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whether each nomination or proposal has been properly brought and shall declare 
that any improperly brought nomination or proposal be disregarded.

SECTION 3.4.3. ADJOURNMENTS. The chairman of any shareholder meeting, 
or the holders of a majority of the shares represented at the meeting (whether 
or not constituting a
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quorum), may adjourn the meeting from time to time. No further notice need be 
given if the adjournment is for a period not exceeding 120 days and the new 
date, time and place are announced at the adjourned meeting. Otherwise, notice 
shall be given in accordance with Virginia Law.

ARTICLE IV. BOARD OF DIRECTORS

SECTION 4.1. AUTHORITY. The business and affairs of Dana shall be managed under 
the direction of the Board, and all of Dana's corporate powers shall be 
exercised by or pursuant to the Board's authority.

SECTION 4.2. NUMBER AND TERM OF DIRECTORS. The number of directors of Dana shall 
be eleven. Each director shall hold office until the next annual meeting of

shareholders and the election and qualification of his or her successor, or 
until his or her earlier retirement, resignation, or removal.

SECTION 4.3. MEETINGS AND NOTICE.

SECTION 4.3.1. REGULAR MEETINGS. The Board shall hold regular meetings 
at such dates, times and places as it may determine from time to time, and no 
notice thereof need be given other than such determination. However, if the 
date, time or place of any regular meeting is changed, notice of the change 
shall be given to all directors by means of (i) a written notice mailed at least 
5 calendar days before the meeting, (ii) a written notice delivered in person, 
by recognized national courier service, or by telecopy at least 1 business day 
before the meeting, or (iii) by telephone notification given at least 12 hours 
before the meeting.

SECTION 4.3.2. SPECIAL MEETINGS. A majority of the directors or the 
Chairman may call a special meeting of the Board at any date, time and place by 
causing the Secretary to give notice thereof to each director in the manner 
provided in Section 4.3.1. Neither the purpose of the meeting nor the business 
to be transacted need be specified in the notice of meeting, except for proposed 
amendments to these By-Laws.

SECTION 4.3.3. TELEPHONIC MEETINGS. Members of the Board may 
participate in any Board meeting by means of conference telephone or similar 
communications equipment by means of which all meeting participants can hear 
each other, and such participation shall constitute presence in person at such 
meeting.

SECTION 4.3.4. WAIVER OF NOTICE. A director may waive any notice of 
meeting required under Virginia Law, Dana's Articles of Incorporation ("Dana's 
Articles") or these By-Laws, before or after the date and time set out in the 
notice, by signed written waiver submitted to the Secretary and filed with the 
minutes of the meeting. A director's attendance or participation at any meeting 
shall constitute a waiver of notice unless the director objects, at the 
beginning of the meeting or promptly upon his or her arrival, to holding the 
meeting or transacting business at the meeting, and thereafter does not vote on 
or assent to actions taken at the meeting.
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