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PART II - EXHIBITS

. INDEX OF EXHIBITS

2 Articles of Incorporation and Bylaws (previously filed)
4 Subscription Agreement (previously filed)
3 Consent of Directors and Shareholders of Northtech Industries, Inc., the Consent of

Directors and Shareholders of Millwork Pro, Inc. including Exhibit A thereto
representing the Share Exchange Agreement (previously filed}

10 Consent of Independent Accountant dated December 1, 2008*
11 Opinion re legality dated December 4, 2008*
12 Services Agreement with PCS Millwork, Inc. (previously filed)

* flled herewith
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VARNER SYTSMA HERNDON 2200 Rimland Drive - Sulte £205 - Bellingham, WA - 58226

A BALANCED APPRODACH

CONSENT OF INDEPENDENT ACCOUNTANT

"To the Board of Directors
of Northte_ch Industries, Inc.

We consent to the use of our review reports dated August 8, 2008 on the financial statemants of
Morthtech Industries, Inc. as of June 30, 2008 and 2007 that are included in the Form 1A,

We consent to the use of our review reperts dated July 16, 2008 on the financial statements of
Northtech Industries, Inc. as of Decemnber 31, 2007 and 2006 that are included in the Form 1A

\/MWA?%;«_‘ { Houdlonn.

Vamer Sytsma & Herndon, CPAs
Bellingham, Washington
December 1, 2008

Certifiad Publle Actountants
Prolessional Service Corporation
Regestered investment ‘Anwsm
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Exhibit 11

WOODBURN AND WEDGE

ATTORNEYS AMD COUNSELORS AT LAW
SIERRA PLAZA

6100 NEIL ROAD. SUITE 500

RENO, NEVADA B9511-1149

TELEPHONE (775) 688-3000 -

FACSIMILE (775) 6&8-3084

December 4, 2008

Northtech Industries, Inc.
11400 NE 132™ Sireet
Kirkland, Washington 98034

Ladies and Gentlemen:

We have acted as special Nevada counsel to Northtech Industries, Inc., a Nevada corporation
(the “Company”), in connection with the Company’s filing of Amendment No. 4 to Form 1-A (the

“Offering Statement”) with the Securities and Exchange Corarnission (the “Commission”) under the
Securities Act of 1933, as amended (the “Securities Act™. The Offering Staternent relates to the offer

for sale of up to 2,000,000 shares of the Company’s Class A Cormmon Stock, par value $0.001 per
share, as described in the Offering Statement (the “Shares™). The Shares will be sold pursuant to a i
Subscription Agreement, the form of which is attached to the Offering Statement (the “Subscription i

Agreement").

In connection with rendering this opinion, we have examined or are familiar with the Articles
of Incorporation of the Company, as amended to the date hereof, the Bylaws of the Company, as
amended to the date hereof, the corporate proceedings with respect to the authorization of the Shares
for sale pursuant to the Offering Statement, and such other certificates, instruments and documents as
we have considered necessary or appropriate-for purposes of this opinion. In such examination, we
have assumed the genuineness of all signatures, the authenticity of all docurtents submitted to us as
originals, conformity to the originial documents of all documents submitted to us as copies and the
authenticity of the originals of such latter documents:

Subject to the foregoing and the additional qualifications, limitations and additional
assumptions set forth below, we are of the opinion that:

1. The Company is a corporation'duly organized and legally existing under the laws of the
State of Nevada and is in good standing under said laws.

2, The Board of Directors of the Company has authorized the issuance and sale of the
Shares. When issued and 56ld against payment therefor in accordance with the provisions of the
0ﬁering'snarcmenrarrd'thE‘Subscriptimntgrccmcnhmd'forsuch-consideration-not-less-tha:rﬂmt——-—
established by the Board of Directors, the Shares so issued and sold will be duly authorized and
validly issued and will be fully paid and non-assessable.



Northtech Industries, Inc.
December 4, 2008
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The foregoing opinion is limited to the matters expressly set forth herein and no OpinmioR may
be implied or inferred beyond the matters expressly stated. We disclaim any obligation to update this
letter for events occurring after the date of this letter, or as a result of knowledge acquired by us after
that date, including changes in any of the statutory or decisional law after the date of this letter. We
are members of the bar of the State of Nevada. We express no opinion as to the effect and application
of any United States federal law, rule or regulation or any federal or state securities [aws of any state,
including the State of Nevada. We are not opining on, and assume no responsibility as to, the
applicability to or the effect on any of the matters covered herein of the laws of any other jurisdiction,
other than the laws of Nevada, including the Constitution of the State of Nevada and judicial decisions

of the Nevada Supreme Court, as presently in effect.

We hereby consent:
1. To being named in the Offering Statement as special Nevada counsel for the Company;
2, To the statements with reference to our firm made in the Offering Statement; and

To the filing of this opinion as an exhibit to the Offering Staternent.

,.
3.

In giving this consent, we do not thereby admit that we are within the category of persons
whose.consent is required under Section 7 of the Securities Act or the rules and regulations of the
Commission promulgated thersunder.

Sincerely,

WOQCDBURN and WEDGE

By:
Gregg V. Bamard

END



