given. No notice to or waiver by any director shall be required with respect to any meeting at
which the director is present.

3.5  Quorum and Action: Unless provided otherwise by law or by the
Certificate of Incorporation or these by-laws, a majority of the Directors shall constitute a
guorum for the transaction of business; but if there shall be less than a quorum at any meeting of
the Board, a majority of those present may adjourn the meeting from time to time. The vote of a
majority of the Directors present at any meeting at which a quorum is present shall be necessary
to constitute the act of the Board of Directors.

3.6 Presiding Officer and Secretary of the Meeting: The President, or, in
his absence a member of the Board of Directors selected by the members present, shall preside at
meetings of the Board. The Secretary shall act as secretary of the meeting, but in his absence the
presiding officer may appoint a secretary of the meeting.

3.7  Action by Consent Without Meeting: Any action required or permitted to
be taken at any meeting of the Board of Directors or of any committee thereof may be taken

without a meeting if all members of the Board or committee, as the case may be, consent thereto
in writing or by electronic transmission, and the writing or writings or electronic transmission or
electronic transmissions are filed with the minutes or proceedings of the Board or committee.
Such filing shall be in paper form if the minutes are maintained in paper form and shall be in
electronic form if the minutes are maintained in electronic form.

3.8 Action by Telephonic Conference: Members of the Board of Directors,
or any committee designated by such board, may participate in a meeting of such board or
committee by means of conference telephone or other communications equipment by means of
which all persons participating in the meeting can hear each other, and participation in such a
meeting shall constitute presence in person at such meeting.

39  Commitiees: The Board of Directors shall, by resolution or resolutions
passed by a majority of Directors designate may designate one or more committees, each of such
committees to consist of one or more Directors of the Corporation, for such purposes as the
Board shall determine. The Board may designate one or more directors as alternate members of
any committee, who may replace any absent or disqualified member at any meeting of such
committee.

3,10 Compensation of Directors: Directors shall receive such reasonable
compensation for their service on the Board of Directors or any committees thereof, whether in
the form of salary or a fixed fee for attendance at meetings, or both, with expenses, if any, as the
Board of Directors may from time to time determine. Nothing herein contained shall be
construed to preclude any Director from serving in any other capacity and receiving
compensation therefor.




