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Article 1. The name of this Corporation is: ResponseTec, Inc.

- Article 2. This Corporation shall have perpetual existence commencing upon
the filing of these Articles of Incorporation by the Florida Secretary of State.

Artiele 3. This Corporation may engage in any lawful business activity
permitied under the General Corporation Act of the State of Florida and in
addition 1o those powers granted pursuant to said statute, the Corporation
shalt have such other powers, as deemed necessary, to conduct its businzss
activities.

Article 4. This Corporation is authotized to issuc ONE MUNDRED FIVE
MEELION (105,000,000) shares of Capital Stock as follows:

4.1 Common Stock. One Hundred Million {100,000,000) shares of
which shall be designated as Conumon Stock, having the per value of $0.001
per share.

4.2  Preferved Stock.  Five Milllion (5,000,008) shares of Preferred
8toek, as follows:

4.2-1 One Million (1,000,000) shares are hereby designated as:
Serjes I Convertible Participating Redeemable Preferred Stock

{£0.001 par value),
each share of which shall entitle holders to receive a portion of the annual

revenues generated by the Corporation, in an amount to be determined by the
Bosrd of Directors at the time of issustice; such shares shall alsc be
exchangeable for two (2) shares of $0.001 par value Common Stock, without
any farther congideration required and upon such other terms and conditions
as may be designated by the Board of Directors at or prior to their issuance,
withou: further notice to, or action of, the Shareholders, With the wristen
authorization of the Board of Directors, the Corporation may call for
redemption all, or on a pro rata basis, of the then issued and outstanding
Ssries T-shares at the price of $1.00 per share, payable in cash or shares of the
Corporetion’s Common Stock, as the Board shall then determine.

4.2-2 ‘Three Million (3,000,G00) shares are hereby desipnated as:

gy IT Convertible erred Stock (30,001 par value
each share of which shall be exchangeable for Ten (10) shares of $0.001 par
value Common Stock, without any fimther consideration required and upon
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such other terns and conditions as may be designated by the Board of
Directors at or prior to their issuance, without further notice to, ox action of,
ihe Shexeholders. :

4.2-3 One Million (1,000,000) shares of no par valus
Preferred Stock shall remain without designation until such time as the Board
of Directors shall, in thelr discretion, determine to issue part or all of such
shares, and wpon such terms and conditions as they dcsxgnate, without further
notice 1o, or action of, the Sharehuldars

4.3 Voting Rights. Al shares of Capital Stock issued by this
Corporation shall have one vote ip every matter subpgitted to the
Shareholdars. In its discretion, the Board of Directors may authorize the
issuance of Shares of Convertible Preferred with voting rights commensurate
with the nnmber of shares of Common Stock that are issusble upon such
conversion.

Article 8. The name and address of the Registered Agent is:
Paul M. Galant, 470 NE 25 Terrace, Boca Raton, FL 33431

Arilejo 6‘ The initial address of the Corporation is:
750 East Sample Road, Suite 1-3, Pompano Beach, Florida 33044

Articte 7.

7.1 The initial Board of Directors shall consist of at least one meraber.
The nutaber of Directors may be inereased or decreased from tivhe to timme by
the majority vote, or written consent of the members of the Board of
Directors, or by the vote or written consent of the holders of a majority of the
issued and outstanding shares then entitled to vote, but in no case shall the
number of directors be less than one.

7.2 A majority of the Board of Directors voting in person at a mesting
duly called and held, or by their written consent taken in lizu of such a
meeting, may remove a member of the Boaxd for cause, and may elect 2
replacement to serve until the next meeting of Sharsholders,

Article 8. Notwithstanding any provisions in the Florida Statutes to the
contrary, the by-laws of this Corporation may be adopted, altered, amended
or repealed by the affirmative voie of a majority of either t}:\e Board of
Dixectors or of the Shareholders.

Article 9. The Board of Directors is hereby authorized to declare and issue
as a share dividend, shares of another class or series of the Corporation
without the prior consent of those entitled to vote in a shareholder vote of
that class or series to be issued,
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Article 10. This Corporation may indemnify any Officer or Directot, or any
former Qfficer or Dirsctor, the full extent permitied by law.

Axticle 11, The Corporation shall not be subject to either the ‘Affilisted
. Transactions’ provisions of Florida Statutes Section 607.090] ; or the
‘Control Shares’ provisions of Florida Statutes Section 667.0902.

Article 12. The name and address of the person signing these Asticles as
Tncorporator is: Paul M. Galant, 470 NE 25™ Terrace, Boea Raton, FL 3343].

Axtiele 13. This Corporation reserves the right to amend or repeal any
pravisions contained in these Articles of Incorporation, in full accord with
the provisions of the General Corporation Act of the State of Florids,

IN WITNESS WHEREQF, the undersigned has executed these Articles of
Incorporation this 6th day of August 2002

ACCEPTANCE BY REGISTERED AGENT

Having been named to accept service of process for RasponzeTec, Inc. at the
place designated in Article 5 of the foregoing Articles of Incorporation, the
Undezsigned hereby agrees to agt in this capacity; and further, aprees to

comply with the provisions of Sections 48.001 and 607.0501, Florida
. Statutes,

Dated the 6% day of August 2002
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