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SUBJECT: ETECH SOLUTIONS CORP.
REF: ¥W93000004094

#a receivad your electronisally transmitted document, Howaver, the
documant has not bean filad, Plaase make the following corractions and
rafax the complete document, including the electronic filing cover sheet.

The name desighated in your document is unavailable since it ia the same
as, or it is not distingulshable from the name of an existing entity.
simply adding "of Florida" or "Florida* to the and of a name 1s not
acceptable. Please select a new name and make the correction in all
appropriate places, Ona or more words may be added tc make the name
distinguighable from the one presantly on fils.

CONFLICT IS P9BO000GI317. X TEC SCLUTIONS, INC.

1f you have any further questiens concerning your documsnt, please call
(850) 487-6904.

Preicda Chesssr FAX Aud. #: H99000003515
Corporate Spegialist Letter Numder: 0PIA00007320

Division of Corporations - P.O, BOX 6327 -Tallahassee, Florida 82314
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ARTICLES OF INCORPORATION

EFFECTIVE aa
OF =2 .GG

Etech Solutions Management Corp,

The undersigned subscriber to these Articles of Tocorporation, 8 natural person
competent to contract, hereby forms 2 corporation under the laws of the State of Florida,

ARTICLE [, NAME

The name of the corporation shall be Etech Solutions Management Corp.:  The

principal plase of buginess ofthis corporation shail be 222 Lakeview Avenue, Sufte 160-432,
West Palm Beach, FL 33301

ARTICLE 1L NATURE OF BUSINESS

This corporation may engage or ransact in any and all lawiizl activities or business

permitted under the laws of the United Statos, the Stats of Floride or any other state, country,
territory or nation.

ARTICLEIIL CAPITAL STOCK

e maximurm oumber of shares of stock that this corporation is authorized o have

outstanding at any one time is 50,000,000 shares of comimon stock having a par value of

8,0001 per share; and 10,000,000 shares of preforred stock, with the specific terms,

conditions, limitations, and preferences tabe determined by the Board of Directora without
shareholder epproval.

ARTICLEIV., ADDRESS

The sirect address of the initial registered office of the corporation shall be 265

Sunrise Avenue, Suite 204, Palm Beach, FL 32480, and the name of the registered agent of
the corporation at that address is Donald F. Mintmire,
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Donald F. Mintmire | FL Bar Member 402435 sz = -
Mintmire & Assoclates 532 o>
265 Sunrise Avenue, Suite 204 =
Palm Beach FL 33480 oL F
561-832-5606 %2
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. This co:pargtion is 1o exist perpetually.
ARTICLE V1. DIRECTORS

“This corporation shall have no Directors, initially. The affairs of the Corporation will
be managed by the shareholders until such time a3 Directors are designated as provided by the
Bylaws, - T

ARTICLE VII, ACTION BY MAJORITY VOTE

The By-Laws ofthe Corporation may provide that any matter to be voted upon by either
the Directors or the Shareholders of the corporation shall tequire only & majority vote.
Consents in writing of either the Directors or Shareholders need be approved only by a
majority of such Directors or Shareholders.

The Board of Directors by a majority vote thercof shall be and are hereby authorized
10 enter isnto on behslf of the corporation and to bind the corporation without shareholder
approval, any and all acts approving (a) the terms and conditions of a merger and/or a share
exchange; and (b) divisions, combinations and/er splits of shates of any class or series of stock
of the corporation, whether issued or unissued, with or without any change in the number of
suthorized shares; and sharsholders affected thereby, shall not be entitled to dissenters dghts
with respect thereto under any applicable statutory dissenters rights provisions.

ARTICLE IX. INCORPORATOR
The name and street address of the incorporator to these Articles of Incorporation is:
Donasld F. Mintmire, Esq.
Mintmire & Associates
265 Sunrise Avenue

Suite 204
Palm Beach, Florida 33480.

H89000003015
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. The corporation shell commence its existence on February 12, 1999,
me

Any related party contract or grangaction must be authorized, approved or ratified ata
testing of the Board of Directors by sufficient vote thercon by directors not interested
therein or the transaction must be fair and reasonable to the Corporation. '

ARTICLE X1, INDEMNIFICATION

‘The Corporation shail indemnify is Officers, Directors, Employees and Agents in
sccordance with the following:.

(a) The Carporation shall indemnify any person who was or i3 & party, or is
threatened to be imade @ pasty, to any threstened, pending or completed action, suit or
proceeding, whether civi, criminal, administrative or investigative (other than an action by or
in the right of the Corporation), by reasont of the fact that he is or was a dircctor, offizer,
employet or sgent of the Corporation, or is or was otherwise serving at the request of the
Corporztion as & director, officer, employee or agent of another corporation, partnarship joint
venture, trust or otherenterprise, agzinst expenses (including attomeys' fees), judgments, fines
and emounts paid in settlement, actually and reasonably incurred by him in connection with
such action, suiror proceeding, if he acted in good faith and in ¢ manner he reagonably believed
to be in, or not opposed to the best interests of the Corporation, and, with respect to any
¢riminal action or proceeding, has ne reasonable cause to believe his conduct to be unlawfil,
The terminetion of any action, suit or proceeding, by judgment, order, settlement, conviction
upen a plea of nolo contendere ot its eivalent, shall not of itself create a presumption that
the person didnotact in good faith in a manner he reasonably belisved to be in, orrot opposed
to, the best interests of the Corporationand, with respect to any criminal action or proceeding,
had reasonsble cause to believe the action was unlawful,

(b) The Corporation shall indemmify any person who was or is a party, or is
threatened to be made & party, to any threatensd, pending or completed action or suit by or in
the right of the Corporation, to procure a judgment in its favor by reason of the fact that he is
or was a director, officer, employee or agent of the Corporation, ot is or was serving at the
toquest of the Corporation as a director, officer, employes or agent of another corporation,
partnership, joint venture, trust or ather enterprise, against expenses (including attorneys’

H990000039156
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fees), actuslly and reasonsbly incurred by him in connection with the defense or senlement of
such action o suit, if his acted in good faith and in a manner he reasonsbly believed to be in,
or not opposed to, the best interests of the Corporation, except that no indermnification shall
be made in respect of any claitn, issue or matter a5 10 whether such person shall have Heen
adjudged to be lable for negligeoce or misconduct in the performance of his duty to the
Corporation, unless, and only to the extent that, the court in which such action or suit was
brought shall determine upon application that, despite the adjudication of liability, butin view
of all circumstances of the case, such person s fairly and reesonsbly entitled to
indsmpification for such expenses which such court deems proper.

(c) To the extent that 3 director, officer, employee o2 agent of the Corporation
has been suceessful on the merits or otherwise in the defense of any action, suit or procceding
reforred to in Sections (a) and (b) of this Article, or in defense of any elaim, issue or matter
thetein, he shall be indermnified against expenses (including attorney’s fees) actuaily and
reasonably incurred by him in conmection therewith.

(d) Any indermification under Section (a) ot (b) of this Article (unless ordered
by a court) shall be made by the Corporation only as authorized in the specific case upon 2
determination that indemnification of the offices, director, eraployee or agent is proper under
she circumstances, because he hes met the applicable standard of conduct set forth in Section
(8) or (b) of this Article. Such determination shall be made (i) by the Board of Directors by &
majority vote of 8 quortm consisting of directors who were not parties to such action, suit or
proceeding, or (H) if such quorum it not obtainable or, even if cbizinable, a quorum of
disinterested directors s¢ dirscts, by independent Jegal counsel in a written opinion, or ({ii)
by the affirmative vote of the holders of a majority of the shares of stock entitled to vote and
represented at a meeting called for thar purpose. _

(e) Expenses (including attomeya' feey) incurred in defending a civil or eriminal
action, guit or proceeding may be pajd by the Corporation in advance of the final disposition
of such action, suit or proceeding, as authorized in Section (d) of this Article, upon receipt of
an understanding by or on behalf of the director, officer, smployee or agent to repay such
amount, unless it shall ultimately be determined that he is entitled to be indemnified by the

Corporation as authorized it this Amicle,

(f) The Board of Directors may exercise the Corporation's power to purchase
and msintain ingurance on behalf of any person whe is or was a director, officer, employee, or
agent of the Corporation, or is or was serving at the request of the Corporation as a director,
officer, cmployee, or agent of another corporation, parthership, joint vetiture, trust or other
enterprise, against any liability aaserted againet him and incurred by him in any such capacity,
or arising out of his status as such, whether or not the Corporation would have the power to
indemmnify him against such liability under this Article.

H98000003915
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HOB000003915 | (o) The indemmificstion providad by this Asticls shall nct bodesmed exclusive
of auy other cights to whichtho:emddngindemniﬁcaﬁonmwba eatitled under these
Amended Asticles of Incorporation, the Bylaws, agreements, vote of the sharcholders of
disinterested directors, or otherwise, both as to action in kis official capacity and a8 to acticn
in another capacity while holding such office and shall continue as to a person who has ceased
10 ba g director, officer, ctnployee of agent and shall inure to the benefit of the heirs end
personal representatives of such a person.

The provisions set forth in Fl. Stat. 607.0802 do ot apply to control-share
acquisitions of shares of the Corporation.

IN WITNESS WHEREQF, the undersigned has hereunto get his hand and seal on this

12th day of February, 1999.
Dwst . M
. Donsid F. Mintmire*
STATE OF FLORIDA
COUNTY OF PALM BEACH

The foregoing instrument was acknowledged before me this 12" day of Febriary, 1999
by Donald F, Mintmire, who is personally known to me and who (did/did not) take an oath.

ﬁnﬁw Public ; %

Donald F. Mintmire, having been designated to act 28 Registered Agent, hereby agrees

T rvatdds Wi

Donald F. Mintmire !

Gl :1HY 81 d3d66
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