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Dear Sir or Madam:

Enclosed are original and one copy of the articles of incorporation and a check
for $87.50. This should cover all Filing Fees and Certified Copy.

FROM: Tom L. Lovett

1324 Lowrie Avenue

Orlando, Florida 32805

(407) 376-4118

Please forward the Certificate to the individual whose name and address appears
above. For further information concerning the this matter, please call

Tom L. Lovett at (407) 376-4118 —

COURIER ADDRESS: MAILING ADDRESS:
Department of State Department of State
Division of Corporations Division of Corporations
409 E. Gaines Street Post Office Box 6327
Tallahassee, Florida 32399 Tallahassee, Florida 32314
(850) 487-6052 (850) 487-6052
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Article I - Name

The name of the corporationis  TL Lovett Enterprises, Inc.

Article IT - Duration

This corporation shall have perpetual existence commencing on August 14, 2001.

Article ITI - Purpose

This corporation may engage in any activity or business permitted under the
laws of the United States and the State of Florida.

Article IV - Prinicipal Office

The initial principal place of business and mailing address of this corporation
shall be 1324 Lowrie Avenue, Orlando, FL 32805.

Article V - Capital Stock

This corporation is authorized to issue 10,000 shares of ten ($100.00) Dollar par
value common stock, which shall be designated “common shares.”

Capital Stock



1. Authorized Stock. This corporation is authorized to issue the following shares of capital

stock.

(a) Common Stock. The aggregate number of shares of Common Stock which the
corporation shall have authority to issue is 10,000,000 a par value of $0.001 per
share,

(b) Preffered Stock. The aggregate number of shares of Common Stock which the
corporation shall have authority to issue is 5,000,000 a par value of $0.001 per
share.

Description of Common Stock. Holders of Common Stock are entitled to one
vote for each share held of record of all matters submitted to a vote of
stockholders and may not cumulate their votes for the election of directors.
Shares of Commeon Stock are not redeemable, do not have any conversion or
preemptive rights, and are not subject to further calls or assessments once fully
paid.

Holders of Common Stock will be entitled to a share pro rata in such dividends and are
distractions as may be declared from time to time by the Board of Directors out of
funds legally available therefor, subject to any prior rights accruing to any holders of
preferred stock of the Company. Upon liguidation or dissolution of the Company,
holders of the shares of Common Stock will be entitled to share proportionally in all
assets available for distribution to such holders.

Description of Preffered Stock. The terms, preferences, limitations and relative rights of
the Prefiered Stock are as follows:

(a) The Board of Directors is expressly authorized at any time and from time to time ¢o
provide for the issuance of shares of Preferred Stock in one or more series, with
such voting powers, full or limited, but not to exceed one vote per share, or without
voting powers, and with such designations, preferences and relative participating,
optional or other special rights and qualifications, limitations or restrictions, as such
be fixed and determined in the resolutions providing for the issuance therefor
adopted by the Board of directors, and as are not so stated and expressed in this
Certificate of Incorporation or any amendment hereto, including (but without-
limiting the generality of the foregoing) the following:

0] the distinctive designation of such series and the number of shares
which shall constitute such series, which number may be increased
(but not above the total number of shares of Preferred Stock and,
except where otherwise provided by the Board of Directors in
creating such series) or decreased ( but not below the number of
shares thereof then outstanding) from time to time by resolution by
the Board of Directors;

(i) the rate of dividends payable on shares of such series, the times of
payment, whether dividends shall be cumulative, the condition upon
which and the date from which such dividends shall be cumulative;

(iii) wet=ather shares of series can be redeemed, the time or times when,
and the price or prices at which shares of such series shall be
redeemable, the redemption price, terms and conditions of
redemption, and the sinking fund provisions, if any, for the
purchase or redemption of such shares;



(iv)  the amount payable on shares of such series and the rights of holders
of such shares in the event of such voluntary or involuntary
liquidation, dissolution or winding up of the affairs of the
corporation.

(v} the rights, if any, of the holders of the shares of such series to
convert such shares into, or exchange such shares for, shares of
Common Stock or shares of any other class or series of Preferred
Stock and the terms and conditions of such conversion or exchange;
and

(vi)  the rights, if any, of the holders of shares of such series to vote.

(b) Except in respect of the relative rights and preferences that may be provided by the
Board of Directors as hereinbefore provided, all shares of Preferred Stock shall be
of equal rank and shall be identical, and each share of the series shall be identical in
all respects with the other shares of the same series.

4. Designation of Series A Convertible Preferred Stock. The Corporation hereby
designates 250,000 shares of its total 500,000 shares of Preferred Stock, par value $0.001
per share, authorized for issuance under Section 1, Article IV of these Articles of
incorporation, as Series A Convertible Preferred Stock. The terms, preferences,
limitations, and relative rights of the Series A Preferred Stock are set forth hereinbelow.

A. Certain Definitions. Unless the context otherwise requires, the terms defined in this
paragraph 1 shall have, for all purposes of this resolution, the meanings herein specified

(with terms defined in the singular having comparable meanings when used in the
plural),

Common Stock. The term “Common Stock” shall mean the common stock, par
value $0.001 per share, of the Corporation.

Conversion Price. The term “Conversion Price” shall initially mean $0.001 and
thereafter shall be subject to adjustments from time to time in the event that any shares of
Redeemable Stock become outstanding, the Conversion Price shall mean the Conversion
Price in affect at the close of business of the day immediately proceeding the date on which
such shares of Redeemed Stock become outstanding multiplied by a fraction, the numerator
of which is the number of shares of Common Stock outstanding at the close of business of
the day immediately preceding the date on which such shares ¢f Redeemed Stock become
outstanding and the denominator of which is the number of shares of Common Stock
outstanding (including the Redeemed Stock).

Conversion Rate. The term “Conversion Rate shall mean the quotient of the
Original Issue Price and the Conversion Price, as subject to adjustment from time to time
pursuant to the terms of paragraph 4 below.

Liquidation Preference. The term “Liquidation Preference” shall mean $1.00 per

share.

Original Issue Price. The team “Original Issue Price” shall mean $1.00 per share.

Securities Act. The team “Securities Act” shall mean the Securities Act of 1933, as
amended.

Series A Preferred Stock. The term “Series A Preferred Stock™ shall mean the
250,000 shares of Series A Convertible Preferred Stock, par value $.001, per share, of the



Corporation which the Corporation has designated under this Section 4 of Article IV of
these Articles of Incorporation, from its total of 5,000,000 shares of Preferred Stock, par
value $.001 per share, authorized for issuance pursuant to Article IV, Section 1 of these
Articles of Incorporation of the Corporation.

B. Dividends. Each share of Series A preferred Stock shall be entitled to a
cumulative annual dividend of $0.40 payable only if, as, and when proceeds are
legally available therefor as determined by the Board of Directors. Dividends that
are not paid during any fiscal year of the Corporation shall accrue and accumulate,
on a noncompounding basis, for payment in later periods.

C. Distributions upon Liquidation, Dissolution. or Winding Up.

(@) In the event of any voluntary or involuntary liquidation, dissolution, or
other winding up of the affairs of the Corporation, before any payment or
distribution shall be made to the holders of Common Stock or Junior Preferred
Stock, the holders of Series A Preferred Stock shall be entitled to be paid out of the
assets of the Corporation in cash or property at its fair market value as determined
by the Board of Directors of the Corporation the Ligaidation Preference per share
plus an amount equal to any dividends accrued and unpaid thereon to the date of
such liquidation or dissolution or such other winding up. Except as provided in this
paragraph, holders of Series A Preferred Stock shall not be entitled to any
distribution in the event of liquidation, dissolution, or winding up of the affairs of
the Corporation.

(b) If, vpon any such liquidation, dissolution or other winding up of the affairs
of the Corporation, the assets of the Corporation shall be insufficient to permit the
payment in full of the Liquidation Preference per share plus an amount equal to any
dividends accrued and unpaid on the Series A Preferred Stock and the full
liquidating payments on all Parity Preferred Stock, then the assets of the
Corporation shall be ratably distributed among the holders of Series A Preferred
Stock and any Parity Preferred stock in proportion to the full amounts to which
they would otherwise be respectively entitled if al amounts thereon were paid in full.
Neither the consolidation or merger of the Corporation into or with another
corporation or Corporations, nor the sale, lease, transfer or conveyance of all or
substantially all of the assets of the Corporation to ancther corporation or any other
entity shali be deemed a liquidation, dissolution or winding up of the affairs of the
Corporation within the meaning of this paragraph 3.

D. Conversion Rights. The holders of the Series A Preferred Stock shall have
conversion rights as follows (the “Conversions Rights™):

(a) Right to Convert. Each share of Series A Preferred Stock shall be
convertible, withont payment of any additional consideration by the holder thereof,
at the option of the holder thereof, at any time after sixty-six (66) months from the
date of issuance of such share, inte such number of fully paid and nonassessable
shares of Common Stock as is determined by multiplying each shares of Series A
Preferred Stock by the Conversion Rate at the time in effect for such share. The
imitial Conversion Price per share for Shares of Series A Preferred Stock shall be
$1.00; provided, however, that the Conversion Price for the Series A Preferred
Stock shall be adjusted to equal an amount per share of Common Stock equal to six
(6) times the earnings per share of Comumon Stock before interest and taxes.



(b} Mechanics of Conversion. Before any holder of Series A Preferred Stock
shall be entitled to convert the same into shares of Common Stock, he shall
surrender the certificate or certificates therefor, duly endorsed, at the office of the
Corporation or of any transfer agent for the Series A Preferred Stock, and shall
give written notice by messenger, courier or mail, postage prepaid, to the
Corporation at its principal corporate office, of the election to convert the same and
shall state therein the name or names in which the certificate or certificates for
shares of Common Stock are to be issued. The Corporation shall, as soon as
practicable thereafter, issue and deliver at such office to such holder of Series A
Preffered Stock, or to the nominee or nominees of such holder, a certificate or
certificates for the number of shares of Common Stock te which such holder shall
be entitled as aforesaid. Such conversion shall be deemed to have been made
immediately prior to the close of business on the date of sach surrender of the
shares of Series A Preferred Stock to be converted, and the person or persons
entitled to receive the shares of Comimon Stock issuable upon such conversion shall
be treated for all purposes as the record holder or holders of such shares of
Common Stock as of such date.

(¢) Recapitalization. If at any time or from time to time there shall be a
recapitalization of the Common Stock (other than any subdivision, combination or
other transaction provided for elsewhere in this Paragraph 4) provision shall be
made so that the holders of the Series A Preferred Stock shall thereafter be entitled
to receive upon Conversion of the Series A Preferred Stock the number of shares of
stock or other securities or property of the Corporation or otherwise, to which a
holder of Common Stock deliverable upon conversion would have been entitled on
such recapitalization. In any such case, appropriate adjustment shall be made in
the application of the provisions of this Paragraph 4 with respect fo the rights of the
holders of the Series A Preferred Stock after the recapitalization to the end that the
provisions of this Paragraph 4 (including adjustment of the Conversion Price then
in effect and the number of shares purchasable upon conversion of the Series A
Preferred Stock) shall be applicable after that event as nearly equivalent as may be
practicable.

(d) No Fractional Shares. No fractional shares shall be issued upon conversion
of the Series A Preferred Stock and the number of shares of Common Stock to be
issued shall be rounded to the nearest whole share. Whether or not fractional
shares are issuable upon such conversicn shall be determined on the basis of the
total number of shares of Series A Preferred Stock the holder is at the time
converting into Common Stock and the number of shares of Common Stock
issuable upon such aggregate conversion.

(¢) Reservation of Stock Issuable Upon Conversion. The Corporation shall at all
times reserve and keep available out of its authorized but unissued shares of
Common Stock solely for the purpose of effecting the conversion of the shares of the
Series A Preferred Stock such number of its shares of Common Stock as shall from
time to time be sufficient to effect the conversion or all outstanding shares of the
Series A Preferred Stock; and if at any time the number of authorized but unissued
shares of Common Stock shall not be safficient to effect the conversion of all the
then outstanding shares of the Series A Preferred Stock, in addition to such other
remedies as shall be available to the holders of such Series A Preferred Stock, the
Corporation will take such corporate action may, in the opinion of its counsel, be
necessary to increase its authorized but unissued shares of Commeon Stock to such
number of shares as shall be sufficient for such purposes.



(f) Notices. Any notice required by the provisions of this Paragraph 4 to be
given to the holders of Series A Preferred Stock shall be deemed given if sent by
messenger or courier or deposited in the United States mail, postage prepaid, and
addressed to each holder of record at his address appearing on the books of the
Corporation,

E. Voting Rights. Except as otherwise required by law, the shares of Series A
Preferred Stock shall not be entitled to any voting rights.

F. Redemption Rights, For a period of 180 days after the expiration of two (2)
years from the date of issuance of a share of Series A Preferred Stock {the
“Redemption Period™), 2 holder may, at his option, require the Corporation to
redeem all or any part of the shares of Series A Preferred Stock purchased by him
pursuant at a redemption price equal to $1.50 per share with no dividends being
payable. Each holder’s right of redemption is an unsecured contractual obligation
of the Corporation, Any person or entity does not guarantee the performance of
such obligation.

After sixty-six (66) months from the date of issuance, each share of Sexries A
Preferred Stock will be subject to a right of redemption by the holder at the price
paid per Share plus any accrued and unpaid dividends.

The shares of Series A Preferred Stock may be redeemed at the option of the
Corporation during a period of 180 days after one year from the date of issuance at
a price equal to two (2) times the amount paid per Share, upon twenty (20} days
prior written notice to the shareholder.

G. Exclusion of Other Rights. Except as may otherwise be required by law, the
shares of Series A Preferred Stock shall not have any voting powers, preferences
and relative, participating, optional or other special rights, other than those
specifically set forth in this designation (as such designation may be amended from
time to time) to the Articles of Incorporation of the Corporation. The shares of
Series A Preferred Stock shall have no preemptive or subscription rights.

Article VI - Initial Registered Office and Agent

The name and street address of the initial registered agent and office of this
corpotation is Gloria P. Lovett, 1324 Lowrie Avenue, Orlando, FL 32805.

Article VII - Initial Board of Directors

This corporation shall have one (1) Directors, initially. The number of Directors
may be increased or diminished from time to time by the bylaws but shall never
be less than one (1). The name and addresses of the initial Directors of this
Corporation are:



Name Title Address

Tom L. Lovett President, CEC 1324 Lowrie Avenue
and Secretary Orlando, FL 32805.

Gloria P. Lovett Vice President 1324 Lowrie Avenue
and Treasurer Orlando, FL 32805.

Aridcle VIII~ Byvlaws

The bylaws of this corporation may be adopted, altered, amended or repealed by
either the Shareholders or Directors,

Article IX~ Indemnification

This corporation shall indemnify any Officer or Director, or any former Officer or
Director, to the fullest extent of the law.

Article X~ Preemptive Rights

Every Shareholder, upon the sale for cash of any new stock of this Corporation of
the same kind, class or series as that which he already holds, shall have the right
to purchase his prorata share thereof at the price at which it is offered to others.

Article XI- Incorporators

The name and address of the person signing these Articles are:
Name

Tom L. Lovett
Gloria P, Lovett



Article XI- Amendment

This corporation reserves the right to amend or repeal any provisions contained
in these Articles of Incorporation, in accordance with provisions of the Florida
General Corporation Act.

IN WITNESS WHEREOF, the undersigned has executed these articles of
incorporation this 14 day of August, 2001.

Tl o

Tom L. Lovett, President and CEQ




CERTIFICATE OF DESIGNATION OF REGISTERED AGENT
OF )
TL LOVETT ENTERPRISES INC.

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE
ABOVE STATED CORPORATION, AT THE PLACE DESIGNATED IN
ARTICLE VI OF THESE ARTICLES OF INCORPORATION, THE
UNDERSIGNED HEREBY AGREES TO ACT IN THIS CAPACITY, AND
FURTHER AGREES TO COMPLY WITH THE PROVISIONS OF ALL

STATUTES RELATIVE TO THE PROPER AND COMPLETE DISCHARGE QF
ITS DUTIES.

DATED THIS 14% DAY OF AUGUST, 2001,

BY, v%%ﬁ / Ove Z‘(,L

Gloria P. Lovett, Registered Agent
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