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ATTORNEYS AT LAW
1800  EAGLE GAFE TOWER
60 EAST SOUTH-TEMPLE
. P.o.-BOX 45120
SALT LAKE CI1TY; UTAH 84145-0120
UTAH COUNTY (801) 223-9666
CACHE VALLEY (8BOI) 755-6500
FAX (801) 321-4893
TELEPHONE (801) 328-3600

OF COUNSEL
RAYMOND W. GEE

The enclosed document is being submitted for recordation in accordance with 37 C.F.R. §
3.11. Pursuant to 37 C.F.R. §§ 3.28 and 3.31, the following information is provided:

Assist International Incorporated
(a corporation of the state of Utah)

Assist Cornerstone Technologies, Inc.
(a corporation of the state of Utah)
Address: 77 West 200 South, Suite 500, Salt take City, Utah 84101

Amended and Restated Articles of Incorporation

March 19. 1997

2,179,034
August 4, 1998

ASSIST CORNERSTONE TECHNGOLOGIES

75/108.328
May 23, 1996
DESIGN

Dale E. Hulse

Kirton & McConkie
1800 Eagle Gate Tower
60 East South Temple
P.0. Box 45120

Salt Lake City. UT 84145-0120

Two (2)
$65.00

(Check No. 23322)
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To the best of my knowledge and belief, the foregoing information is frue and correct and

any attached copy is a true gopy of the original dO/ument.
L

DATED this_ € day of D+

!

, 1999.

“Respectfully submitted,

ale E. Hulse
Attorney for Applicant
DEH:hig

Enclosure

Docket: 7420.13 & 7420.14
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Division Director

Utah Diw. of Gorp. Gomm. Coce
ASSIST International Incorporated (the "Corporation"), a corporation incorporated

pursuant to the provisions of the Utah Revised Business Corporation Act, as amended (the "Utah
Act"), does hereby certify, by and through its undersigned President and Vice President and

Secretary, that the following sets forth the Amended and Restated Articles of Incorporation of
the Corporation (the “Amended and Restated Articles™):

ARTICLE I e
NAME OF CORPORATION

The name of this Corporation is Assist Cornerstone Technologies, Inc

ARTICLE I
DURATION

The period of duration of this Corporation is perpetual.

900008201

ARTICLE III
PURPOSE

The Corporation is organized to engage in any lawful acts, activities and pursuits for
which a corporation may be organized under the Utah Act.

ARTICLE 1V
CAPITAL STOCK

The Corporation is authorized to issue one class of Common Stock. The total number of

shares of Common Stock authorized to be issued is ten million (10,000,000) shares. The
Common Stock shall have a par value of $.01.

The rights of the Common Stock are as follows:

1. Voting Rights. Each outstanding share of Common Stock shall be entitled to
one (1) vote on each matter to be voted on by the shareholders of the Corporation

2. Liguidation Rights.

After payment or provision for payment of the debts and
other liabilities of the Corporation, upon any voluntary or involuntary liquidation, dissolution or

winding up of the affairs of the Corporation, the holders of Common Stock then-outstanding
shall be entitled to receive all of the assets and funds of the Corporation remaining and available
for distribution. Such assets and funds shall be divided among and paid to the holders of shares
of Common Stock, on a pro-rata basis, according to the number of shares of Common Stock held
by them.
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3. Dividends. Dividends may be paid ratably on the outstanding shares of
Common Stock as and when declared by the Board of Directors, out of funds legally available
therefor.

4. Residual Rights. All rights accruing to the outstanding shares of the Corporation
not expressly provided for to the contrary herein, in the Corporation's Bylaws or in any
amendment hereto or thereto, shall be vested in the Common Stock.

The Corporation currently has twenty thousand (20,000) shares of capital stock issued
and outstanding, all of which are Common Stock. Upon the effective date of these Amended and
Restated Articles, each issued and outstanding share of Common Stock shall be split, divided,
converted, reclassified and reconstituted into four hundred twenty-five (425) shares of Common
Stock, $0.01 par value, and any fractional shares resulting from such stock split shall be
purchased by the Corporation for cash based upon the post-split fair market value per whole
share of Common Stock at the time of purchase as determined by the Board of Directors, in its
sole discretion.”

ARTICLE V
LIMITATION OF LIABILITY

To the fullest extent permitted by the Utah Act or any other applicable law, as now in
effect or as it may thereafter be amended, a director of the Corporation shall not be personally
liable to the Corporation or its shareholders for monetary damages for any action taken or any
failure to take any action, as a director.

ARTICLE VI
INDEMNIFICATION

The Corporation shall indemnify all officers and directors of the Corporation against all
liability for any action taken or any failure to take action to the fullest extent permitted by the
Utah Act, or any other applicable law as now in effect or as it may hereafter be amended.

ADOPTION PROVISIONS

The amendments to Articles I-IV, the deletion of Articles VII-XII and this restatement of
the Corporation’s Articles of Incorporation were recommended by the Corporation's Board of

Directors and approved by the Corporation’s shareholders in a Joint Action by Unanimous
Written Consent of the Board of Directors and Shareholders on March 7, 1997.

The Corporation has twenty thousand (20,000) shares of capital stock outstanding, all of
which are shares of Common Stock. The number of shares of Common Stock entitled to vote on
these Amended and Restated Articles is twenty thousand (20,000).
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Twenty thousand (20,000) shares of the Corporation’s Common Stock were voted in
favor of the amendments and restatement as set forth in these Amended and Restated Articles,
and zero (0) shares voted against the amendments and restatement.

Article IV of these Amended and Restated Articles calls for a four hundred twenty-five
(425) for one (1) forward stock split. Each issued and outstanding share of Common Stock shall
be split, divided, converted, reclassified and reconstituted into 425 shares of Common Stock.

These Amended and Restated Articles were recommended by the Corporation's Board of
Directors to its shareholders and approved by the Corporation’s shareholders in accordance with
the Corporation's Bylaws and Sections 16-10a-704, 16-10a-1003 and 16-10a-1007 of the Utah
Act.
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IN WITNESS WHEREOF, the undersigned President and Vice President and Secretary
of the Corporation do hereby certify that the foregoing Amended and Restated Articles were
recommended by the Corporation's Board of Directors to its shareholders and approved by the

Corporation’s shareholders.

DATED this ___ day of March , 1997.
By
Its:
By:
Its:
STATE OF UTAH )

:sS
COUNTY OF SALT LAKE )

yR
/

SCoRt E. Pynes
President

Daniel D. NeVille
Vice President and Secretary

This instrument was acknowledged before me on March /9, 1997, by Scott E. Pynes,

the President of ASSIST International Incorporated.

/ZW%W

Notary Public
My Commission Expires: e o I
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This instrument was acknowledged before me on March /9 , 1997, by Daniel D.
NeVille, Vice President and Secretary of ASSIST International Incorporated.

Notary Public
My Commission Expires: ===
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