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Declaration (ses note 8)

Full name and address | __Pav syefuens PRl

of (address) Slo £sth Polion) RVMoOES | Cotusips CAAMNBERS

LA el STEET , MARCHESTeZ . M2 334

Y detete as applicabie | a T-directors T-seeretary/ T person authorised to accept on the company’s behalf
service of process or any notices required to be served on it, do solemnly and
sincerely declare that the company established its place of business in Great

Britain on Day Month Year

o\ ol | el

(enter date)

and | make this solemn declaration conscienticusly believing the same to be true
and by virtue of the provisions of the Statutory Declarations Act 1835.

Signed é

Declared at Bnn'k House T Foundn. Sovel

Mo A d L L &

Day Month Year

on fojofof2a o

before me OJ LAV '?j\,——/\

A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor *
having the powers conferred on a Commissioner for Oaths. iSee nore 8/

Number of continuation sheets attached

To whom should Companies House W Ps P, e
direct any enquiries about the
information on this form? _ZSN\ Polser K\-&ooes L Colaaned CHUMNRRS
A ol STREET | WANCHESTER __Postcode M2 36f

Telephone O\l 234 7171 _ _  Extension 335 _ '
Please ensure the form is fully Companies House, Crown Way, Cardiff CF4 3UZ
completed and then send it to for companies establishing a place of business in England and Wales
the Registrar of Companies at Companies House, 37 Castle Terrace, Edinburgh EH1 2EB

(See note 9) for companies establishing a place of business in Scotland
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SECRETARY OF STATE

APOSTILLE
Convention de La Haye du October 5, 1961

1. Country: United States of America
This Public Document: Articles of Incorporation
2. has been signed by: Mary Kiffmeyer
3. acting in the capacity of: Secretary of State, State of Miunesota

4. bears the seal/stamp of; Mary Kiffmeyer, Secretary of State, State of
Minnesota

CERTIFIED

5. at: St. Paul, Minnesota 6. date: July 24, 2000

7. by: Secretary of State, State of Minnesota 8. 20000724016

9. Seal/Stamp: 10, Signature:

¢

Bob Schroeder
Deputy Secretary of State
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CERTIFICATE CF INJORPORATION

: I, Mary Kiffmeyer, Secretiry of State of Minnesota,
.do certivy that: Articles of lncorporaticn, duly sigmed
and acknowledged under cath, have been filed on this date
in tke 0ffice of the Secretary of State, for the
incorporation of the following corporaiion, under angd in
.accordance with the provisions of the chapter of Minnesnta
ftatutes listed below.

This corperation is now legally organized under the
laws of Minnesota.

Gorporate Name: Data Sgiences UK, Inc.

-

Corporate éharl:er Number: 11E-51¢

B N ’ y

AEWARNIVIRN

Chapter Formed Under; -303A

This cerktjificate has been imsued on 08/05/2000.
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ARTICLES OF INCORPORATION
OF
DATA SCIENCES UK, INC.

To form a Minnesota business corporation under and pursuznt to the Minnesota /

Business Corporatton Act, the following articles of incorporation are adopted:

ARTICTE 1. NAME

The name of the mrporaﬁon is "Data Sciences UK, Inc.” /f?/

N . . 0

The address of the registéred office of the corporation is 421 1 Lexington Avenue
’\Iorth Suite 2244, Arden Hills, anesota 55126-6164

ARTT CLE-B. AUTHORIZED SHARES

The aggngate number of authorized Common Shares of the corporation is 10,000,
$.01 par value, ‘

ARTICLE 4. NO CUMULATIVE VOTING
There shall be no cumulative voting by the sharsholders of the corporation.
ARTICLE 5. NQ PREEM TS

The sharekolders of the corporation shall ot have any preemptive rights to

subscribe for or acquire securities or rights to purchase securities of any class, kind, or scries of
the corporation,

ARTICLE 6. INCORPORATOR

The name and address of the incorporator, who is a natural person of full age, is:
NAME DDRESS

Gary K, Hall : : Pillsbury Center South

220 South Sixth Street
. ) Minneapolis, MN 55402

ARTICLE 7. BOARD QF DIRECTORS

The nam of the member of the first Board of Directors is:

Brian Brockway

s
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ARTI 8. ACTIONBY D ORS

Anm action required or permitted to be taken at 2 meeting of the board of directors
of the corporation may be taken by a written action signed, or counterparts of a written action
signed in the aggregate, by all of the directors unless the action need not be approved by the
shareholders of the corporation, in which case the action may be taken by 4 written action signed, .
or counterparts of a written action signed in the aggregate, by the number of directors that would :

be required to take the same action at a meeting of the board of directors of the corporation at ;
which all of the directors were present. !

3 ARTICLE9. DIRE I 'E:
- ~ To the fullest extent permitted by the Minnesota Business Corporation Act as the :

same exists or may hereafter be antended, a director of this corporation shall not be liable to this T

corporation or its shareholders for monetary damages for breach of fiduciary duty as a director. &
Dated: June 9, 2000 . I":’:
oy <

( - ‘ Gary K. s, Incorporator
i

| i

2

j

STATE QF MINNESOTA
e .

JUN 09 2000
e

¢ Cecretary of Stale {(\
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(- ARTICLES OF INCORPORATION
OF
DATA SCIENCES UK, INC.

To form a Minnesota business corporation under and pursuant to the Minnesata .~
Business Corporation Act, the following articles of incorporation are adopted:

ARTICIE 1. NAME

p

The name of the corporation is "Data Sciences UK, Inc."

ARTICLE 2. REGISTERED OFFICE

The address of the registered office of the corporation is 4211 Lexington Avenue
North, Suite 2244, Arden Hills, Minnesots 55126-6164 .

ARTICLE 3. AUTHORIZED SHARES

The aggregate number of authorized Common Shares of the cosporation is 10,000,
$.01 par value. pd

¢ : ARTICLE 4. NO CUMULATIVE VOTING

There shall be no cumulative voting by the shareholders of the corporation.

ARTICLE 5. NO PREEMPTIVE RIGHTS

The shareholders of the corporation shall not have any preemptive rights to
- subscribe for or acquire securities or rights to purchase securities of any class, kind, or series of
) the corporation.

e

ARTICLE 6. INCORPORATOR

The name and address of the incorporator, whe is a natural person of full age, is:

NAME ADDRESS
Gary K. Hall Pillsbury Center South
220 South Sixth Street

Minneapolis, MN 55402

ARTICLE 7. BOARD OF DIRECTORS

The name of the member of the first Board of Directors is:

058164

Brian Brockway
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( ARTICLE 8. WRITTEN ACTION BY DIRECTORS

An action required or permitted to be taken at a meeting of the board of directors
of the corporation may be taken by 2 written action signed, or counterparts of 2 written action
signed in the aggregate, by all of the directors unless the action need not be approved by the
shareholders of the corporation, in which case the action may be taken by a written action signed,
or counterparts of a written action signed in the aggregate, by the number of directors that would
be required to take the same action at 2 meeting of the board of directors of the corporauorn at
which all of the directors were present.

ARTICIES. D LIABILITY

B To the fullest exteat permitted by the Minnesota Business Corporation Act as the
. same exists or may hereafter be amended, a director of this corporation shail not be liable to this
corporation or its shareholders for monetary damages for breach of fiduciary duty as a director,

L, i bV

Gary K. yﬁ' Incorporator

Dated: June 9, 2000

STATE QF MINNESOTA
FILED -

JUN 09 2000
s Bllreyp?

Teeretary of Stete '('(\,
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SECRETARY OF STATE

CERTIFI{ATE OF INCORPORATION

I, Mary Kiffmeyer, Secretary of State of Minmesota,
do certify that: Articles of Incorporation, duly sigmed
and acknowledged under cath, have been filed on this date
in the Office of the Secretary of State, for the
incorperation of the following cerporation, under and in
aceerdance with the provisions of the chapter of Minnesota
Statutes listed below.

This coyporation ig now legally organized undzar the
laws of Minnesota.
Corporate Name: Data Sciences UK, Inc.

Corporate Chartey Number: 11lE-916

Chapter Pormed Under: 302a

Thig certificate has been issued on 06/0%/2000.
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{:,- - BYLAWS
a OF
DATA SCIENCES UK, INC.
ARTICLE L

OFFICES, CORPORATE SEAL

Seciion 1.01.  Registered Office. The registered office of the corporation in
Minnesota shall be that set forth in the articles of incorporation: or'in the most recent amendment
of the articles of incorporation or resolution of the directors filed with the secretary of state of

Minnesota changing the registered office.

) Section 1.02.  Other Qffices. The corporation may have such other offices,
within or without the state of Minnesota, as the directors shall, from time to time, determine,

Section 1.03.  Corporate Seal. The corporation shall have no seal.

ARTICLEIL
MEETINGS OF SHAREHOLDERS

Section 2.01.  Place and Time of Meetings. Except as provided otherwise by
) the Minnesota Business Corporation Act, meetings of the shareholders may be held at any place,
(- within or without the state of Minnesota, as may from time to time be designated by the directors
' and, in the absence of such designation, shall be held at the registered office of the corporation in
the state of Minnesota, The directors shall designate the time of day for each meeting and, in the

absence of such designation, every meeting of sharebolders shall be held at ten o'clock am.

Section 2,02.  Regular Meetings.

) (a) A regular meeting of the shareholders shall be held on such date as the
board of directors shall by resolution establish.

(b) At aregular meeting the sharcholders, voting as provided in the articles of
incorporation and these bylaws, shall designate the number of directors to constitute the board of
directors (subject to the authority of the board of directors thereafter to increase or decrease the
number of directors as permitted by law), shall elect qualified successors for directors who serve
for an indefinite term or whose terms have expired or are duc-to expire within six months after
the date of the meeting and shall transact such other business as may properly come before them.

Section 2.03.  Special Mectings. Special meetings of the shareholders may be
held at any time and for any purpose and may be called by the chief executive officer, the chief
financial officer, two or more directors or by a shareholder or sharcholders holding 10% or more
of the voting power of all shares entitled to vote, except that a specfal meeting for the purpose of
considering any action to directly or indirectly facilitate or aifect a business combination,
including any action to change or otherwise affect the composition of the board of directors for
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( : that purpose, must be called by 25% or more of the voting power of all shares entitled to vote. A

< shareholder or shareholders holding the requisite percentage of the voting power of all shares

entitled to vote may demand a special meeting of the shareholders by written notice of demand

given to the chief executive officer or chief financial officer of the corporation and containing the

purposes of the meeting. Within 30 days after receipt of demand by one of those officers, the

board of directors shall causc a special meeting of shareholders to be called and held on notice no \
later than 90 days after receipt of the demand, at the expense of the corporation. Special

meetings shall be held on the date and at the time and place fixed by the chief executive officer

or the board of directors, except that a special meeting called by or at demand of a shareholder or
shareholders shall be held in the county where the principal exccutive office is located. The

business transacted at a special meeting shall be limited to the purposes as stated in the notice of

the meeting.

y Section 2.04.  Quorum, Adjourned Meetings. The holders of a majority of the

shares entitled to vote shall constitute a quorum for the transaction of business at any regular or -
special meeting. In case a quorum shall not be present at a meeting, the meeting may be
adjourned from time to time without notice other than announcernent at the time of adjournment
of the date, time and place of the adjourned meeting. X a quorum is present, a meeting may be
adjourned from time to time without notice other than announcement at the time of adjournment
of the date, time and place of the adjourned meeting. At adjourned meetings at which 2 quorum
is present, any business may be transacted which might have been transacted at the meeting as

_ originally noticed. If a quorum is present when a meeting is convened, the shareholders present

(, e may continue to transact business until adjournment notwithstanding the withdrawal of enough
o shareholders originally present to leave less than a quorurm,

Section 2.05.  Voting. At each meeting of the shareholders every shareholder
having the right to vote shall be entitled to vote eithar in person or by proxy. Each shareholder,
unless the articles of incorporation or statutes provide otherwise, shall have one vote for each
share having voting power registered in such shareholder's name on the books of the corporation.

- Jointly owned shares may be voted by any joint owner unless the corporation receives written
) notice from any one of them denying the authority of that person to vote those shares. Upon the
demand of any shareholder, the vote upon any question before the meeting shall be by ballot. All
questions shall be decided by a majority vote of the number of shares entitled to vote and
represented at the meeting at the time of the vote except if otherwise required by statute, the
articles of incorporation, or these bylaws.

Section 2,06.  Record'Date. The board of directors may fix a date, not
exceeding 60 days preceding the date of any meeting of shareholders, as a record date for the
determination of the sharetiolders entitled to notice of, and to vote at, such meeting,
notwithstanding any transfer of shares on the books of the corporation after any record date so
fixed. If the board of directors fails to fix a record date for determination of the shareholders
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(: entitled to notice of, and to vote at, any meeting of sharcholders, the record date shall be the 20th
- day preceding the date of such meeting,

Section 2.07.  Notice of Meetings. There shall be mailed to each shareholder,
shown by the books of the corporation to be a holder of record of vating shares, at his address as
shown by the books of the corporation, & notice setting out the time and place of each regular
meeting and each special meeting, except (unless otherwise provided in section 2.04 hercof)
where the meeting is an adjourned meeting and the date, time and place of the meeting were
announced at the time of adjournment, which notice shall be mailed at least five days prior
thereto (unless otherwise provided in section 2.04 hereof); except that notice of a meeting at
which a plan of merger or exchange is to be considered shall be mailed to all shareholders of
record, whether entitled to vote or not, at least fourteen days prior thereto. Bvery notice of any

) special meeting called pursuant to section 2.03 hereof shall state the purpose or purposes for

: which the meeting has been called, and the business transacted at 21l special meetings shall be
confined to the purposes stated in the notice. The written notice of any meeting at which a plan
of merger or exchange is to be considered shall so state such as a purpose of the meeting. A copy
or short description of the plan of merger or exchange shall be included in or enclosed with such
notice.

Section 2.08.  Waiver of Notice. Notice of any regular or special mesting may

be waived by any shareholder either before, at or after such meeting orally or in writing signed by

' such shareholder or a representative entitled to vote the shares of such shareholder. A -

( . shareholder, by his attendance at any meeting of shareholders, shall be deemed to have waived

‘ notice of such meeting, except where the shareholder objects at the beginning of the meeting to
the transaction of business because the meeting is not lawfully called or convened, or objects
before a vote on an item of business because the item may not lawfully be considered at that
meeting and does not participate in the consideration of the item at that meeting.

Section 2.09.  Written Action. Any action which might be taken at a meeting of
the shareholders may be taken without a meeting if done in writing and signed by all of the
shareholders entitled to vote on that action.

v’

ARTICLE HL
DIRECTORS

Section 3.01.  Genersa! Powers. The business and affairs of the corporation
shall be managed by ¢r under the authority of the board of directors, except as otherwise
permitted by statute.

Section 3.02.  Number, Qualification and Term of Offjce. Until the

organizational meeting of the board of directors, the number of directors shall be the number
named in the articles of incorporation. Thereafter, the number of directors shall be increased or

(- ' -3




Received: 15.Aug.00 11:00 AM From: 6514817417 To: 4138325195 Get faxes by email. Free. SBFax.com Page: 15 of 28
AUG-15-2000 18: 37 DATA SCIENCES INT'L 651 481 7417 P.15.28
("} : decreased from time to time by resolution of the board of directors or the shareholders. Directors
' need not be shareholders. Each of the directors shall hold office until the regular meeting of

shareholders next held after such director’s election and until such director's successor shall have
been elected and shall qualify, or uatil the earlier death, resignation, removal, or disqualification
of such director.

Section 3.03.  Board Meetings. Meetings of the board of directors may be held
from time to time at such time and place within or without the state of Minnesote as may be
designated in the notice of such meeting.

Section 3.04.  Calling Meetings; Notice, Meetings of the board of directors
may be called by the chairman of the board by giving at least twenty-four hours' notice, or by any
other director by giving at least five days' notice, of the date, time and place thereof to each
director by mail, telephone, telegram or in person. M the day or date, time and place of 2 meeting
of the board of directors has been announced at a previons meeting of the board, no notice is -
required. Notice of an adjourned meeting of the board of directors need not be given other than
by announcement at the mesating at which adjournment is taken.

s

Section 3.05.  Waiver of Notice. Notice of any mesting of the board of
directors may be waived by any director either before, at, or after such meeting orally or in a
writing signed by such director. A director, by his attendance at any meeting of the board of
B directors, shall be deemed to have waived notice of such meeting, except where the direcfor
{ - objects at the beginning of the meeting to the transaction of busincss because the meeting is not
' lawfully called or convened and does not participate thereafter in the mecting.

Section 3.06.  Quorum. A majority of the directors holding office immediately
prior to a meeting of the board of directors shall constitute a quorum for the transaction of
business at such meeting.

‘) Section 3.07.  Absent Directors. A director may give advance written consent
or opposition to a proposal to be acted on at a meeting of the board of directors. If such director
is not present at the meeting, consent or opposition to a proposal does not constitute presence for
purposes of determining the existence of a quorum, but consent or opposition shall be counted as
a vote in favor of or against the proposal and shall be entered in the minutes or other record of
action at the meeting, if the proposal acted on at the meeting is substantially the same or has
substantially the same effect as the proposal to which the director has consented or objected,

Section 3.08.  Conference Communications. Any or all directors may

participate in any meeting of the board of directors, or of any duly constituted committee thereor,
by any means of communication through which the directors may simultancously hear each other
during such meeting. For the purposes of esteblishing a quorum and taking any action at the,
meeting, such directors participating pursuant to this section 3.08 shall be deemed present in

[t

-4~
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person at the meeting; and the place of the meeting shell be the place of erigination of the
conference telephone conversation or other comparable communication technique.

Section 3.09.  Vacancies; Newly Created Directorships. Vacancies on the
board of directors of this corporation occurring by reason of death, resignation, remaval or

disqualification shal] be filled for the unexpired term by a majority of the remaining directors of
the board although Iess than a quorem; newly created directorships resulting from an increase in
the authorized number of directors by action of the board of directors as permitted by section
3.02 may be filled by a majority vote of the directors serving at the time of such increase; and
each director elected pursuant to this section 3,09 shall be a director until such director's
successor is elected by the shareholders at their next regular or special meeting,

Section 3.10. Removal. Any or all of the directors may be removed from
office at any time, with or without cause, by the affirmative vote of the shareholders holding a
majority of the shares entitled to vote at an election of directors except, as otherwise provided by
the Minnesota Business Corporation Act, Section 302A.223, as amended, when the sharcholders
have the right to cumulate their votes. A director named by the board of directors to fill a
vacancy may be removed from office at any time, with or without cause, by the affirmative vote
of the remaining directors if the shareholders have not elected directors in the interim between
the time of the appointment to fill such vacancy and the time of the removal. In the event that the
entire board or any one or more directors be so removed, new directors may be elected at the
same meeting. B

Section 3.11.  Committees. A resolution approved by the affirmative vote of a
majority of the board of directors may establish committees having the authority of the board in
the management of the business of the corporation te the extent provided in the resolution. A
committee shall consist of one or more persons, who need not be directors, appointed by
affirmative vote of a majority of the directors present. Committees are subject to the direction
and control of, and vacancies in the membership thereof shall be filled by, the board of directors.

A tnajority of the members of the committee present at a meeting is a quorum for
the transaction of business, unless a larger or smaller proportion or number is provided in a
resolution approved by the affirmative vote of a majority of the directors present.

Section 3.12,  Written Action. Any action which might be taken at a meeting of
the board of directors, or any duly constituted committee thereof, may be taken without a meeting
if done in writing and signed by all of the directors or committee members, unless the articles
provide otherwise and the action need not be approved by the sharcholdecs.

Section 3.13.  Compensation. Directors who are not salaried officers of this
corporation shall receive such {ixed sum per mesating attended or such fixed annual sum as shal!
be determined, from time to time, by resolution of the board of directors. The board of directors

-D-
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( . may, by resolution, provide that all directors shall receive their expenses, if any, of attendance at
v meetings of the board of directors or any committee thereof, Nothing herein contained shall be

construed to preciude any director from serving this corporation in any other capacity and
receiving proper compensation therefor.

ARTICLE IV,
OFFICERS

Section 4.01.  Number. The officers of the corporation shall consist of a
chairman of the board (if one is elected by the board), the president, one or more vice presidents
(if desired by the board), a treasurer, a secretary (if one is elected by the board) and such other
officers and agents as may, from time to time, be elected by the board of directors. Any number
of offices may be held by the same person.

Section 4.02.  Election, Term of Office and Oualifications. The board of -
directors shall elect or appoint, by resolution approved by the affirmative vote of a majority of

the directors present, from within or without their number, the president, treasurer and such other
officers as may be deemed advisable, each of whom shall have the powers, rights, duties,
responsibilities, and terms of office provided for in these bylaws or a resolution of the board of
directors not inconsistent therewith, The president and all other officers who may be directors -
shall continue to hold office until the election and qualification of their successors,
notwithstanding an earlier termination of their directorship, =

N

Section 4.03. Removal and Vacancies, Any officer may be removed from his
- office by the board of directors at any time, with or without cause. Such removal, however, shall
be without prejudice to the contract rights of the person so removed. If there be a vacancy in an
office of the corporation by reason of death, resignation or otherwise, such vacancy shall be filled
for the unexpired term by the board of directors.

] Section 4.04.  Chairman of the Board. The chairman of the board, if one is
) elected, shall preside at all meetings of the shareholders and directors and shall have such other
duties as may be prescribed, from time to time, by the board of directors. '

Section 4.05.  President. The president shall be the chief executive officer and
shall have general active management of the business of the corporation. In the absence of the
chairman of the board, he shall preside at all meetings of the shareholders and directors. He shall
see that all orders and resolutions of the board of directors are carried into effect. He shall
execute and deliver, in the name of the corporation, any deeds, mortgages, bonds, contracts ot
other instruments pertaining to the business of the corporation unless the authority to execute and
deliver is required by law to be exercised by another person or is expressly delegated by the
articles or bylaws or by the board of directors to some other officer or agent of the corporation.
He shall maintain records of and, whenever necessary, certify all proceedings of the board of

-G
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( directors and the shareholders, and in general, shall perform all duties usually incident to the
- office of the president. He shall have such other duties as may, from time to time, be prescribed
by the board of directors.

Section 4.06.  Yice President. Each vice president, if one or more is elected,
shall have such powers and shall perform such duties as prescribed by the board of directors or
by the president. In the event of the absence or disability of the president, the vice president(s)
shall succeed to his power and duties in the order designated by the board of directors.

Section 4.07.  Secretary. The secretary, if one is elected, shall be secretary of
and ghall attend all mestings of the shareholders and board of directors and shall record all
proceedings of such meetings in the minute book of the corporation. He shall give proper notice

. of meetings of shareholders and directors. He shall perform such other duties as may, from time
J to time, be prescribed by the board of directors or by the president.

Section 4.08.  Treasurer. The treasurer shall be the chief financial officer and
shall keep accurate financial records for the corporation. He shall deposit all moneys, drafts and
checks in the name of, and to the credit of, the corporation in such banks and depositories as the
board of directors shall, from time to time, designate. He shall have power to endorse, for
deposit, all notes, checks and drafts received by the corporation. He shall disburse the funds of
the corporation, as ordered by the board of directors, making proper vouchers therefor. He shall

) render to the president and the directors, whenever requested, an account of all his transaetions as
{ treasurer and of the financial condition of the corporation, and shall perform such other duties as
; may, from time to time, be prescribed by the board of directors or by the president.

Section 4.09, Compensation. The officers of the corporation shall receive such
compensation for their services as may be determined, from time to time, by resolution of the
board of directors.

| ARTICLE V.
) SHARES AND THEIR TRANSFER

Section 5.01.  Cettificates for Shares. All shares of the corporation shall be
certificated shares. Every owner of shares of the corporation shall be entitled to a certificate, to
be in such form as shall be prescribed by the board of directors, certifying the number of shares
of the corporation owned by such shareholder. The certificates for such shares shall be numbered
in the order in which they shall be issued and shall be signed, in the name of the corporation, by
the president and by the secretary or an assistant seeretary or by such officers as the board of
directors may designate. If the certificaie is signed by a transfer agent or registrar, such
signaturcs of the corporate officers may be by facsimile if authorized by the board of directors.
Every certificate surrendered to the corporation for exchange or transfer shall be cancelled, and
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( no new certificate or certificates shall be issued in exchange for any existing certificate until such
existing certificate shall have been so cancelled, except in cases provided for in section 5.04.

Section 5.02,  Issuance of Shares. The board of directors is authorized to cause
to be issued shares of the corporation up to the full amount authorized by the articles of
incorporation in such amounts as may be determined by the board of directors and as may be
permitted by law. Shares may be issued for any consideration, including, without limitation, in
consideration of cash or other property, tangible or intangible, received or to be received by the
corparation under a written agreement, of services rendered or to be rendered to the corporation
under a written agreement, or of an amount transferred from surplus to stated capital upon a share
dividend. At the time of approval of the issuance of shares, the board of directors shall state, by
resolution, its determination of the fair value to the corporation in monetary terms of any

- consideration other than cash for which shares are to be issued.

Section 5.03.  Transfer of Shares. Transfer of shares on the books of the
corporation may be authorized only by the shareholder named in the certificate, or the
shareholder's legal representative, or the shareholder's duly authorized attorney-in-fact, and upon
surrender of the certificate or the certificates for such shares. The corporation may treat as the
absolute owner of shares of the corporation, the person or persons in whose name shares are
registered on the books of the corporation.

_ Section 5.04.  Loss of Certificates. Except as otherwise provided by the

(- Minnesota Business Corporation Act, Section 3024419, any shareholder claiming a certificate

Y for shares to be lost, stolen, or destroyed shall make an affidavit of that fact in such form as the
board of directors shall require and shall, if the board of directors so requires, give the
corporation 4 bond of indemnity in form, in an amount, and with one or more sureties satisfactory
to the board of directors, to indemnify the corporation against any claim which may be made
against it on account of the reissue of such certificate, whereupon a new certificate may be issued
in the same tenor and for the same number of shares as the one alleged to have been lost, stolen
or destroyed.

ARTICLE VI
DISTRIBUTIONS, RECORD DATE

Section 6.01.  Distributions. Subject to the pravisions of the articles of
incorporation, of these bylaws, and of law, the board of directors may authorize and cause the
corporation to make distributions whenever, and in such amounts or forms as, in its opinion, are
deemned advisable.

Section 6.02.  Record Date. Subject to any provisions of the articles of

incorporation, the board of directors may fix a date not exceeding 120 days preceding the date
fixed for the payment of any distribution as the record date for the determination of the

8-
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(.' shareholders entitled to receive payment of the distribution and, in such case, only shareholders
of record on the date so fixed shall be entitled to receive payment of such distribution

notwithstanding any transfer of shares on the books of the corporation after the record date.

ARTICLE VIL
BOOKS AND RECORDS, FISCAL YEAR

Section 7.01.  Share Register, The board of directors of the corporation shall
cause to be kept at its principal executive office, or at another place or places within the United

States determined by the board:

(1

(2)

a share register not more than one year old, containing the names and
addresses of the sharcholders and the number and classes of shares held by
cach shareholder; and

a record of the dates on which certificates or transaction statements
representing shares were issued.

Section 7.02.  Other Books and Records. The board of directors shall cause 1o
be kept at its principal executive office, or, if its principal executive office is not in Minnesota,
shall make avaflable at its Minnesotz registered office within ten days after receipt by an officer
of the corporation of a written demand for them made by a shareholder or other person -

( authorized by the Minnesota Business Corporation Act, Section 302A.461, originals or copies of:
(1)  records of all proceedings of sharcholders for the last three years;
(2)  rtecords of all proceedings of the board for the last three years;
3 its articles and all amendments currently in effect;
) (4)  its bylaws and ail amendments currently in effect;
(5) financial statements required by the Minnesota Business Corporation Act,
Section 302A.463 and the financial statements for the most recent interim
period prepared in the course of the operation of the corporation for
distribution to the shareholders or to a governmental agency as a matter of '
public record;
(6)  reports made to shareholders generally within the last three years;,
N a statement of the names and usual business addresses of its directors and

principal officers; and
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any shareholder voting or control agreements of which the corporation is
aware.

Section 7.03.  Fiscal Year. The fiscal year of the corporation shall be
determined by the board of directors.

ARTICLE VIIL
LOANS, GUARANTEES, SURETYSHIP

Section 8.01.  The corporation may lend money to, guarantee an obligation of,
become a surety for, or otherwise financially assist 2 person if the trangaction, or 2 class of
transactions to which the transaction belongs, is approved by the affirmative vote of a majority of

4y
@

(3)

*)

the directors present, and:

is in the usual and regular course of business of the corporation;

is with, or for the benefit of, a related corporation, an organization in
which the corporation has a financial interest, an organization with which
the corporation has a business relationship, or an organization to which the
corporation has the power to make donations;

is with, or for the benefit of, an officer or other employee of the -
corporation or a subsidiary, including an officer or employee who is &
director of the corporation or a subsidiary, and may reasonably be
expected, in the judgment of the board, to benefit the corporation; or

has been approved by (a) the holders of two-thirds of the voting power of
the shares entitled to vote which are owned by persons other than the
interested person or persons, or {b) the unanimous affirmative vote of the
holders of all outstanding shares whether or not entitled to vote.

Such loan, guarantee, surety contract or other financial assistance may be with or without
interest, and may be unsecured, or may be secured in the manner as a majority of the directors
present approve, including, without limitation, a pledge of or other security interest in shares of
the corporation. Nothing in this section shall be deemed to deny, limit or restrict the powers of
guaranty, surety or warranty of the corporation at cornmon law or under a statute of the statc of

Minnesota;

ARTICLE IX.
INDEMNIFICATION OF CERTAIN PERSONS

-10-
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( Section 9.01. The corporation shall indemnify all officers and directors of the
' corporation, for such expenses and labilities, in such manner, under such circumstances and to

such extent as permitted by Section 302A.521 of the Minnesota Business Corporation Act, as
now enacted or hereafter amended. The Board of Directors may authorize the purchase and
maintenance of insurance and/or the execution of individual agreements for the purpose of such
indemnification, and the corporation shall advance all reasonable costs and expenses (including
attomneys' fees) incurred in defending any action, suit or proceeding to all persons entitled to
indemnification under this section 9.01, all in the manner, under the circumstances and to the
extent permitted by Section 302A.521 of the Minnesota Business Corporation Act, as now
enacted or hereafter amended. Unless otherwise approved by the Board of Directors, the
corporation shall not indemnify any employee of the corporation whe is not otherwise entitled to
indemnification pursuant to this section 9.01.

) ARTICLE X.
AMENDMENTS .

Section 10.01. These bylaws may be amended or altered by a vote of the
majority of the whole board of directors at any meeting, Such authority of the board of directors
is subject to the power of the shareholders, exercisable in the manner provided in the Minnesota
Business Corporation Act, Section 302A.181, subd. 3, to adopt, amend, or repeal bylaws
adopted, amended, or repealed by the board of directors. After the adoption of the initiz] bylaws,
the board of directors shall not make or alter any bylaws fixing 2 querum for meetings of.

(‘ shareholders, prescribing procedures for removing directors or filling vacancies in the board of
directors, or fixing the number of directors or their classifications, qualifications, or terms of
office, except that the board of directors may adopt or amend any bylaw to increase their number.

ARTICLE X1
SECURITIES OF OTHER CORPORATIONS

Section 11.01. Voting Securities Held by the Corporation. Unless otherwise
) ordered by the board of directors, the president shall have fuil power and authority on behalf of

the corporation {a) to attend any meeting of security holders of other corporations in which the
corporation may hold securities and to vote such sectrities on behalf of this corporation; (b} to
execute any proxy for such meeting on behalf of the corporation; or (c) to execute a written
action in lieu of a meeting of such other corporation on behalf of this corporation. At such
meeting, the president shall possess and may exercise any and all rights and powers incident to
the ownership of such securities that the corporation possesses. The beard of directors may, from
time to time, grant such power and authority to one or more other persons and may remove such
power and authority from the president or any other person or persons.

Section 11.02, Purchase and Sale of Securities. Unless otherwise ordered by the
hoard of directors, the president shall have full power and authority on behalf of the corporation

-11-
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(. to purchase, sell, transfer or encumber any and all securities of any other carporation owned by
the corporation, and may execute and deliver such documents as may be necessary to effectuate
such purchase, sale, transfer or encumbrance. The board of directors may, from time to time,
confer like powers upon any other person or persons.
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¢ ORGANIZATIONAL WRITTEN ACTION
OF THE BOARD OF DIRECTORS
OF
DATA SCIENCES UK, INC.

The undersigned, being the sole director of Data Sciences UK, Inc., a Minnesota
corporation, in accordance with the authority contained in section 302A.239 of the Minnesota Business
Corporation Act, in lieu of holding a directors' mesting to consider the same, hereby adopt and approve
the following corporate resolutions and instract the secmtary to file this written action with the minutes
of the corporation:

I
RESOLVED, that the bylaws entitled "Bylaws of Data Sciences UK, Inc." are adopted as
3 the bylaws of the corporation, and the secretary is instructed to mark 2 copy for identification and
' file it with the records of the corporation.
I

RESOLVED, that the corporation shall have no corporate seal.

HL

- RESQLVED, that the form of commeon share certificate affixed to this writing as Exhibit
( o A is adopted as the form of certificate to represent the common shares of the corporation,

v,

RESOLVED, that the following named persons be elected 10 serve in the offices set forth
opposite their respective names until their successors shall have been elected and shall qualify:

Name Office
Briac Brockway President, Treasurer and Secretary
)
V.

RESOLVED, that the corporation shal} establish an account for the deposit and
withdrawzal of the corporation's funds with such financial institution as the officers may
determine, and the secretary is instructed to attach to this written action as Exhibit B the
approgriate form of resolutions required by said financial institation to evidence the authority
conferred by such resolutions, and such résolutions are hereby incorporated and adopted by
reference to the sarne extent as if set forth in full herein.

VL

RESOLVED, that the fiscal year end of the corporation shall be June 30.
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FILE COPY

CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Establishment of a place of business)

Company No. FC022811

The Registrar of Companies for England and Wales hereby certifies that

DATA SCIENCES UK, INC.

has this day been registered under Section 691 of the Companies Act
1985 as having established a place of business in England and Wales

Given at Companies House, Cardiff, the 16th November 2000
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For The Registrar Of Companies

COMPANIES HOUSE




