Act 1985 that the following Resolutions shall be
passed as follows.

SPECIAL RESOLUTIONS

1, That the provisions of the Memorandum of Association of the Company with respect to its
objects be and they are hereby altered as follows:

1.1 By deleting in their entirety sub-clauses (H), (I} and (3} in Clause 3 and substituting
the following,

"(H) Except insofar as prohibited by Section 151 of the Companies Act 1985, to
give, directly or indirect' , whether with or without the Company receiving
any consideration -, advantage and whether or not in furtherance of the
attainment of any other object of the Company, financial assistance of any
kind (including but not lirnited to financial assistance within the meaning of
Section 152(1) of the Companies Act 1985) to any person or company in
any manner on any terms and for any purposes whatsoever and in particular
(without derogation from the generality of the foregoing) to give financial
assistance for the purpose of the acquisition of securities in the Company
and/or any Associated Company (as defined below) to be made by any
person or company or for the purpose of reducing or discharging any
liability incurred by any person or company for the purpose of such
acquisition.

al- vl
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To bomow and rase money and to secure or discharge any debt, obliganon
or liabthity, In any mannar on any terms and for any purposes whatsoavsr,
and in particular (wathout derogation from the generality of the foragomg)
to secure any deht, obligaticn or lishility by mortgages of or charges upon
all or any part of the undertaking, real and personal property, assets, nghts
and revenues {present or future) and witalled <apital of the Company or by
the creation and issue on any terms " Jehentures, debenture stock ot other
securities of any descnption and 1o re-issue any debentures at any time paid
off.

Ta lend and advance money or give credit or financial accommodation in
any manner on any terms and for any purposes whatsoever, whether with or
without interest and whether or not supported by guarantee and/or security,
to any person or company, including but not limited to any company which
is for the time being an Assoctated Company (as defined below) of the
Company."

1.2 By adding the following as sub-clause (K) in Clause 3

®

"To enter into any guarantee, bond, contract of indemrity or suretyship and
otherwise give security or become responsible for the performance of any
obligations or the discharge of any liabilities by any person or company in
any manner on any terms and for any purposes whatsoever, whether with or
without the Company receiving any consideration or advantage and
whether or not in furtherance of the attainment of any other object of the
Company and in particular (without derogation from the generality of the
foregoing) to guarantee, support or secure, by personal covenant or by
mortgesiag or charging all or any part of the undertaking, real and personal
pesperty, assats and revenues (present and future) and uncalled capital of
the Company, or by both such methods, or in any other manner whatsoever,

the payment or repayment of any money secured by, or payable under or in
respect of, any debts, obligations or securities whatsoever and the discharge
of any liabilities whatsoever, including but not limited to those of any
sompany which is for the time bemng an Associated Company (as defined
below) of the Company or is otherwise associated with the Company in
business."

2. vl
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. " and re-numbering the remaining provisions of Clause 3 accordingly.

13 By the deletion in its entwety of the final paragraph of Clause 3 ummodistely
following existing sub-clause(s) and its substituttort by the new provision set out
below:

“For the purpose of this Clause it is hereby declared that:-

(D) the expression "company" (except where used in reference to this
Company) shall be deemed tu include any govemment or any statutory,
municipal or public body, partnership, associations, syndicate or other body
of persons, whether incorporated or unincorporated and whether
incotporated, domiciled or resident in the United Kingdom or elsewhere;

(i)  the expression "person" shall include any company and any other legal or
natural person or persons;

(iii)  the expression "securities" means and includes, any fully, partly or nil paid
share, stock, debenture or lown stock, bill, note, warrant, coupon, deposit
receipt or certificate, fund or obligation, interest ©. varticipatory right of any
kind whatsoever:

(iv)  the expressions "and" and "or" shall mean "and/or" where the context so
admits and the expressions "other” and "otherwise" shall not be construed
ejusdem generis where a wider construction is possible;

) the expression "Associated Company" shall mean any company which is
for the time being;

(a)  a parent undertaking (as defined by Section 21 of the Companies
Act 1989) of the Company; ot

(b)  a subsidiary undertaking (as defined by Section 21 of the

Companies Act 1989) of the Company or of any parent undertaking
of the Compeny,

3. V1L
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{c)  a company controlled either by the same parsons a5 contrel the
Company (or any parent undertaking of the Company) or by
connected pezsons;

the expressions "connected persons" and “control" have the respechve
meanings attributed to those expressions by Sections 839 and 840 of the
Income and Corporation Taxes Act 1988; and

the objects specified in the differe1: paragraphs of this Clsase shall not,
except where the context expressly so requires, be in any way limited or
restricted by reference to or inference from the terms of any other
paragraph, or the name of the Company, or the order in which such objects
are stated, but may be carried out in as full and ample a manner and shall
be construed in as wide a sense as if each of the said paragraphs defined
the substantive objects of a separate and independent company. None of
the above objects shall be deemed to be subsidiary or ancillary to any other
object and may be carried out whether or not in connection with or in
furtherance of the attainment of any other object".

That in substitution for the gxisting Articles of Association of the Company the Articles of
Association in‘the form sul mjtted to this meeting marked ‘A’ be and the same are hereby

adopted.

\
WA
f oE‘
T‘\o 'frustee Co Q)?Ly Lid.

Signed ....../..

Director for and on behalf of
Nearco (Jersey) Nominiees Ltd.

The Company's Auditors have notified the Company that in their opinton the Special
Resolutions numbered 1 and 2 do not concemn them as Auditors,
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. THE COMPANIES ACTS 1985
AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
ACCESS KEYBOARDS LIMITED

(As adopted by Special Resolution passed 1994)
PRELIMINARY
1. (a) The regulations set out in the Schedule to the Companies (Tables A

to F) Regulations 1985 as amended by the Companies (Tables A to F)
(Amendment) Regulations 19%5 ("Table A") shall apply to the Company
save in so far as the Aricles set out below disapply, modify or are
inconsistent with them. References herein to "Regulations" are to
Regulations of Table A. The Regulations (save as so disapplied, modified or
excluded) and these Articles are the Articles of Association of the Cumpany,

{b) Expressions defined in Regulation 1 shall, where the context so
admits, bear the same meaning, in these Articles,

a1l Jvi
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ic) "Parzat Company” ,.182ns any persoq o company who at the nma
| question is registerad as the noider ot, or owns not less than runety per
cent {50%) of the 1ssued share capital of the Company

ALLOTMENT OF SHARES

Shares which are comprised in the authonsed share capual of the Company
inrmediately preceding the adoption of these Armcles and whuch remamn urussued
shall be under the conrol of the directors who may (subject to Section 80 of the

2.c0) allot, zrant oprions over or otherwise dispose of the same, to such persons on
such terms and in such manner as they think fit.

The diractors are generally and wnconditionally authorised for the purposes of
Section 80 of the Act, to exercise any power of the Company to allot and grant
rights to subscribe foc or convert securities into shares of the Company up to the
amount of the authorised and unissued share capital of the Company immediately
preceding the aduption of these Arncles at any time or tmes during the period of
Five years from the date of adoption of these Articles and the directors may, after
such period. allot any shates or grant any such rights under this authority in
pursuance of an offer or agreement so to do made by the Compr  within such
period. The authority hereby given may st any time (subject to the said Section 80)

be renewad, revoked or varied by ordinary resolution of the Company in general
rreeting,

In accordance with Section 91(1) of the Act Sections 89(1) and 90(1) to (6)
{inclusive) of the Act shall not apply to the Company,

APPOINTMENT AND REMOVAL OF DIRECTORS

A Parent Comparny raay at any time and from time to tirne appoint any person to be
a director nr the secretary of the Company ot remove from office any director or the
secratacy (whether or not appointed by the Pareat Company) but so that in the case
of an executive director ot an executive secrstary his removal from office shall be
deemed to be an act of the Company and. shall have effect without prejudice to any
claim for dameges for breach of any contract of service between him and the
Company

. M
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F A Farent Company may at any tme and from tune o wme appoint aey parson 1o bs
an altemare durector for any duector i which case the director shail dunng the
currency of such appomntment have no nght to appotnt an altsmare director humself
arid shall have no nght to remove such aiternate director or to direct hum how to
vote or act) or remove from otfice any alternate directoc (whether or not appowmnted
by tt.e Parent Comparty) but so that in ths case of appoinmment the alternate director
shall be deemed far the purposes of these Articles ta have been apoowrted by sugh
dirsctor and no approval of the directors shall oe required

-3

Any appowntment or remaval referred to in Articles 5 or 6 above shall be in waung
served on the Company and signed on behalf of the Parent Company by any two of
its diractors or by any one of its directors and either its secretary or some other
person duly authorised for the purpose. Any such appoinmment, removal, consent
or notice may be given by post, facsimile transmission or telex or may be made by
telephonic advice to the secretary of the Company and shall take effect from its
commurtication to the Company or the sectetary as aforesaid. In the case of any
telephonic advice the same shall be confirmed in writing or by facsimue
transmission or telex as soon as reasonably practicable.

8. The same parson may be appointed as the alternate director of more than one
director.
: :‘ 9. The directors shail not be subject to retirement by rotaiion. Regulations 73 to 75

shall not apply and references in any other Regulation to directors retiring by

rotation shail be disregarded.

o 1C. No director shall be required to retire or vacate his office or be ineligible for
) appointment as a director by reason of his having attained any particular age.
o Section 293 of the Act shall not apply.

= :' 1. Regulation 81 {d) of Table A shall be modified to read as follows: "The office of a
v director shall be vacated if he shall offer in writing to resign and the directors shall
resclve to accept such offer.”

P REMUNERATION OF DIRECTORS

12. In Regulation 82 of Table A there shall be inserted after the words "such
remun.ration” the words "for their secvices as such” and ar the end of that

‘3. EAAN
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Reguiagon the sentence: A direcror who has csased w nold officy 15 such wnen
the resolunon :5 passed shall, unbess 1 otherwase Provides. be enntled o be pad
. e appropriate proporuon Of any remuneranon voted to the directors for a pened
. duning ali or any pare of wiuch he held office™

PROCEEDINGS OF DIRECTORS

13 The munimum number of directors shall be one and If there shail only be ons
director of the C ‘pany at any tme then the quorum for the transaction of the

businass of the directors shall be one. Regulations 64, 39 and 90 shail be amended
ascordingly,

14.  The following sectence shall be added to the end of Regulation 88 of Table A: "If
the sarne person is an altemate director for more than one director he shall be
entitled to a sepzrate vote on behalf of each appointor who is not present in petson
in addition (if he is himself a director) to his own vote."

13, Regulation 92 shall apply to resolutions in writing of directors and shall extend to
include alternate directors, and shall be modified accordingly.

16. Regulation 94 shall be deleted. A director who has declared to a meeting of
directors any direct incerest or indirect interest he has in a Resolution before the
meeting or any arrangement being considered at that mesting may, natwithstanding
his intetest, vote on that Resolution. For the purposes of this Auticle an interest ofa
person who is, for any purpose of the Companies Act 1985 {as amended)
{excluding any statutory madification thereof not in force when this Regwation
becomes binding on the Company), connected with a director, shall be treated as an
interest of the director and, in relation to an altemate director, an interest of his
appointor shall be treated as an interest of the alternate director without prejudice to
any intecest which the altemate director has otherwise.

RESOLUTIONS IN WRITTNG

17. Regulauons 53 and 93 shall be modified by the addition of the following sentence.
"A resolution in writing may consist of a facsimile copy which shall be deemed to
be and shall {provided that same is properly corpleted) be treated as the resoluticn
executed by the person sending same or on whose behalf same was set”,

e iy
GACO_COMMWYL IEVAGROFRMWARTS.DOC




