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ARTICLES OF INCORFORATION
or
SMART TRAVELER PLAZAS, INC.

H960000115%8

The undersigned subscribers to  theoe Articles of

rporation, being natural persons, competant to contract, hereby

Inceo

form m corporation undsr che laws of the State of Florida.

ARTICLYE I
NANE

The name of the corpoxation shall be:
SMART TRAVELER FLAZAS, INC.

ARTICLE II

PURPOBEE
corporation 1# formed and the

promoted by it are as

The purpose for which the

pusineas and objects to be carried on and

f£ollows:
a) To cransact any lawful business.

ARTICLE III
CAPITAL STOCK
Tha maximum number of shares that this corperation is to have

outstanding at any one time is Five Million shayes of commen stock,

having a nominal or par value of $.01 per ghare. The consideration

to be paid for each share shall be fixed by tha Board of pirectors.

H960000115%8
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ARTICLE IV
TERM
Thin corporation shall have perpecual sxiprance,
ARTICLE V

RRGISTERED OFFICE
and PRINCIPAL OFFICE

H96000011548

shall be located at 902

The Ragistered and Prinoipal Office
oad, Suite 226, Boca Raton, Florida

23487 or such

Clint Moora R
e to time

he Board of pirectors shall from tim

other place as t
e notice being given to the Secretary of

direct, with appropriat
state in accordance with 1aw.

ARTICLE VI .
STBRED AGEWT

DIRECTORS, OFFICERS AND INITIAL REGI
ti) nor more

This corporation shall have not less than one

than nine (9) directore,
atrest addresses of the first Board of Directors,

Registered Agent and the corporation who,

subject to thesds Articles of Incorpor
te of Florida, ghall hold office
ed and qualified are as follows:

ARRRESS

ap sat forth in the By-Laws. ‘The nama and

the initial

initial Officers of this
ation, By-Laws and the laws of

the Sta until their successors have
‘been elect

BAME

Hampy Hutcheson, President 20071 NW 5 Street
Pembroke Fines, Florida

Mary Lou Hutchason/Treasdra: 20071 NW 5 Streat
Pambroke Pines, Florida

H96000011548
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Philomena Ford/decrotary 20071 NW 5 Street
pembroke Pines, ¥loxrida

ARTICLE VII
BUBSCRIBERS

thense

rest addrepseg of the subgeribers to

The namay and st

H96000011548

Articles of Incorporation axe:

NAME ADDRESI

Hamby Hutcheaon 20071 NW S Street
pembroke Pines, Florida 323029

ARTICLE VIII
SPECIAL PROVISO

e directors of this corporation which is

Any action DY th
a meating of such directors sbhall be

within their power taken at

valid for all intents and purposes whether cx not lawful notice

of aaid‘mcn:ing shall hava 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 to such maeting all director#

shall execute a waiver of notice of such meetliny cr approve the

action taken at such meeting.

ibited by law, any action of the sharsholders

when not prch
be taken without a meeting if consent in

ction so taken, shall be amigned by

led to vote upon such action at

" of this corporation may
writing, setting forth the a
all the persons who would be entcit
a meeting and filed with the Secrataxry of the Corporation as part

of the corporate records. Such consent shall have thas gams force

H96000011548
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and offect as tha unanimous vote of the sharcholdaxry and may be
stauted as such in any certificate or dooument filed with the
Depurtment of Jtate of the hnanu of Florida ox any other
govoxnmantal agency of any stato, county or nation or with any
private orgamnieation, corporation, porson Or paxreons.

Nothing in this Axticle shall be construcd to allow any act
of the Board of Directors to be approved by less than a mujoxity
of said dirsctors or wharaver s greater vote is raguired by law

or in the By-Laws for that vota.

ARTICLE IX
IMSPECTION OF BOOKS AND RECORDS

The corporation shall from tima to time determine whether and

to what extent and at what times and places and undex what
conditions and regulations the accounts and books of the
corporation {other than rhe stock book) ox any of them shall be
open to the inspaction of sharsholders and no shareholder shall
have any right of inspecting any account, book or documanﬁ of thie

corporation except as conferred by statute unless authorized by a

resolution of the sharcholdars or ths Board of Directors.

ARTICLE X
INDIIIFICATION OF OFFICERS AND DIRECTORE
Every officer and every director of the corporation shall be
indemnified by the corporation as permitted by law against all
cxpenses and liability, including counsel fees, reasonably incurred
by or imposed upon them in connsctien with any proceeding to which
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thay may be & party or in which they way hacome invaived by veason
of thum being ox having buon an mfficer or dixestar at the time

sucli expenses ove Lnduried, Tha foregoing righew of

indemnification shall ba in additien Lo and not #xclusiva of all
other righus wo which such officer or director may be entitled.

ARTICLE XX
TELEPRONE MEETING AUTHORIZED
Mambers of the Board of Directove ¢r ~f any axesutive

H96000011548

oommitean designaced by the Noard ¢ Directors Iln monordance with
law shall be deemed present at ary méating «f the poard of
Dirsctors or the exequtive co>mmittes ag Lhe caus mey be, if =

conferance telephone or similar communitarions eqitiprent by muans

of vpich all persons partictipating in the meeting cun hear and be

heard by all other peracns; is used.

ARTICLE XTT
AMNMNINENTS
These Articles of Incorporaticn may ba amended in the manner
and with the vate provided by law.
IN NITNESS WHEREBOF, w¢ have hersunto set our handm and seals
at Miami, Dade County, Florlda, thisa 1:1 day of Anqust, 199¢.

H9600001154¢
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STATE OF FLORIDA
COUNTY OF DADE

REFORE ME, the undersigned suthoriey, thie Jay payrdonally
appeared Hamby Kucttheson, to me well Knowy tn bn che individual
dasopibed in and who aexecuted the foragoing Arcicles of
Incorporation of Smart Travelexr Plazas, Ine., and thayy avhnuwladysd
before me that they signed and executel the same for the purpomos

stated therein.
SWORN TO AND SUBSCRIBED Lafor: me this __ day »f Auguut, 1996.

NJTARY FIUBLIZ, STATE OF FLORIDA

My Comriasicon Expires:
CERTIFICATE ACQCEPTING DEGICNATION
or
REJISTERED AGENT

I, Bamby Hutchesuh, hereby certify that I have accepted the
dsaignacion as Regleterad Agenr of “mart Travaler Plazac, Inc., and

agres to sorve as ica agent To Aceept service ~f precess within the

son

Stats st its Registared Office.

ﬁamby Hu
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STATE OF PLORIDR )
ny
COUNTY OF DADE )

BEFORE MB, the underelgned authoricy, rhis Jry personally
Appeared Hamby Hutchuaon, to ma wall Known tn bs che individuesl

deseribed in aend who axecuted the forsgoing Articles of

H9600001154%8

Incdorporation of gmarxe Travaler Plagzas, Ine,, and thuy aukrowledyed

before me that they cigned and sxecuted the sume for thg purpones

mrated thexredn,

SWORN TO AND SUBSCRIBXD bafors me thia May 2f Augqusr, 1996,

MICHELLE MEMAVRT A
j"‘\ G_:,:mp:;.aun’
* K Gpreion vi o

Bondud by At i SITRLIC,” STATE uF FLORIDA
"“ 900008 A/ My "ommininn Expir

CERTIFICATE ACCEPTING DREICHATION
or
REGIOTERED AGENT

I, Bamby Hutchasopn, hereby certify that I have a~capted the
Acaignation as Registered Agent. of Snarr Traveler Plazag, Ina., and

agres to scrva ae its agent te CCept s2rvice of precess withip the
State at ice chia:e:cd Ctfice,

H96000011548
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ARTICLES OF MERGER
Merger Sheet

STP ACQUISTION CORPORATION, A NON QUALIFIED DELAWAFIE

CORPORATION.

SMART TRAVELER PLAZAS, INC,, a Florida corporation, P86000068020.

File date: December 18, 1998
Corporate Speciaiist: Nancy Hendricks

Account number: 072100000032  Account charged: 70.00
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ARTICLES OF MERGER
of
SMART TRAVELER PLAZAS,INC.and  5ppe
STP ACQUISITION CORPORATION  TALLz 1 i

A
WG -
e Wl

Pursuant to Section 607.1105 of the Florida 1989 Business Corporstion Act, the
undersigned, being the Prestdent of Smant Traveler Plazas, Inc., a Florida corporation ("STP"),

Stention oF “and\STP Acquisition Curporation, a Delaware corporation ("SAC"), respectively, do hereby

certify, on behalf of sald corporations, that:
ARTICLE |
STP and SAC are the corporations which are parties to the merger. The surviving

corporation is Smart Traveler Plazas, Inc.

ARXICLET

1 '[he Plan of Merger adopted by the sharcholders and the Board of Directors of STP and
* §AC on December 13, 1996 is attached hereto.

IN WITNESS WHEREOF, the undersigned have caused these Articles of Merger to be
executed by their respective duly suthorized officers as of this L2**dsy of December, 1996.

SMART TRAVELER PLAZAS, INC.

Tide:

STP ACQUISITION CORPORATION

1
Tltle:_.’l.%




AGREEMENT OF MERGER

THIS AGREEMENT OF MERGER ("Metgor Agrcement"), dated as of December 16,
1996 is between STP ACQUISITION CORP., a Dcluware corporstion ("STP Acquisition of
Delawarc") and SMART TRAVELER PLAZAS, INC,, 4 Florida corporation ("Smart Traveler of
Florida").

WHEREAS, STP Acquisition of Delawars is a corporation duly organized and existing
under tho laws of the State of Delaware;

WHEREAS, Smart Traveler of Florida is a corporation duly organized and existing under
the laws of the State of Florida;

WHEREAS, on the date of this Merger Agreement, STP Acquisition of Delaware has
authority to iasue sixteen million (16,000,000) shares of stock, fifteen million (15,000,000) shares
of which are Common Stock, $.01 par value per share (“STP Acquisition of Delaware Common
Stock"), one (1) share of which is issued and outstanding, and one million (1,000,000) shares of
Preferced Stock, $.01 par value per share ("STP Acquisition of Delaware Preferxed Stock™), no
shares of which are issued and outstanding:

WHEREAS, on the date of this Mesger Agreement, Sart Traveler of Floridahas authority
1 issue five million (5,000,000) sharcs of Common Stock, $.01 pac value per share ("Sman Traveler
of Florida Compion Stock™), two million five hundred fifty-onc thousand one (2,551,001) shares of
which are issued and outstanding;

WHEREAS, the respective Boards of Directors of STP Acquisition of Delaware and Smart
Traveler of Florida have determined that it is advisable and in the best interests of each of such
corporations that STP Acquisition of Delsware merge in a \ax-frce reorganization with and into
Smart Traveler of Florida upon the terms and subject to the conditions of this Merger Agreement,

and

WHEREAS, the respective Boards of Dircetors of STP Acquisition of Delaware and Smart
Traveler of Florida have, by resolutions duly adopted, approved this Merger Agreement, and the
shareholders of STP Acquisition of Delaware have duly approved this Marger Agreement by
unanimous writien consent dated December 13, 1996 and the shareholders of Smart Traveler of
Florida have, by written consent dated December 13, 1996, duly approved this Merger Agreement;

DEC 16 'S6 14:46




" DEC 16 '96 “1“63'5:“8‘ FR BUCHANHAN JNGERSOLL 412 562 5958 TO AVENTUR

Lernus sy mun b,
.

NOW, THEREFORE, in consideration of the mutual agrecments and covenants sct forth
hercin, STP Acquisition of Dolaware and Smart Traveler of Florids hereby agree as follows:

1. Matgsr. STP Acquisition of Delaware will be merged with and into Smart Traveler
of Florida (the "Merger®), and Smart Traveler of Floridn shall be the survivig corporation
(hereinafter sometimes referred 1o as the "Surviving Corporation”). The merger shall become
cffective upon the tme and date of filing of such documents as may be required under applicable law
("Effective Time").

5 Goveming Documents. Tho Certificate of Incorporation and the Bylaws of Sman
Travelor of Florida as in effect immediately prior to the Effective Time, shall be the Centificate of
Incorporation of the Surviving Corporation without change or amendment unti] thercaficr amended
in accordance with the provisions thereof and applicable laws.

3 Succession. At the Effective Time, the scparate corporate existence of STP
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,
liabilities and duties of STP Acquisition of Delaware; and all and singular, the rights, privileges,
powers and franchises of STP Acquisition of Delaware and ull propeny, real, personal and mixed,
and all debts due to STP Acquisiton of Delawarte on whatever account, as well as for share
subscriptions and all other things in action or belenging to STP Acquisition of Delaware shall be
vesled in the Surviving Corporation; and all property, righle, privileges, powers and franchises, and
all and every other interest shall be thereafter as effectually lhe property of the Surviving
Corporation as they were of STP Acquisition of Delaware, and the title 1o any real estale vested by
deed or otherwise, under the laws of the State of Delaware, in STP Acquisition of Delawarc shall
not Tevert of be in any way impaired by reason of the General Corporation Law of the State of
Delaware: but al) rights of creditors and all liens upon any property of STP Acquisition of Delaware
shall be preserved vnimpaired; and all debts, liabilities and duties of STP Acquisition of Delaware
shall thenceforth attach to the Surviving Corporation and may be enforced against it to the same
cxtent s if such debts, liabilities and dulies had been incurred or contracted by . All corporatc acts,
plans, policies, apreements, arrangemcats, approvals and authorizations of STP 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, shal] be taken for all purposes as
the ucls, plans, policies, agreements, arangements, approvals and authorizations of Smart Traveler
of Florida and shall be as effective and binding thereon as the same were with respect 1o STP

Acquisition of Delaware.

4, Purther Assurances. From time to time, as and when required by Smart Traveler of
Florida or by its successors and assigns, there shall be executed and delivered on behalf of STP
Acquisition of Delaware such deeds and other instruments, and there shall be taken or caused to be
raken by it all such further and other action, 4s shall be appropriste or necessary in order to vest,
perfect or confirm, of record or otherwise, in Smart Traveler of Florida the title to and possession

.2

DEC 16 'S6 14:47
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of all property, inteest, assets, rights, privileges, itmunities, powers, franchises and authority of
STP Acquisition of Delaware and otherwise to curry ot the purposes of this Merger Agreement, and
the officers and directors of Smazl Traveler of Flonida aze fully authorized in thename and on behalf
of STP Acquisition of Delawarc to take any and all such action and 1o exccute and deliver any and

oll deeds and other instnunents.

5. Conversion of Shnes. ‘

(2) At the Effuctive Time, the outstanding shares of capital stock of Smart
Traveler of Florida shall be canceled or converted, as the case may be, by virtue of the
Merger and without any further action on the part of any holder thereof as follows: (i) each
share of Smant Traveler of Florida Common Stock shall be converted into 0.0585417 ghares
of the Common Stock, $.01 par value per share, of Centennial Technologies, Tnc.
(“Centenmial"); and (ii) each share of Smart Traveler of Florida Common Stock issued and
hedd in the treasury of Smart Traveler of Florida shall be canceled and retircd; and

(b)  Althe Effective Time, each share of STP Acquisition of Dolaware Common
Stock jssued and owstanding immediately prior thereto ahall be converted inlo onc (1) shasc
of Common Stock, fully paid and nonassessable, of the Surviving Corporation, which shall
be owned by Centennial.

6. Stosk Cetificatas. Atand after the Effective Time, all of the outstanding certificates
which immodiately prior 1o the Effective Time ropresented shares of STP Acquisition of Delaware
Comrmon Stock shall be presented to Smart Traveler of Florida fo be exchanged for centificates
represcating shares of Smart Traveler of Florida Common Stock as converted as herein provided.
The registered ownes of any such outstanding certificate shall, until such certificate shall have been
currendered for transfer or otherwise accounted for to Smart Truveler of Florida or its transfer agents,
have and be entitled to exercise any voting and other rights with respect to and to receive any
dividends and other distributions upon the shazes of Smart Traveler of Florida Common Stock
evidenced by such outstanding certificate as above provided. All certificates representing shares of
Smant Traveler of Florida outstanding immediately prior to the Effcctive Time owned by
shareholders electing to participate in the Merger shall be surreadered to Smart Traveler of Florida
for cancetlation.

7. Amendment Subject to applicable law, this Merger Agreement may be amended,
modified or supplemented by written agreement of the parties hereto at any time prior to the
Effcctive Time with respect to any of the terms contained herein.
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