any such electronic transmission must either set forth or be submitted with information from
which it can be determined that the electronic transmission was authorized by the stockholder or

proxyholder.

3.3 Vacancies on Board of Directors: Removal: (a) Any director may
resign his office at any time by delivering his resignation in writing or by electronic transmission
to the Chairman of the Board or to the President. It will take effect at the time specified therein
or, if no time is specified, it will be effective at the time of its receipt by the corporation. The
acceptance of a resignation shall not be necessary to make it effective, unless expressly so
provided in the resignation.

(b)  Any vacancy in the authorized number of directors may be filled by
majority vote of the stockholders and any director so chosen shall hold office until the next
annual election of directors by the stockholders and until his successor is duly elected and
qualified or until his earlier resignation or removal.

(c) Any director may be removed with or without cause at any time by
the majority vote of the stockholders given at a special meeting of the stockholders called for that
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34 Meetings of the Board of Directors: (a) The Board of Directors may
hold their meetings, both regular and special, either within or outside the State of Delaware.

(b) Regular meetings of the Board of Directors may be held at such
time and place as shall from time to time be determined by resolution of the Board of Directors.
No notice of such regular meetings shall be required. If the date designated for any regular
meeting be a legal holiday, then the meeting shall be held on the next day which is not a legal
holiday.

{c) The first meeting of each newly elected Board of Directors shall be
held immediately following the annual meeting of the stockholders for the election of officers
and the transaction of such other business as may come before it. If such meeting is held at the
place of the stockholders' meeting, no notice thereof shall be required.

(d) Special meetings of the Board of Directors shall be held whenever
called by direction of the Chairman of the Board or the President or at the written request of any
one director.

(¢)  The Secretary shall give notice to each director of any special
meeting of the Board of Directors by mailing the same at least three days before the meeting or
by telegraphing, telexing, or delivering the same not later than the date before the meeting.

Unless required by law, such notice need not include a statement of the
business to be transacted at, or the purpose of, any such meeting. Any and all business may be
transacted at any meeting of the Board of Directors. No notice of any adjourned meeting need be



