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Articles of Incorporation of T S

Turnpike Technologies, Inc. e

THE UNDERSIGNED, acting as incorporator of a corporation, adopts the following

Articles of Incorporation for such corporation:

1. The name of the corporation is Turnpike Technologies, Inc.

2. The principal place of business and mailing address for this corporation shall be:
5631 1% Street North, Saint Petersburg, FL, 33703.

3. The purpose or purposes for which the corporation is organized are to engage in
any ethical means of business and to do everything necessary, proper, advisable,
or convenient for the accomplishment of said purposes, and to do all other things
incidental to them or connected with them that are not forbidden by the state of
Florida. In addition to the stated purpose, the corporation is authorized fo
conduct all lawful business activity in the state and outside.

4.  Authorized Shares.

Number. The aggregate number of shares that the corporation shall have the
authority to issue is 100,000,000 shares of Capital Stock with a par value of
$ .01 per share.

Dividends. The holders of the outstanding capital stock shall be entitled to
receive, when and as declared by the Board of Directors, dividends payable
either in cash, in property, or in shares of the capital stock of the corporation.
No classes of stock. The shares of the corporation are not to be divided into
classes.

5. The street address of the initial registered office of the corporation is 5631 1%
Street North, Saint Petersburg, FIL., 33703, and the e of the initjal registered
agent at such address is William H. Curlott 1. o .

6. The initial Board of Directors shall consist of 1 member, who need not be
residents of this state or shareholders of the corporation.

7. The name and address of the person who shall serve as director until the first
annual meeting of shareholders, or until their successors have been elected and
qualified, are as follows:

Z

Name Number & Street, City, State, Zip Code
William H. Curlott IT 5631 1% Street North, Saint Petersburg, FL, 33703
8. The name and address of the initial incorporator is as follows:

Name Number & Street, City, State, Zip Code

William H. Curlott I 5631 1% Street North, Saint Petersburg, FL, 33703
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9. An affirmative vote of all of the shares of the corporation shall be required for
any shareholder action.

10. The sharebolders shall have the power to adopt, amend, alter, change, or repeal
the articles of incorporation when proposed and approved at a stockholders
meeting with not less than a unanimous vote of the common stock.

IN WITNESS WHEREOF, THE UNDERSIGNED have made and subscribed these
articles of incorporation on the 26" day of June, 2000.
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Incorporator: .

William H. Curlott IT
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State of Florida
County of Pinellas



