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ARTICLES OF INCORPORATION
OF
Prenatal-Hope, Inc.
The undersigned. as incorporator, forms a corporation within the meaning of the applicable
provisions of the Florida Statutes, Chapter 607.
ARTICLE |

Corporate Name

The name of this corporation 1s Prenatal-Hope, Inc. (the “Corporaiion™).

ARTICLETI

Initial Principal Office

1

Lo —h
The initial principal office for the Corporation shall be 8200 Scminole Botilevard. <«
Seminole, Florida 33772. it G “ry
N e H
A
R
ARTICLE 11 - T
2T = Fia |
General Nature of business il W !
O

The Corporation may transact any lawtul business for which corporations may. b incorpdrated
under Flortda law. )

Capital Stock

Common Stock: The aggregate number of shares of stock authorized to be issued by this
Corporation shall be 950,000.000 shares of commen stock, cach with a par value of $.0001. Each share of
issued and outstanding common stock shall entitle the holder thereof to fully participate in all shareholder
meetings. 1o cast one vote on each matier with respect to which shareholders have the right to vote, and to
share ratably in all dividends and other distnibutions declared and paid with respect to the common stock.
as well as in the net assets of the corporation upon liquidation or dissolution.

Preferred Stock: The Corporation is authorized to issue 750.000.000 shares of $.0001 par value
Preferred Stock. The Board of Directors is expressly vested with the authority to divide any or all of the
Preferred Stock into serics and to {ix and determine the relative rights and preferences of the shares of cach
serics so established, provided. however. that the rights and preterences of various serics may vary only
with respect to:

{a) the rate of dividend:

{b) whether the shares may be called and. if so. the call pnee and the terms and
conditions of call;

{¢) the amount pavable upon the shares in the event of volumary and involuniary
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liquidation;

(d) sinking fund provisions, it any, for the call or redemption of the shares:

{¢) the terms and conditions. if any, on which the sharcs may be converted:

(1) voting rights including number of votes per share; and

{2} whether the shares will be cumulative, noncumuiative or partially cumutative as to
dividends and the dates from which any cumulative dividends are to accumulate,

The Board of Directors shall exercise the foregoing authority by adopting a resolution setting forth
the designation of each series and the number of shares therein and fixing and determining the relative
rights and preferences thercof. The Board of Directors may make any change in the designation. terms.
limitations and relative rights or preferences of any series in the same manner, so long as no shares of such
series are outstanding at such lime,

Within the hmits and restrictions. if any, stated in any resolution of the Board of Directors originally
fixing the number of shares constituting any series, the Board of Directors is authorized 1o increase or
decrease (but not below the number of shares of such senes then outstanding) the number of shares of any
sertes subsequent to the 1ssue of shares of such series. [n case the number of shares of any series shall be
so decreased. the share constituting such decrease shall resume the status which they had prior to the
adoption of the resolution ortginatly fixing the number of shares of such serics.

SERIES “A” CONVERTIBLE PREFERRED STOCK
Certificate of Designations

Prenatal-Hope. Ine.. pursuant to Scetion 607.0602 of the Flornida Business Corporation Act, docs
hereby make this Certificate of Designations, Rights and Preferences and does hercby authonze the
issuance of, and fixes the designations and preferences and rights. and qualifications. limitations and
restrictions, of a series of preferred stock of the Corporation consisting ot 100,000,000 shares, par value
$0.0001 per share. to be designated “Series A Convertible Preferred Stock™ (hereinafter. the “Series A
Preferred Stock™): each share of Series A Preferred Stock shall have ten (10) votes per share and mav be
converted into ten (10) $0.0001 par value common shares as more fully described below: and, each share
of Series A Preferred Stock shall rank equally in all respects and shall be subject to the following terms and

provisions: e
"“{~;, o
1. Dividends. The holders of the Series A Preferred Stock shall be entitled to rcocw* thn s
1f and as declared by the Board. out of funds legally available therefor. cumulative dlvldcnds pava@h, m
cash. : s F e
L S o
. N ¢ PR - s . - _r 4 ‘
(a) Dividend Periods: Dividend Rate. e oy

(1) Dividend Periods. The dividend periods {each. a° Dnv1dun§_ Pcnofg’) shall
be as follows: The inital Dividend Period shall begin on February 122019 and end on
Januwary 31, 2020 (the “Initial Dividend Period™). Thereafier. cach Dividend Period shall
commence on the dav immediately following the last day of the preceding Dividend Penod
and shall end on the anniversary of the last dav of the Initial Dividend Period.

(11) Dividend Rate. The annual tnterest rate at which cumulative preferred
dividends will accrue on cach share of Series A Preferred Stock (the “Dividend Rale™.
shall be 0%.

(b) No dividends shall be declared or paid or set apart for paymient on the shares of Cominon

Stock of the Corporation for any dividend period unless full cumulative dividends have been or

contemporancously are declared and paid on the Series A Preferred Stock through the most recent

Dividend Payment Date. Without prejudice to the foregoing, if full cumulative dividends have not

been paid on shares of the Scries A Preferred Stock, all dividends declared on shares of the Scries
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A Preferred Stock shall be paid pro rata 10 the holders of outsianding shares of the Series A
Preferred Stock. The Series A Preferred Stock shall not be subordinate to any other class of issued
and outstanding shares of preferred stock of the Corporation regarding payment of dividends.

2. Voting Rights.
{a) Except as otherwise provided herein or as provided by law. the holders of the Series A

Preferred Stock shall have full voting rnights and powers. equal to the voting rights and powers of

holders of Common Stock and shall be entitled to notice of any stockholders meceting in accordance
with the Bylaws of the Comporation. as amended (the "Bvlaws™). and shall be entitled 10 vote, with
respect to any question upon which holders of Common Stock are entitled to vote, including,

without limitation. the right to vote for the election of directors, voting together with the holders of

Common Stock as one class. Each share of Series A Preferred Stock shall be entitled to the ten
(10) votes per share.

{b) The Corporation shall not. without the aftirmative consent or approval of the holders of

shares representing at least a majority. by voting power, of the Series A Preferred Shares then
outstanding, voling separately as one class, given by written consent in licu of a mecting or by vote
at a meeting called for such purpose for which notice shall have been given to the holders of the
Series A Preferred Stock in the manner provided in the Bylaws of the Corporation:

(i) in any manner authorize. create, designate, issue or seil any class or series of capital
stock (including anv shares of treasury stock) or rights. options, warrants or other
seeurities convertible into ar exercisable or exchangeable for capital stock or any
debt security which by its terms is convertible into or exchangeable for any equity

security or has any other equity feature or any security that is a combination of

debt and equity. which in cach case. as 1o the pavment of dividends. distribution
of asscis or redemptions, including, without limitation. distributions to be made
upon the liquidation, dissolution or winding up of the Corporation or a merger,
consolidation or sale of the assets thereof, and which is sentor to the Serics A
Preferred Stock:

(i) in any manner alter or change the terms, designations, powers. preferences or
relative. optional or other special nghts. or the qualifications, limitations or
restrictions, of the Serics A Preferred Stock:

() reclassify the shares of any class or series of subordinate stock into shares of any
class or series of capital stock (A) ranking. ecither as to pavment of dividends.
distributions or assets or redemptions, including, without limitation. distmbutions
to be made upon the hquidation. dissolution or winding up of the Corpoeration or a
merger. consolidation or sale of assets thercof. senior to the Scries A Preterred

Stock or (B) which in any manner adversely affects the nighis of the holders of

Series A Preferred Stock in their capacity as such: or

{1v) take any action 1o cause any amendment. alteration or repeal of any of the
provisions of (A) the Certificate of Incorporation or (13) the Bylaws,.if such
amendment. alteration or repeal would have a material adverse effect Qn:iﬁc righits
of the holders of the Scries A Preferred Stock or on the directors cléeréd bgthe

holders of the Series A Preferred Stock. o >

3. Righis on Liguidation.
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(a) In the event of any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation (any such event being hereinafter referred to as a “Liguidation™). before any
distribution of asscts of the Corporation shall be made to or set apan for the holders of the Common
Stock and subject and subordinate to the rights of secured creditors of the Corporation. the hoiders
of Series A Preferred Stock shall recerve an amount per share equatl to the greater of (1) one doilar
($1.00), adjusted for any recapitalization, stock combinations, stock dividends {whether paid or
unpaid). stock options and the like with respect to such shares (the “Liquidation Preference™). plus
any accumulated but unpaid dividends (whether or not earned or declared) on the Series A Preferred
Stock, and (11) the amount such holder would have received if such holder has converted s shares
of Scrics A Preferred Stock to Common Stock. subject to but immediately prior to such Liquidation,
[f the assets and funds of the Corporation thus distributed among the holders of Series A Preferred
Stock shall be insufficient 10 make in full the payvment herein required, such asscts shall be
distributed pro-rata among the holders of Series A Preferred Stock based on the aggregaic
[iquidation Preferences of the shares of Series A Preferred Stock held by cach such holder. The
Liquidation Preferences for the Serics A Preferred Stock shall not be subordinate to the Liguidation
Preferences of any issued and outstanding shares of any other serics of preferred stock of the
Corporation that may hereafter be created.

(b) [ the assets and funds of the Comporation available for distribution to stockholders exceed
the aggregate amount payable with respect to all shares of Series A Preferred Stock then
outstanding, then. after the pavment required by paragraph 3(a) above shall have been made or
imevocably set aside, the holders of Common Stock shall be entitled to receive pavment of a pro
rata portion of such remaining assets based on the aggregate number of shares of Common Stock
held or deemed to be held by such holder. The holders of Senes A Preferred Stock shall not have
the right to participate in such aforementioned distribution.

{¢) Upon the sale by the Carporation of all or substantially all of its asscts, the acquisition by
the Corporation by another entiiy by means of any transaction or series of transactions (including,
without limitation. the acquisition of the shares of capital stock of the Corporation in an amount
sufficient to permit the acquiror to elect a majority of the Board of Directors of the Corporation,
any reorganization, merger or consolidation, but excluding any reincorporation), or the acquisition
of any of the Corporation’s matenal subsidiaries. the holders of the Series A Preferred Stock shall
be treated as it such transaction were a liquidation of the Corporation. which shall entitle the holders
of Series A Preferred Stock 1o the Liquidation Preference set forth in Section 3(a) above, as if all
consideration being received by the Corporation and its stockholders in connection with such
transaction were being distributed in an event of liquidation of the Corporation.

4. Conversion.

{a) Right to Convert. At any time atficr issuance, the holder of any share or shares of Series A
Preferred Stock shall have the right. at such holder’s option. to convert all or any lesser portion of
such holder’s shares of Series A Preferred Stock to Common Stock of the Corporagion on a one
share of Series A Preferred Stock-for-ten shares of Common Stock (1:10) basis (lh.c::_'_’f;'i.:on\;%:sinn

Rﬂllo) - ~ o
-0 e
.- o "'r}:
(b) Mcechames of Conversion. Ule MY e
T - §—
{1) Such right of conversion shall be exercised by the holder<of shures J("f]

Series A Preferred Stock by delivering to the Corporation a conversion nofi¢e in ihe t'qnni

prescribed by the Corporation (the “Conversion Notice™). approprialcl)'é';‘c:‘qmpl\t?cd and

duly signed and specifying the number of shares of Series A Prcferrcdbs_,;_ofk"lhat ﬁ'ﬁ holder

elects 1o convert (the “Converting Shares™) into shares of Common St6¢k. and by surrender

not later than two (2) business days thereafler of the certificate or centificates representing
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such Converting Shares. The Conversion Notice shall also contain a statement of the name
or names (with addresses and 1ax identification or social sceurity numbers) in which the
certificate or certificates for Common Stock shall be issued, i other than the name in which
the Conversion Shares are registiered. As promptly as practicable after the receipt of the
Conversion Notice, the Corporation shall issue and deliver, or cause to be delivered. to the
holder of the Converting Shares or such holder’s nominee, a certificate or certificates for
the number of shares of Common Stock issuable upon the conversion of such Converting
Shares. Such conversion shail be deemed to have been effecied as of the close of business
on the date of reeeipt by the Corporation of the Conversion Notiee (the “Conversion Date”).
and the person or persons entitled to reccive the shares of Common Stock issuvable upon
conversion shall be treated for all purposes as the holder or holders of record of such shares
ol Common Stock as of the close of business on the Conversion Date.

(i1) The Corporation shall issue certificates representing the shares of
Common Stock 10 be received upon conversion of the Series A Preferred Stock (the
“Conversion Shares™} (and certiticates for unconverted Series A Preferred Stock) as
promptly as practicable following the Conversion Date and shall transmit the centificales
by messenger or reputable overnight delivery service 1o reach the address designed by such
holder as promptly as practicable afier the receipt by the Corporation of such Conversion
Notice. If certificates evidencing the Conversion Shares are not received by the holder
within (10) business days of the Conversion Notice. then the holder will be entitled to
revoke and withdraw its Conversion Notice, in whole or in part. at anv time prior 1o s
receipt of those centificates. In licu of delivering physical centificates representing the
Conversion Shares or in pavment of dividends hereunder. provided the Corporation’s
transfer agent 1s participating in the Depository Trust Company ("DTC™) Fast Automated
Securities Transfer ("EAST™) program. upon request of the holder, the Corporation shall
usc its commercially reasonable effons to cause its transfer agent to clectronically transmit
the Common Stock issuable upon conversion or dividend payment to the holder, by
crediting the account of the holder’s prime broker with DTC though 1ts Deposit Withdrawal
Agent Commission ("DWAC™) system. Such holder and the Corporation agree to
coordinate with DTC to accomplish this objective. The person or persons entitted 10 receive
the Commen Stock issuable upon such conversion shali be treated for all puposes as the
record holder or holders of such Common Shares at the close of business on the Conversion
Date.

(1i1} In the event the Corporation is prohibited trom issuing shares of Common
Stock as a result of any restrictions or prohibitions under applicable law or the rules or
regulations of any stock exchange. interdealer quotation system or other self-regulatory
organization, the Corporation shall promptly as practicable use commercially, reasonable
cftorts to scek the approval of its siockholders and take such other aciion 10 aughorizeathe
issuance of the full number of shares of Common Stock issuable upon the {u—T EOnvgmn

of the then outstanding shares of Seres A Preferred Stock. S e 1
_ _ _ e A
(¢) Adjustment of Conversion Ratio: S -
T
{1} in the event the outstanding shares of Common Stock shall-be subdfvided. o

by stock split, stock dividends or otherwise, into a greater number of shares of Comifion Stofk. the-
Conversion Ratio then in eftect shall, concurrently with the effectiveness of such ;,nbdm‘%m be
proportionately increased. In the event the outstanding shares of Common Siock” “Shall be combined
or consolidated. by reclassification or othenwise, into a lesser number of shares of Common Stock,
the Conversion Ratio then in effect shall concurrently with the effectiveness of such combination
or consolidation. be proportionally reduced.
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(1) In the cvent the Corporation at any time or from time to time makes, or fixes a
record date for the determination of holders of Common Stock entitled to receive any distribution
{excluding any repurchases of securities by the Corporation not made on a pro rata basis from all
holders of any class of the Corporation’s secuntics) pavable in property or in securities of the
Corporation other than shares of Common Stock, and other than as otherwise adjusted hercunder
or as provided in subsection (i) above, then and in ¢ach such ¢vent the holders of the Scrics A
Preferred Stock shall receive at the time of such distribution, the amount of property or the number
of securitics of the Corporation that they would have reccived had their Sceries A Preferred Stock
been converted into Common Stock immediately prior to such cvent.

(1) Upon any liquidation. dissolution or winding up of the Corporation. if the Comumon
Stock issuable upon conversion of the Series A Preferred Stock shall be changed into the same or
a different number of shares of any other class or classes of stock. whether by capital reorganization.
reclassification or otherwise (other than a subdivision or combination of shares provided for above).
cach share of Series A Preferred Stock shall thereafter be convertible into the number of shares of
stock or other securities or property to which a holder of the number of shares of Common Stock
of'the Corporation deliverable upon conversion of such share of Serics A Preterred Stock shall have
been entitled upon such reorganization or reclassification.

(1v) Ixcept as provided herein.  the Corporation will not. by amendment of its
Certificate of Incorporation. by the filing of a Certificate of Designation, or through any
reorganization. transfer of assets. consolidation. merger. dissolution. issue or sale of scecuritics or
any other voluntary action, aveid or scek 1o avoid the observance or performance of any of the
terms to be observed or performed hereunder by the Corporation but will at all times in good taith
assist in the carrving out of all the provisions of this subsection {c) and in the taking of all such
action as may be necessary or appropriate in order to protect the conversion rights of the holders of
the Series A Preferred Stock against impainment.

(V) Upon the occurrence of cach adjustment or readjustment of the Conversion Raiio
pursuant to this subsection (¢). the Corporation at its cxpense shall promptly compute such
adjustment or readjustmeni in accordance with the terms hereof and tumish to each holder ot Series
A Preferred Stock. a certificate setting forth such adjustment or readjustment and showing in detail
the facts upon which such adjustment or readjustment is based. The Corporation shall, upon the
written request at any time of any holder of Series A Preferred Stock fumish or cause igbe furnished
to such holder a like certificate setting forth (i} such adjustments and rLadJu'suﬁl‘ms (i the
Conversion Ratio at the time in effect, and (iii) the number of shares of Common. Siock (md the
amount. if any. of other propertv which at the time would be received upon the Lonuursuon.gi theT}
Scries A Preferred Stock. ro

5. Notices of Record Date. In the Event of any tixing by the Corporation of a rccnrd de tod
the holders of any class of sceurities: (i) for the purpose of determining the holders thereof who '1rc\_'5ml|cd"f
to reccive any dividend (other than a cash dividend or a dividend set forth in Section | ht:renl')rqs other
distribution (whether in cash, property, stock or other sccurities) with respect 10 any shatés of @ommon
Stock or other securities, (1) for the purpose of determining any righi to subscribe for, purt.hau, or otherwise
acquire, or anv option for the purchase of any shares of stock of any class or any other sccurities or property,
(111) to eifect any reclassification or capitalization of its Common Stock outstanding involving a change in
the Common Stock, or (iv) to merge or consolidate with or inio any other Corporation, or scll, leasc or
convey all or substantially of its property or business. or (0 liquidate. dissolve or wind up, or to receive any
other right, then, in connection with cach such event, the Corporation shall mail to each holder of Serics A
Preterred Stock: (x) at least twenty (20) davs prior to the date specified therein, a notice specifving the date
on which any such record is to be taken for the purpose of such dividend. distribution or subscription rights.
and the amount and character of such dividend, distribution or subscription right (and specifving the date
on which the holders of Common Stock shall be entitled thereto) or for determining rights to vote in respect
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of the matters relerred 1o in clauses (1) and (i1) above: and (v) in the case of the matters reterred to in clauses
(i1i) and (iv) above, at least twenty (20) davs™ prior written notice of the date when the same shall take place
(and specifying the date on which the holders of Comimon Siock shall be entitled to exchange their Common
Stock tor sccurities or other property deliverable upon the occurrence of such cvent).

6. Notices. All notices. requests, consents and other communication hereunder shall be in
writing, shall be mailed (A) if within the United States by first-class registered or cenified airmail, or
nationatly recognized aovernight express courier., postage prepaid. by facsimile or e-mail (if agreed to by the
Investor), or (B) if delivered from outside the United States, by intemational express courier, facsimile or
e-mail (i agreed to by a holder of Series A Preferred Stock), and shall be deemed given (1) if delivered by
first-class registered or ceniified mail. three business days after so mailed, (ii) if delivered by nationally
recogmized overnight carrier, one business day after so mailed. (iii) if delivered by International Federal
Express. two business days aflter so matled. (iv) if debivered by facsimile or email, upon clectronic
confirmation of receipt and shall be delivered as addressed as follows:

{a) if'to the Company. to:
Tammy Dorsey. President
135 School Street
Libertyville, . 60048

(b) if to a holder of Series A Preferred Stock., to the address, facsimile number or e-mail address

appearing in the Corporation's stockholder records or. in either case. to such other address. facsimile
number or e-mail address as the Corporation or a holder of Series A Preferred Stock may provide

to the other in accordance with this Section.

7. Increase of Authorized Shares. The Corporation shall from tine to time in accordance with
the laws of the State of Florida increase the authonized amount of its Common Stock if at any time the
number of shares of Common Stock remaining unissued and available for issuance is not sufficient 1o permit

conversion of the Sertes A Preferred Stock.

3. Stock Transfer Taxes. The issuance of the stock certificates upon conversion of the Scries
A Preferred Stock shall be made without charge to the converting holder for any transter tax in respect of
such issue; provided. however, that the Corporation shall be entitled to withhold any applicable withholding
taxes with respect to such issue, 1if any. The Corporation shall not however, be required to pav any tax which
may be pavable in respect of any transter involved in the issuc and delivery of shares in any name other
than that of the holder of any of the Senies A Preferred Stock converted, and the Corporation shall not be
required to i1ssuc or deliver any such stock certificate unless and until the person or persons requesting the
issue thereof shalil have paid to the Corporation the amount of such tax or shall have established to the

satisfaction of the Corporation that such tax has been paid.

M|
g
. . T O
ARTICLEV =
e
.= T
. T
Registered Agent Fe N
BT
The registered agent of the Corporation at such address is Clifford J. Hunt. Esquire. wheMaintdips
an office at $200 Seminole Boulevard, Scminole. Florida 33772, o O 2
EXp- = .
I
s

ARTICLE VI

Incorporator

Pape 7 0 9



The name and address of the corporation’s incorporator is:
Chifford J. Hunt. Esquire 8200 Seminole Boulevard
Seminole, FL 33772
ARTICLE VII
Bv-Laws

The power to adopt, alter. amend or repeal by-laws of the Corporation shall be vested in the
sharcholders and separately in its Board of Direclors. as prescribed by the by-laws of the Comporation.

ARTICLE VI

Indemnification

Ifin the judgment of a majority of the entire Board of Directors. {(excluding from such majority any
director under consideration for indemnification). the criteria set forth in § 607.0850(1) or (2). Florida
Statutes, as then in effect, have been met, then the Corporation shall indemnify any director. officer.
cmplovee or agent thereof, whether current or former. together with his or her personal representatives.
devisees or heirs, in the manner and o the extent contemplated by § 607.0850. as then in ¢ffect, or by any
successor law thereto.

ARTICLE IX

Effective Date of Articles

These Articles shall be effective upon filing with the Secrctary of State for Florida.,
ARTICLE X

Control Share Acquisition Statute Inapplicable

Section 607.0902 of the Florida Statutes regarding control share acquisitions is not applicable to
this Corporation and shall not have anv effect upon the voting rights relating to issued and outstanding
shares of capital stock of the Corporation.
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IN WITNESS WHEREOF, the undersigned, as incorporator, has hercunto set the undersigned's
hand and seal this 13™ dav of January 2019, for the purpose of organizing this Corporation under the laws
of the State of Florida.

fsf. Clifford J. Hunt
Clifford J. Hunt. Incorporator

ACKNOWLEDGMENT

Having been named to accept service of process for the above-stated Corporation, at the place
destgnated in these articles of incorporation. 1 hereby accept to act in this capacity, and agree to comply
with the provisions of Section 607.0501 of the Florida Stawtes relaiive 1o keeping open said office.

/st Clifford J. Huni, Esguire
Clifford J. Hent. Esquire
Regristered Agent

——y
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