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E ARTICLES OF INCORPORATION
g or
= INTELLIGENT TRUCK PROJRCT, INC
o
: The undursigned subsoribars to thena Articles of
Incorporation, being natural psrsons, compatent to contract, hazeby
form a corporation undar the laws of the State of Floxida.
ARTICLE I
MANE
The name of the corpoxation shall ba:
INTELLIGRNT TRUCK PROJECT, INC
ARTICLE IX
PURPOSES
The purposs for which the corporation ic formed and the
buginess apd objects to be carried on 'nd promoted by it are as
follows:
a) Any legal business other than Banking and Insurance; and,
b) To transact any lawful business.
g ARTICLE IXIX
§ CAPITAL STOCK
e The maxinum number of shares that this corpordation is to have
g outastanding at any one time is Five Million shares of common stock,
3 having a nominal or paxr value of $.01 par share. The conaideration
= to be paid for aeach sharea shall be fixed by the Board of Dirxectors.
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ARTICLE IV
. TRRM

This coxporation shall have perpetual sxistenca.

ARTICLE V
g by
Tho Registeraed and Principal 0ffice shall be located at 6966
SW 110 Court, Miami, Florxida 33173 or such othex placo as the Board
of Directors shall from time to time direct, with appropriate

notice being given to the Secrstary of State in acgoxdance with
law.

ARTICLE VI
DIRRCTORE, OFFICERS AMD INITIAL REGISTERED AGENT

Thia corporation shall have not leas than one (1) nor more
than nine (9) directors, as set forth in the By-Laws. The name and
streot addresses of the first Board of Directors, the initial
Registorxed Agent and the initial Officers of this coxporation who,
subjact to these Articles of Incoxporation, By-Laws and the lawa of
tha State of rlorida, shall hold office until their successoxs have
been elected and qualified are as follows:

NAME ADDRESS

Hamby Hutcheson, President 6966 SW 110 Court
Miami, Florida 33173
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Mary Lou Mutchenon,
o 6966 8W 110 Court
Sacretary/TreARuror Miami, Tlorida 33173

ARTICIE VIX
SUBSCRIBERD

The names and stroet addracses of the subscxibors to thase

Articles of Incorporation arat

NAME . ADDRREHR
Hanby Hutchoson, Prosident 6966 F¥ 110 Couxt
Miami, Florida 33173
Mary Lou Mutchason,
Sscreatary/Troasuzrex 6966 SW 110 Court
Miami, Florida 33173
ARTICLE ViX

SPECIAL PROVIBO

Any action by the directors of this oo:poratioh which is
within their power taken at a meeting of such directors shall be
valid for all intents and purposes whether or not lawful notice
of said meeting shall have been given to all directors as
required by law or by the By-Laws of this corporation, if at any
time prior to, during or subsequent to0 such meeting all directors
shall execute a waiver of notice of such meeting c¢r approve the
action taken at such meating.

when not prohibited by law, any ection of the shareholders

of this corporation may be taken without a meating if consent in
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wxiting, setting forth the aution so taken, shall bo signed by
all the persont who would bn entitlad to vote upon such nction at.

o mooting and f£iled with the Hecretary of the Corporation as paxt

nf tho corporate records. Such consent shall have the same force

and affect as tho unanikous voto of tho shareholders and may be
atated as such in any certificate or document filed with the
papartment of State of tho State of Plorida or any othex
governmuntal agoncy of any state, county or nation or with any
private organization, corporation, person Or peraons.

Nothing in this Article shall be construsd to allow any aat
of the Noard of Dizectors to be approved by less than a majority
of said directors or wherover a greater vote is raquired by law
oxr in tho By-Laws for that vota.

ARTICLE IX
INSPECTION OF BOOKS AND RECORDS

The gorporation shall from time to time determine whether and
to what extent and at what times and places and under what
conditions and regulations the accounts and books of ¢he
corporation (othexr than the stock book) ox any of them shall be
open to the inspmction of shareholders and no shareholder shall
have any right of inmpecting any account, book or document of this
corporation except as conferred by statute unless authorized by a

resolution of the sharerolders or the Board of Directors.

ARTICLE X
INDEMRIFICATION OF OrFICERS AND DIRECTORS
Every officer and aviry director of the corporation shall be
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indemnified by tha corporation as pormitted by law against all
oxpanses and liability, including counsel fees, reasonably inocuxrad
by oxr imponad upon thom in conneotion with any procesding to which
thoy may ba a party or in which thay may bocome involved by ruason
of them being orx having boon an officer or director at the time
such axpenses arxe incurxed. Tha foregoing rights of
indemnification shall bo in addition to and not exclusive of all
othor rights to which such officer or dixector may bo ontitlad,

H 96000062903

ARTICLE XI

TELEPRONE MEETING AUTHORXEED
Membors of the Board of Diresctors or of any exsoutive
committoe dasignated by the Board of Directers in accoxdance with
law shall ba deexmed present at any meeting of the Board of
Directora or the executive committec as the case may be, if a
conference telephone or similar compunications equipment by means
of which all persons participating in the meeting can heax and be

heard by all other persons, is used.

ARTICLE XIX
AMENDMENTS
These Articles of Incorporation may de amended in the manner
and with the vote provided by law.
IN WITHESS WHEREOF, I have herount¢ set my hand and seal at
Miami, pade County, Plorida, this 27th day of Februaxy, 1996.

Gy DR
HAMAY nu?dy\!:son
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STATE OF PLORIDA ) i
COUNTY OF DADE ) BTN

SEFORE ME, tho undorsignod authority, this day punonnﬁ);
appeared HAMBY HUTCHESON, to mo well known to be the individual
descoxibad in oand who exacutad the foregoing Articles of
Incorporation of Intelligont Truck Project, Inc., ond he
acknowlodged before me that he signed and exeounted the sane for the
puxrposoe ptated thoroin.

SBWORN TO AND SUBSCRIBED bufore ma thls 27th day of February,

1996. _
-"aﬁ Moy o0 M. K WOTARY PUBLIC, smm% FIORIDA

Wi ot e o Morida My Commisoion Expiress
1000 NOTARY - P, Wiy Serviee &t Beading Ca.

My Conssilagion Rygives 01/15/00

CERTIFICATE ACCEPTING DESIGRATION
or
REGISTERED AGENT

I, DAVID A, ROSENBLATT, ESQUIRE, horeby certify that I havo
accepted the designation as Registered Agent of Intelligent Truck
Project, Inc., and agree to ssrve as its agent to accept service of

procass within the State atr its Registered Office.

DAVID A. ROSENBLATT

DAVID A. ROSENBLATT
ATTORNEY ATDL:i\ch
Mgllagigl.s%ﬁ)s:i‘dl 73
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CLES OF MERGER
ARTI Merger Sheet

ITP ACQUISTION CORPORATION, A NON QUALIFIED DELAWARE CORPORATION

INTO

INTELLIGENT TRUCK PROJECT, INC., a Florida corporation, P96000018864.

File date: December 18, 1996
Corporate Speclalist; Nancy Hendricks

Account number; (072100000032 "Account charged: 70.00

Division of Corporations - P.0. BOX 6327 -Tallah_ggsee, Florida 32314



. DEC 12 '96 161 e '
PR : 16 FR BUCHANAN INGERSOLL D 1908870983

(X

; Ry

ARTICLES OF MERGER % g, yy
t ¢ '

0
[NTELLIGENT TRUCK PROJECT, INC. and LA '8 Tl 1o

YTP ACQUISETION CORPORATION ALy, 03

Pursuant to Section 607.1105 ~f the Floride 1989 Businses Corporation Act, the / ”'“ﬂi‘/f',{‘;
undersigned, being the President of intelligent ‘Truck Project, Inc, s Florida corporation ('ITP"),
% mi)m Acqulsition Corporation, a Delaware corporstion ("IAC"), raspectively, do hercby
centity, on behalf of said corporations, that:

ARTICLEI .
ITP and 1AC are the corporations which sre parties to the mergeT. ‘The surviving
corporation is ITP.

ARTICLELL

‘The Plan of Merger adopted by the shmholdmnndthaﬂoud of Directors of [TP and
IAC on December 13, 1996 i3 attachod hereto.

#

* IN WITNESS WHEREOQF, the undersigned have caused these Asticles of Merger to be
executed by their duly authorized officers as of this '™ day of Decerabar, 1996.

INTELLIGENT TRUCK PROJECT, INC.

By:
Title: Z

1TP ACQUISITION CORPORATION

PGH1; 2263281
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AGREEMENT OF MERGER

THIS AGREEMENT OF MERGER ("Merger Agreement"), dated as of December 16,
1996 is between ITP ACQUISITION CORP., a Delaware corporution ("ITP Acquisition of

Delaware") ond INTELLIGENT TRUCK PROJECT, INC., a Florida corporation ("Intelligent Truck
of Plorida"),

WHEREAS, [TP Acquisition of Delaware s a corporation duly organized and existiny undes
the laws of the State of Delsware;

WHEREAS, Intelligent Track of Florida is a corporation duly organized and existing under
the iaws of the State of Florida;

WHEREAS, on the date of this Merger Agreement, 1TP Acqui_liﬁon of Delawase hat
authority to is:.lf sixteen million (16.000,000) ahares of stock, fifteen million (15,000,000) shares
of which are Common Stock, 5.01 par value per share (“ITP Acquisition of Delaware Common
Stock™), one (1) share of which is issued and outstanding, and one million (1.000.00‘?) shares of
Preferred Stock, $.01 par value per share (“ITP Acquisition of Delawarc Preferred Stock™), no shazes
of which are issued and outstanding;

WHEREAS, on the date of this Merger Agreement, Intelligent Truck of Florida has
authority 10 issue five million (5,000,000) sharcs of Common Stock, 5.01 par value per share
("Intelligent Truck of Florida Common Stock"), two million nine hun@rcd nincty-three thousand
scven hundred one (2,952, 01) shares of which are issued and cutstanding;

. ) e q

WHEREAS, the respective Boards of Directors of ITP J_\cqnmhoz\_ »f Delaware an
Intelligent Truck of Fiorida have determined that i is advisable and in the besg interests of cacl} of
such corporations that ITP Acquisition of Delaware merge in a tax-free reorganization with and into
Intelligent Truck of Florids upon the tcrms and subject to the conditions of this Merger Agreement;
and

WHEREAS, the respective Boards of Directors of {TP Acquisition of Delaware and
Intelligent Truck of Florida have, by resolutions duly adopted, approved this Merger Agreement, and
the shareholders of {TP Acquisition of Delaware have duly approved this Merger :&greement by
unanimous written conseat dated December 13, 1996 and the shareholders gf Intelligent Truck o.f
Florida have, by written conseat dated December 13, 1996, duly approved this Merger Agreement;

DEC 16 95 14:4% ] PAGE. Q7
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NOW, THEREFORE, in consideration of the mutual agrecoents and covenants tct forth
herein, ITP Acquisition of Delaware and Intelkigent Truck of Florida hereby agree a3 follows:

1. Mezger. TP Acquisition of Delawars will be merged with and into Intelligent Truck
of Florida (the "Merger"), and Intclligent Truck of Florida shall be the surviving corporation
(hercinaficr sometimes referxed to as the "Surviving Corporation"). The merger shall become
effective upon the time and date of filing of such documonts a8 may be required wnder applicable law
("Effective Time").

2 Govesping Docwments. The Certficote of Incorporation and the Bylaws of Intelligent
Truck of Florida as in effect immediately prior to the Effective Time, shall be the Cettificatc of
Incorporation of the Surviving Corporation without change or amendment until thercafter amended
in accordance with the provisions thereof and applicable laws.

3,  Sugcgssion. At the Effective Time, the separate cotporste existence of ITP
Acquisition of Delaware shal) cease, end the Surviving Corporation shall posscss all the rights,
privileges, powers and franchises of a publie and private nature and be subject to all the restrictions,
liabilities and duties of ITP Acquisition of Delaware; and all and singular, the rights, privileges,
powers and franchises of ITP Acquisition of Delaware end all property, real, personal and mixed,
and all debts due to ITP Acquisilion of Delaware on whatever account, as well as for sharc
subscriptions and all other uings in action or belonging to ITP Acquisition of Delaware shall be
vested in the Surviving Corporation; and all property, ights, privileges, powers and franchises, and
all and every othcr interest shall be thereafter as cffectually the property of the Surviving
Corporation as they were of ITP Acquisition of Delaware, and the title to any rea) estate vested by
deed or otherwist, under the laws of the State of Delaware, in ITP Acquisition of Delaware shall not
revert or be in any way impaired by reason of the General Corporation Luw of the State of Delawase;
but all rights of creditors and al) Lics upon any property of ITP Acquisition of Delaware shall be
preserved unimpaired; and all debts, liabilities and duties of ITP Acquisition of Delaware shall
thenceforth attach to ihe Surviving Corporation and may be enforced against it 1o the same extent
as if such debts, lisbjlities and duties had been incurred or contracted by it. All corporate acts, plans,
policies, agreements, arrangernents, approvals and authorizations of ITP Acquisition of Delaware,
its shareholders, Board of Directors and committecs thereof, officers and ageats which were valid
and effective immediately prior to the Effective Time, shall be taken for all purposcs as the acts,
plans, policies, agreements, amrangements, approvals and authorizations of Intelligent Truck of
Florida and shall be as cffective and binding thereon as the same were with respect to ITP
Acquisition of Delaware.

DEC 16 'S6 14:45 PRGE. 28
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4, Purther Assurauces. From timo to time, a8 and When required by Intelligent Truck
of Florida or by its suoceszors und assigns, there ahall be executed and ds)jvered on pehalfof ITP
Acquisition of Delawate such doeds and other instruments, and thete shal) be taken or caused 10 bo
taken by it all such further and other action, as shall be approprixte or necessary in order 1o vest,
perfoct or confirm, of ocord or otherwise, in Intelligent Truck of Floridu the title (o and possession
of all property, interest, asscts, rights, privileges, immunities, powers, franchiscs and puthority of
ITP Acquisition of Dalaware and otherwise to cary out the purposts of this Merger Agzeement, and
the officers and directors of Intclligent Truck of Florida axe fully auihorized in the name nd on
behaif of ITP Acquisition of Delaware 10 (ake any and all such action and to execute and deliver any
and all decds and other instruments,

5. Gonversion of Shares.

()  Atthe Bffective Time, the outstonding shares of capital stock of Intellige it
Truek of Florida shall be canceled or converted, as the case may be, by virre of the Merger
and without any further action on the pari of any holdar thereof a follows: (i) each thare of
Intelligent Truck of Florida Common Stock, shall be converted into 0,16 shares of Common
Stock, $.01 par value per share, of Centennial Technologles, Tne, ("cmmniul"); and (if)
each sharc of Intelligent Truck of Florida Common Stock issued and hold in the Teast. of
Intelligent Truck of Florida shall be canceled and retired; and

)  Atthe Effective Tisnc, cach share of ITP Acquisition of Delawate Common
Stock issued and outstanding immediately prior thereto shall be converted into one (1) shase
of Comunon Stock, fully paid and nonasscssable, of the Surviving Corporation, which shall
be owned by Centennial.

6.  Stock Cetfificates. At and after the Effective Time, al] of the outstanding certificates
which immediatcly prior 1o the Effective Time reprosented shares of ITP Acquisition of Dganue
Common Stock shall be presented to Intelligent Truck of Florida to be exchanged for mﬂgltes
representing shazes of Intedligent Truck of Florida Common Stock as converted 25 herein prov.ded.
The registersd owner of any such outstanding certificate shall, until such certificate ghall have been
surrcndered for transfer or otherwise accounted for Lo Intelligent Truck of Florids or itS l_nnsfer
agents, have and be entitled o exercise any voting and other rights with respect to and to receive any
dividends and other distributions upon the shares of Intelligent Truck of Florida Common Stock
evidenced by such outstanding certificate as above provided. All cedtificates represcnting shares of
Intelligent Truck of Florida outstanding immediately prior to the Effectve Time owned by
shareholders clecting 10 participate in the Merger shall be surrendered to Intelligent Truck of Florida
for canceilation.

7. Amendmeni. Subject to applicable law, this Merger Agreement may be amended,

modified or supplemented by writlen agreement of the pardes hereto at any Lime prior o the
Effective Time with respect to any of the terns contained herein,
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