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State of Delaware

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
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STATE OF DELAWARE
- SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 12,21/1998
981493585 — 2943393

AMENDED AND RESTATED
CERTIFICATE OF INCORPFPORATION
oF

HC-ONE INC.
(Persuant to Sectiouns 245 & 24
HC-ONE INC. a corporation organized and existing undser anﬁ g} virtue of the General
Corporation of the State of Delaware hereby certifies that the company was incorporated
September 10, 1998 under the namne CB ONE POWER CORPORATION.

1.
The name of this corparation is SYNARC Inc.
.

The address of the registered office of the corporation in the State of Delaware is 15 East
North Street, City of Dover, County of Kent, and the name of the registerad apent of the
corporation in the State of Delaware as such address is Paracorp Incorporated.

ET

The purpose of thus corporation is to engage in any lawful act or activity for which 2
corporation may be organized under the Genera] Corporation Law of the State of Delaware. The
Amended and Restated Certificate of Incorporation was duly proposed and declared to be
advisable by the directors and duly adopted by the stockholders of the Corporation in accordance
with Sections 242 and 245 of the General Corporation Law of Delaware.

Iv.

This corporation 1s authorized to issue only one class of stock, to be designated Common
Stock. The total number of shares of Common Stock presently authorized is thirty million
{30,000,000), each baving a par value of one-tenth of one cent ($0.001).

V.

For the management of the business and for the conduct of the affairs of the corporation,
and in further definition, limiration and regulation of the powers of the incorporation, of its
directors and of its stockholders or any class thereof, as the case may be, it is further provided
that:

Al H The management of the business and the conduct of the affairs of the
corporation shall be vested in its Board of Directors. The number of directors which shall
constitute the whole Board of Directors shall be fixed and. subject to this Article V.A.. shall be
s<t forth in the Bylaws of thus corporation.

{2) Directors shall be elected at each annual meeting of stockholders for a
termn of one yesr. Each director shall serve until his successor is duly elected and qualified or

343307 w1 DA

TDGLOT DOC
122398

TRADEMARK
REEL: 002098 FRAME: 0386



FaX NO. 3027341476 P. 03

©3-98 WED 15325 NCR PH# 734-1450

until his d;ath_. resignation or removal. No decrease in the number of directors constituting the
Board of Directors shail shorten the term of any incumbent director.

_ Norwighstanding the foregoing provisions of this Article, each director shall serve wmtil
his successor is duly elected and qualified or until his death. resignation or removal. No decrease
in the number of dirccrors constituting the Board of Directors shall shorten the term of any
mcumbent director.

3) The Board of Directors or any individual director may be removed from
nffice at any time (1) with cause by the affirmative vote of the holders of a majonty of the voting
power of all the then-outstanding shares of voting stock of the corporation, entitled to vote at an
election of directors (the “Voting Stock™) or (if) without cause by the affirmative vote of the
holders of at least a 66 2/3% of the voting power of all the then-outstanding shares of the Voting
Stock.

) Any vacancies on the Board of Directors resulting from death, resignation,
disqualification, removal or other causes and any newly created directorships resulting from any
increase in the number of directors, shall, unless the Board of Directors determines by resolution
that any such vacancies or newly created directorships shall be filled by the stockholders, except
as otherwisc provided by law, be filled only by the affirmative vote of 2 majonty ot the directors
then in office, even though less than a quorum of the Board of Directors, and not by the
stockholders. Any director elected in accordance with the preccding sentence shall hold otfice
for the remainder of the full term of the director for which the vacancy was created or occurred
and until such director’s successor shall have been elected and qualified.

B (H The Bylaws may be altered or amended or new Bylaws adopted by the
stockholders entitled to vote. The Buard of Diteuturs shall also have the power to adopt, amend,
or repeal Bylaw's.

(2) The directors of the corporation need not be clected by wniten- ballot
unless the bylaws so provide.

{3) No action shall be taken by the stockholders of the corporation except at
an annual or sperial meeting of stockbnlders called in accordance with the Bylaws or by wrirten
consent in accordance with the Bylaws.

Vi

A A director of the corporation shall not be personally liable to the corporation or its
stockholders for monetary damages for any breach of fiduciary duty as a director, except for
liability (1) for any breach of the director’s duty of loyalty to the corporation or its stockholders,
(il} for acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law (iii) under Section 174 of the Delaware General Corporation Law, or (xv) for any
‘ransaction from which the director decived an impropet peisondd benefit.  If the Delaware
General Corporation Law is amended after approval by the stockbolders of this Article 1o

authorize corporate action further eliminating or limiting the personal hiabibty of directors, then
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the liability of a director shall be eliminated or limited to the fullest extent permitted by the
Deiaware Generai Cosporation law, a3 so amended.

B. _ Any repeal or modification of this Article VI shall be proepective ond shall not
affect the rights under this Article V1 in effect at the time of the alleged occurrence of any act or
omission to act giving rise to liability or indemnification. :

VIIL

The corporation reserves the right to amend, alter, change or repeal any provision
contained 1n this Certificate of Incorporation, in the manner now or hereafter prescribed by
statute, and all rights conferred upou the stockholders herein are granted subject to this
reservation.

In WITNESS WHEREOF, this Certificate has beon subscribed this 17™ day of December,
1998 by the undersigned who affirms that the statements made hezein are true and correct.

R Plocwe—

J¢el L. Blanlf, President
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