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g ARTICLES OF INCORFORATION
3 or
&
< , YLERT.WET, INC.
o
o The undermigned subscxibers to those Articles of
; Incorporation, belng natuxal pesxsons, compatent to cantraot, horeby
form a corporation under the laws of the Btate of Florida.
ARTICLE X
NAMRE
The name of the corperation shall be:
FLERT .NET, INC. o
T
ARTICLE 1T R
PURPOSES AT
The puxpose for which the corporation is formed and ft,he
business and objects to be carried on and promoted by 1%:;:(&;
follawsn: o
a) Any legal businaass other than Banking and Insurance; and,
b) To transact any lawful business.
. ARTICLE IIX
- CAPITAL STOCK
S Tho maximum number of shares that this corporation is to have
g outstanding at any one time is Five Million shares of common stock,
§ having a nominal or par value of $.01 par share. The considexation
0:; to be paid for sach share shall be fixed by the Board of Dlrectors.

DAVID A. ROSENBLATT
ATTORNEY AT LAW  F{.@nR 28378
9190 Sunset Drive

Miami. Florida 33173

(305)595~3444
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ARTICIE IV
TERM
This coxporation shall have perpetual existonce.

ARTICLE V
and FRTNCIPAL, QFFICE
The Registered and Principal Office shall bo located at 6966
¥ 110 court, Miami, Florida 33173 orx such other place as the Board
of Directors shall from tima to time direct, with appropriate
notice being given to the BSecxetary of BState in nocorxdance with

law.

ARTICLE VI
DIRACTORS, OFFICERS AND IWITIAL REGICTERED AGENT

This corporation shall have not less chan one (1) nor more
than nine (9) directors, as sat forth in the By-Laws. The name and
street addresses of the first Board of Directors, the initial
Registorad Agent and the initial officers of this corporation who,
subject to thase Articles of Imncoxporation, By-Laws and the laws of
the State of Florida, shall hold office until their successors have
been electead and qualified ara as followss:

EAME ' ADDRESS

Hamdy Hutcheson, President 6966 SW 110 Court
Miami, Florida 33173
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Mary Lou llutchason, HSecretary/Treasurer
G986 8% 110 Court
Miami, Florida 33173

o
L —
o
S ARTICLE VII
S SURSCRIAERS
gg :
;: The names and strect addxesses of the subsoribers to these '
x. Articles of Incorporation axe:
HAME ADDRRZS
Hamby Hutcheson, Piresident 6966 8W 110 Couxt
Miami, Florida 33173

" Mary Lou Hutcheson, Secretary/Treasuror
6966 8W 110 Couxt
Miawi, Tloxida 33173

ARTICLE VII
BEPECIAL PROVISO

Any action by the directors of this corporation which is
within their powor taken at a mesting of such diractors shall be
valid for all intents and purposes whethexr or not lawful notice
of said meeting shall have been given to all directors as
required by law oxr hy the By-Laws of this corporation, if at any
time prior to, during or subsequent to such meeting all directors

shall execute a wailver of notice of such meeting or approve the

action taken at such meeting.
When not prohibited by law, any action of the ahaxeholders

H960000 02909

of this corporation may be taken withuut a meeting if consent in
writing, setting forth the action so taken, shall be signed by
all the persons who would he entitled to vote upon such action at
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a mewting and £iled with the Seoretacy of the Coxporation as pace
of the corpoxate records. Such consent shall have the same foxce
and sffoct an the unanimous vote of the ahareholdera and may be
statad as such in any certificate or decumont filad with the
Dopaxtment of State of the State of rlorida or any othor
govexnmontal agency of any utate, gounty or nation or with any
private organization, corporation, pexson or persons.

Nothing in this Article shall ba construcd to allow any aot
of tho Board of Uiractors to bo approved by loss than a majority
of sald directors or whexever a groater voto is required by law

ox in the By-Laws for that voton.

ARTICLE IX
INSPRCTION OF BOOKS AND RECORDS
The corporation shall from time to time determine whother and
to what extent and at what times and places and undor what
conditions and regulations the accounts and books of the
corporation (other than the stock book) OX any of them shell be
open to the inspection of shareholders and no shaxeholder shall
have any right of inspecting any account, book or documant of this
coxporation except as conferred by statute unless authorized by a

resolution of the sharesholders or the Board of Directors.

ARPICLE X
INDEMRIFICATION OF OFFICERS AND DIRECTORS
Every officer and every director of the corpmration shall be

indemnified by the corporation as permitted by law against all
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by or imponad upon thom in connection with any procendin
thoy muy bO & PAYTY ox in which thoy may buucome involve

of them boing or having baen

such expanses
indemnifiontion shall bo in

P10

FEU-79-1996 13130

including counsal fuas, reasonably inocurred
g o which

d by reason

xpansvs and 1lability,

an officer or director at the timo
aro inourred. The foregoing <xights of
.addition to and not exclusivo of all

other rights to which such officer or director may beo anticled.

ARTICLE XI
TELRPHONE MEETING AUTHORIZED
Meombars of ¢the Boaxd of Dirxoctoxs or of oany executive
committeo designated by the Boaxd of Directors in accordance with
law shall be deamsd present at any neeting of the Board of

Dircctors or the oxocutive conmittee as the case may be, 1f a

conference telephono or similar communications equipsent by maans
of which all persons participating in the meoting can heaxr and be

heard by all other psrsons, is used.

ARTICLE XIIX

AMENDMENTS
These Articles of Incorporation may be amended in the manner

and with the vote provided by law.
IN WITNESS WHEREOF, I hava hereunto set my hand and seal at

Miami, Dade County, Florida, this 27th day of Pebruary, 1996.

HAMBY SON
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STATR OF FLORIDA )
on

COUNTY OF DADE )

PEFORE ME, the undarsigned authority, thio day pexsonally
HAMDY HUTCHESON, to ma well known to be tha individual
exscuted the foragoing mwl\p- of

and he mnknwlougud bn!ou ne

apposred
described 4in and who

incorporation of Fleet.Net, Inc.,
that he signed and exocuted the same for the pu::pous athtud

“l

H 96600002900

therain.
SWORN TO AND sunscnmnn befora me this 27th day of !‘obmaty,

1996.
Yo )
Ate M, Xtz -Q.&_/\‘-'—;&%———
3 Terids NOTARY PUBLIC, STATE FLORIDA

My Commission Expirens:

1801 MOTARY mmmnme&
AL

CERTIFICATE ACCIOP"!IIE DESIGNATION
REGISTERED AGENT

I, DAVID A. ROSENBLATT, ESQUIRE, hereby cartify that I have

accepted the designation as Ragistered Agent of Fleet.Net, Inc.,
and agree to serve as its agent to accept service of process within

tho State at its Registexed Office. ﬂu

DAVID A. ROSERBLATT

DAVID A. ROSENBLATT
ATTORNEY AT LAY
9190 Sunsct Dieivs
Miami, Florida 33173

K 926000002909
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ARTICLES OF MERGER
Merger Sheet
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FLEET.NET ACQUISITON CORPORATION, A NON QUALIFIED DELAWARE
CORPORATION.

INTO

FLEET.NET, INC., a Florida corporation, P86000018867.

I*ile date: December 18, 1996
Corporate Specialist: Nancy Hendricks

Account number: 072100000032 Account charged: 70.00

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER % gy Sy
of ) h
FLEET.NET, INC. and ;;,'Efch,-‘.;. LY
FLEET NET ACQUISITION CORPORATION ““ii iy

Pursuant to Section 607.1108 of the Florida 1989 Business Corporation Ast, the awa,,ﬂ
undersigned, being the President Fleet.Net, Inc, a Florida corporation ("Flest.Net"), andjof
Flest,Net Acquisition Corporation, 4 I)cisware corporation ("FAC"), respectively, do hereby
certify, on behalf of sald corporations, that:

t

ARTICLEIL
Fleet Net, Inc. and FAC are the corporations which sre partiss 1o the merger. The
surviving corporation is Fleot.Net, Inc.

ARTICLEII

The Plan of Merger adopted by the shareho)ders and the Board of Directors of Fleet.Net
and FAC on December 13, 1996 is stiached hereto.

IN WITNESS WHEREOF, the undersigned have cauged these Asticles of Mergst to be
. exccuted by their respective duly authorized officers &3 of this #2™day of December, 1996.

FLEET.NET, INC.
a,;_;‘i_ll A -1 M
Title: _RALe [

FLEET.NET ACQUISITION CORPORATION

- By:
Title:

n
. PGH1; 2203431
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AGREEMENT OF MERGER

THIS AGREEMENT OF MERGER ("Merger Agtooment"), dated as of December 16,
1996 is between FLEBT.NET ACQUISITION CORP, n Delawase corporation ("FlectNot
Acquisition of Delaware") and FLEET.NET, INC., » Florida corporation (“Fleet.Net, Inc, of
¥lotida").

WHEREAS, Fleet.Net Acquisition of Delaware s a corporation duly organized and existing
under the laws of the Statc of Delaware;

WHEREAS, Fleet.Net, Inc. of Florida is a corporation duly organized and existing under
the laws of the State of Florida; '

WHEREAS, on the date of this Merger Agresment, Fleet.Mct Acquisition of Delaware has
authority o issue sixteen million (16,000,000) shares of stock, fifteen million (15,000,000) shares
of which are Common Stack, $.01 par value per share ("Fleet Net Acquisition of Delaware Common
Stock), one (1) shase of which is issued and outstanding, and one million (1,000,000) shares of
Preferred Stock, $.01 par value per shaze (“Fleet.Net Acquisition of Delavare Preferred Stack™), no
‘hares of which are issued and outstanding;

WHEREAS, on the date of this Merger Agreement, Fleet.Net, ine. of Florida has authority
10 issue five million (5,000,000) shares of Commion Stock, $.01 par value per share ("Fleet Net, Inc.
of Florida Common Stock"), two million six hundred scventy-cight thousand one hundred one
(2,678,101) shares of which ace issued and outstanding;

WHEREAS, the respective Boards of Ditcetors of Fleet.Net Acquisition of Delaware and
Fleet.Net, Inc. of Florida have determined that it is advisable and in the best interests of cach of such
corporations that Fleet Nct Acquisition of Delaware merge in u tax-frec reorganization with and into
Fleet.Net, Inc. of Florida upon the terms and subject 1o the conditions of this Merger Agrecment; and

WHEREAS, the respective Boards of Directors of Fleer.Net Acquisition of Delaware and
Flect Net, Inc. of Flor © have, by resolutions duly adoptcd, approved this Merger Agreement, and
the shareholders of Fleet.Net Acquisition of Delawarc have duly spproved this Merger Agreement
by unanimous written consent dated December 13, 1996 and the shareholders of Fleet.Net, Inc. of
Florida have, Ly written consent dated December 13, 1996, duly approved this Merger Agreement;

DEC 16 °'96 14:42 PARGE. B3
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NOW, THEREFORE, in consideration of tho mutual agreements and covenants set forth
hereln, Fleet Net Acquisition of Deluwaro and Fleet Net, inc. of Florida horeby agrue as follows:

1. Mezgar FleetNet Acquisition of Delsware will be merged with and into Fleut.Net,
Inc. of Florida (the "Me.ger"), and the Surviving Corporation shall be the surviving corporation
(hierelnafier somotimes roferred to ov the "Surviving Corporation"), The merger shall become
effective upon the time and date of filing of such documents us may be roquired under applicable law
("Effcctive Time").

2. - Clovering Dosuments, The Certificate of Incorporation and the Bylaws of Fleet.Net,
Inc. of Florida as in effect immediately prior to the Effective Time, shall be tho Certificate of
Incorporation of tho Surviving Corporation without change or amendment until thereaficr amended
in accordance with the provisions thereof and applicable laws.

3, Successipn. At the Effective Time, the scparate corporate existence of Fleet.Net
Acquisition of Delaware shall cease, and the Surviving Corporation shall possess all the rights,
privileges, powers and franchises of a public and private nature and be subject to all the restrictions,
lisbilies and duties of Flect, New Acquisition of Delaware; and all and singulst, the righls, privileges,
powets and fronchises of Fleel,Net Acquisition of Delaware and ail property, real, personal and
mixed, and all debts due to Fleet.Net Acquisition of Delaware on whatevcr account, as well as for
share subgcriptions and all other things in action or belonging to Fleet.)et Acquisition of Delaware
shall be vested in the Surviving Corporation; aad all property, ri hts, privileges, powers and
franchises, and all and every other interest shall be thereafter as effectually the propetty of the
Surviving Corporation as they were of Fleet Net Acquisition of Delaware, and the title to any real
estate vested by decd or otherwisc, under the laws of the State of Delaware, in Fleet.Net Acquisition
of Delaware shall not revert or be in any way impaired by reason of the General Corporation Law
of the Statc of Delaware; but all rights of creditors and all liens upen any property of FleetNet
Acquisition of Delaware shall be prescrved unimpaired; and ail debts, liabilities and dures of
Fleet.Net Acquisition of Delaware shall {henceforth attach 1o the Surviving Corporation and may be
enforced against it 1o the same extent as if such debts, liabilities and duties had boen incusxed or
conisacted by it. All corporate acts, plans, policics, agreements, arrungements, approvals and -
authorizations of Fleet.Net Acquisition of Delaware, its shareholders, Board of Directors and
committees thereof, officers and agents which were valid and effective immediately prior to the
Effective Time, shall be taken for all purposes as the octs, plans, policies, agreements, arangements,
approvals and authorizations of FleeLNet, Inc. of Florida and shall be as effective and binding
thereon as the same weze with respect to Fleet.Nel Acquisition of Delaware.

DEC 16 '96 14:44 PRGE. 24
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4, Epcthoc Assuranses. From thme to time, A and when required by Fleer.Net, Inc, of
Plotida or by Its successors and asaigns, there shall be exccuted und delivered on behalf of Fleet.Net
Acquisition of Delawate such deeds and other instruments, and thero shail he taken or causcd to be
taken by it all such further and other action, as shall be appropriate or necessary {n order to vest,
perfect or confirm, of record o1 ollierwise, in Fleet.Net, Inc, of Florida the title to and possession of
all property, intcrest, asscrs, vights, privileges, immunities, powers, franchises and authority of
Fleet Net Acquisition of Delaware and otherwiso 1o carry out the purposes of thiz Merger
Apxeement, and the officers and dircctors of Eleet N#1, Inc, of Florida are fully authorized in the
narye and on behalf of Fleet Net Acquisition of Delaware to tuke any and all such action and 1o
execute ond deliver any and al deeds and other instruments,

5, Conversion of Shates.

(3)  AttheBffective Time, the outstanding shares of capital stock of Fleet,Net, Inc.
of Florida shal be canceled or converted, as the case ma be, by virtue of the Merger and
without any further action on the part of any holder thereol as follows: (i) each share of
Fleet Net, Inc, of Florida Common Stock shall be convertad into 0,0614584 shares of the
Common Stock, $.01 par value per share, or Centennial Technologies, Tnc. (“Centennial”);
and (ii) each sharc of FloelNot, Inc. of Florida Common Stock iggued and held in the
weasury of Fleet.Net, Inc. of Florida shall be canceled and retired; and

(b) At the Effcctive Time, cach sbato of FleetNet Acquisition of Delaware
Common Stock issucd and outstanding immediately prior thereto shall be converted into one
(1) share of Comznon Stock, flly paid and nonassessable, of the Surviving Corporation,
which shall be owned by Centennial.

6. Syoek Cenificates. At and after the Effective Time, all of the outstanding certificates
which immediately prior to the Effective Time represented shares of Fleet.Net Acquisition of
Delaware Common Stock thall be presented to Fleet.Net, Inc. of Florida to be exchanged for
certificates representing shares of Fiest.Net, Inc. of Florida Common Stock as converted as herein
provided. The registered owner of any such outstanding certificate shall, until such vertificate shall
have been surrendered for transfer or otherwise accounted for to Fleet Net, Inc. of Florida or its
transfer agents, have and be entitled to exercisc any voting and other rights with respect to and to
recoive any dividends and other distributions upon the shares of Fleet Ney, Inc. of Florida Common
Stock evidenced by such outstanding certificate as above provided. All certificates representing
shares of Fleet.Net, Inc. of Florida outslanding immediately prior to the Effcctive Time owned by
shareholders electing to participate in the Merger shall be surrendered to Fieet.Net, Inc. of Florida
for cancellation.

7. Amendmens. Subject to applicable law, this Merget Agreement may be amended,

modified or supplemented by written agreement of the parties hereto at any time prior 1o the
Effective Time with respect to any of the vexms contained herein.

DEC 1€ '95 14:44




