(c) The stock ledger shall be the only evidence as to who are the
stockholders entitled to examine the stock ledger, the list required by this Section 2.11 or the
books of the corporation, or to vote in person or by proxy at any meeting of stockholders.

2.12  Procedure at Stockholders’ Meetings: Except as otherwise provided by
these by-laws or any resolutions adopted by the stockholders or Board of Directors, the order of
business and all other matters of procedure at every meeting of stockholders shall be determined
by the presiding officer.

2.13  Action By Consent Without Meeting: Unless otherwise provided by
the Certificate of Incorporation, any action required to be taken at any annual or special meeting
of stockholders, or any action which may be taken at any annual or special meeting, may be taken
without a meeting, without prior notice and without a vote, if a consent in writing, setting forth
the action so taken, shall be signed by the holders of outstanding stock having not less than the
minimum number of votes that would be necessary to authorize or take such action at a meeting
at which all shares entitled to vote thereon were present and voted. Prompt notice of the taking
of the corporate action without a meeting by less than unanimous written consent shall be given
to those stockholders who have not consented in writing. An electronic transmission consenting
to an action to be taken and transmitied by a stockholder or proxyholder shall be deemed to be
written, signed and dated for the purposes of this section provided that such electronic
transmission sets forth information from which the corporation can determine that the electronic
transmission was transmitted by the stockholder or proxyholder and the date on which the
stockholder or proxyholder transmitted such electronic transmission. The date on which such
clectronic transmission is transmitted shall be deemed the date on which such consent was
signed. No consent given by electronic transmission shall be deemed delivered until reproduced
in paper and delivered 1o the corporation at its registered office in the state, its principal place of
business or an officer having custody of the record book of stockholder meetings in the manner
provided by the board of directors.

ARTICLE ITI
DIRECTORS

3.1 Powers of Directors: The property. business and affairs of the corporation
shall be managed by its Board of Directors which may exercise all the powers of the corporation
except such as are by the law of the State of Delaware or the Certificate of Incorporation or these
by-laws required to be exercised or done by the stockholders.

32 Nurmnber. Method of Election. Terms of Office of Directors: The number of
directors which shall constitute the Board of Directors shall be ( ) unless and until
otherwise determined by a vote of a majority of the entire Board of Directors. Each Director
shall hold office until the next annual meeting of stockholders and until his successor is clected
and qualitied. provided. however. that a director may resign at any time. Directors need not he
stockholders. All elections of directors shall be by writien ballot, unless otherwise provided in
the certificate of incorporation; if authorized by the board of directors, such requirement of a
written ballot shall be satisfied by a ballot submitted by electronic transmission, provided that
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