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GencThera, Inc. m< o
a Florida corporation "4% '-:,
T
The undersigned, Antonio Milici and Tannya Irizarry certify that: ‘é"i -
=

1. They are the duly acting President and Secrstary, respectively, of
GeneThera, inc., 2 corporation organized and existing under the Fiorida Busizess Corporation
Agt (the "Corporation’).

2. Pursnant to anthority conferred upon the Board of Dirsciors by the
Articles of Incorporation of the Cotporation, and pursuant to the provisions of the Florida
Business Corporation Act (the “der™), said Board of Directors, pursuant to a meeting held
Jammary 13, 2005, duly adopted 2 resolution establishing the rights, preferences, privileges and
restrictions of, and the mumber of shares comprising, the Corporation’s Series A Convertible
Preferred Stock, which resolution is as follows:

RESOLVED, that 3 series of Preferred Stock in the Corporation, having the rights,
preferences, privilepes and restrictions, and the nuniber of shares constituting such series and the
designafion of such series, set forth below be, and it hershy is, authorized by the Board of
Directors of the Corporation pursuant fo authority given by the Corporation's Articles of
Ingorporation and Section 407.0602 of the Act.

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors hereby fixes and
determines the Designations of, the number of shares constituting, and the rights, preferences,
privileges and restrictions relating to, a new series of Preferred Stock as follows:

=) Detemination. The series of Preferred Stock is hereby desighated Series A
Convertible Preferred Stock (the “Series A Proferred Stock™).
Authorized Shates. The number of authorized shares constituting the Series A
Preferred Stock shall be Eleven Thousand (11,000) shares of such series.
{c) Dividendg. Each share of Series A Preferred Stock shall pay, but solely to the

extent that funds for the payment. of such Dividend are Jepally available therefor, 2 mandatory
monthly dividend (the “Dividend”), at an ammual rate equal to the product of muliiplying (i)
$100.00 per share (the “Series A Purchase Price™), by (i) the Prime Rate as reported by the
Wall Strect Journal on the last day of ihe preceding month plus two and one-half petcent (2.5%).
The Dividend shall be payable smonthly m arreats on the Jast dzy of each month in cash and
prorated for any partisl month periods. In addition, the holders of the Serfes A Prefemed Stock
ghail be entitled 1o receive, when, as and if declared by the Board of Directors, out of any assets
of the Cotporation legally available therefor, such dividends as may be declared from time {o
time by the Board of Directors. Notwithstanding anything to the contrary contained herein, no
Dividend or other dividend shall be payable hereunder and the holders of shares of Serics A
Preferred Stock shall not be entitled 1o such Dividend or other dividend if the Corporation shali
bave insufficient finds for the legal payment thersof. o :
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(d) Liguidation Preference.

() Preference uporn Liguidation, Dissolution or Winding Up. In the event of
any dissolution or winding up of the Corporation, whether voluntary or involuntary, holders of
each outstanding share of Serics A Preferred Stock shafl be entitled to be paid first out of the
assels of the Corporation avajlable for disiribution to shareholders, whether such asseis are
capital, sutplus or earnings, an smount equal to the Series A Purchase Price per share of Serics A
Preferred Stock beld (as adjusted for any stock splits, stock dividends or recapitalizations of the
Series A Preferted Stock) and sny declared but unpaid dividends om suck share, before any
payment shall be made to the holdexs of the Common Stock, or any other stock of the
Corporation ranking junior to the Scries A Proferred Siock with regard to any distribution of
assets upon liguidation, dissolution or winding up of the Corporation. The holders of the Series
A Preferred Stock shall be entitled to share ratably, in accordance with the respective preferential
amounts payable on such stock, in any distibution which is not sufficient to pay o full the
aggregaie of the amounts payable thercon. If, upon any liquidation, dissolution or winding up of
the Corporation, the assets to be distributed to the holders of the Series A Preferred Stock shall
be insufficient to permit paymett to such shareholders of the full preferential amounts a2foresaid,
then all of the assets of the Corporation availahle for distribution to sharcholders shall be
distributed to the holders of Serics A Preferved Stock. Each holder of fhe Series A Prefermed
Stuck shall be entitled to receive that portion of the assets available for distibution as the
number of outetanding shares of Series A Prefered Stock held by such holder bears to the total
number of shares of Series A Preferred Stock. Such payment shall constitute payment in fuil to
the holders of the Series A Preferted Stock upon the iquidation, dissclution or winding up of the
Corporation.  After suck payment shall have been made in full, or funds necessary for such
payment shall have been set aside by the Corporation in trust for the account of the holders of
Series A Preferred Stock, so as to be available for such payment, such holders of Sedes A
Preferred Stock shall be entitied to no further participation in the distribution of the assets of th
Corporation, -

()  Consolidation, Merger and Other Corporate Events. A consolidation or
merger of the Corporation (except into or with a subsidiary corporstion) or a sale, lease,
mortgage, pledge, exchange, transfer or other disposition of all or substantially #l1 of the assets of
the Corporation or any reclassification of the stock of the Corporation (other than a change in par
value or from 1o par to par, or from par t¢ no par or as the result of an event described in
subsection (iv), (¥}, (vi) or (vii) of paragraph (1)), shall be regarded as a Kquidation, dissolution
or winding up of the affairs of the Corpomtion within the meaning of this paragraph (d),
provided, however, in the case of a merger, if (a) the Corporation js the surviving entity and (b)
the Cotporation’s shaceholders hold a majority of the shares of the surviving entity, then such
merget shall not be regarded as a liguidation, disselution or winding up within the meaning of
this paragraph (d}. In no event shall the issuance of new classes of stock, whether senjor, funior
or on a parity with the Series A Preferred Stock, or any stock splits, be deemed a
“reclassification” vnder or otherwise limited by the terms hereof,

. _ (i)  Distribution of Cash and Other Assets. JIn the event of a liquidation,
dissolution or winding np of the Corporation resulting in the availabiiity of assets other than cash

for distribution to the holders of the Series A Preferred Stuck, the holders of the Series A
Preferred Stock shall be entitled to a distribution of cash and/or assets equal to the value of the
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liquidation preference stated in subsection (i) of this paragraph (d), which valuation shall be
made solely by the Board of Directors, and provided that such Board of Directors was acting in
good fajth, shall be conclusive.

(v)  Distribution lo Junior Security Holders. After the payment or distrihution
1o the holders of the Series A Preferred Stock of the full preferential amounts aforesaid, the
Bolders of Sexfes A Preferred Stock ghall have no further rights in respect at such Serjes A
Preferred Stock which shall become nuill and void, and the holders of the Comunon Stock then
outstanding, or any ofher stock of ihe Corporation rasking as to asssts upon lguidaijon,
dissolution or winding up of the Corporation junior i the Series A Preferred Stock, shall be
entitled to receive matably all of the remaining assets of the Corporation.

) Preference; Pricrily, References to a stodk that is “semior” to, on a
“oority” with or “furdor” to other stock as to liquidation shal) refer, respectively, to rights of
priotity of one seres or class of stock over amother in the distribution of assets on apy
lignidation, dissolution or winding up of the Corperation. The S«rigs A Preferred Stock shail be
senior o fhe Common Stock of the Corporation and senior to any subsequent series of Preferred
Stock issued by the Corporation.

(&)  Yoiing Rights. Except as otherwise required by law, the holder of shares of
Scries A Preferred Stock shall not have the right to vote on matters that come befors the
shareholders,

(£ Conversion Rights. The holders of Serics A Preferxed Stock will have the
following conversion rights:

()  Right to Convert. Subject to and in compliance with the provisions of this
paragraph (f), any issued and outstanding shares of Series A Preferred Stock may, at the option
of the holder, be converted ot any time or friom time (o time into fully paid and non-assessable
ghares of Cormon Stock at the conversion rate in effect at the time of conversion, determined as
provided herein; provided, that 2 hwolder of Series A Preferred Stock may at any given tirae
convert only up to that number of shares of Series A Preferred Swock 50 that, upon conversion,
the aggregate heneficial ownexship of the Corporation’s Common Stock (caleulated pursuant to
Rule 13d-3 of the Securities Exchange Act of 1934, as amended) of (a) such holder and all
persons affiliated with such holder, or (b} Mercator Advisory Group, LLC and its affiliates, is not
meore than 9.99% of the Corpemation’s Comrnon Stock then outstanding.

(i)  Mechanics of Conversion. Before amy holder of Series A Preferred Stock
shall be entiied to coovert the same into shares of Common Stock, he shall swrender the
certificate or certificates therefor, duly endorsed, at the office of the Corporation or of any
transfer agent for the Common Stock, and shall give written notice to the Corporation at such
office hiat he elects to convert the same and ghall state thereitt the number of shares of Serjes A
Preferred Stock being converted. Thercupon, the Corporation shall promptly issue and deliver at
sucl: office to such holder of Seres A Preferred Stock a certificate or certificates for the number
of shares of Common Stock to which he shall be entitled. Such conversion shall be deemed to
have been made inomediately prior to the close of business on the date of such surrender of the
shares of Series A Preferred Stock o be converted, and the person or persons entitled to receive
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the shares of Common Stock issuabie upon such conversion shall be treated for all purposes as
the record holder or holders of such shares of Common Stock on such date.

(iiiy Conversion Price. The number of shares into which onc share of Serjes A
Preferred Stock shall be convertible shall be determined by dividing the Series A Purchase Price
by the then existing Conversion, Price (a5 set forth below) (the "Conversion Ratio”). Subject to
adjustment ag provided for herein, the "Conversion Price” per share for the Series A Preferred
Stock shall initially be $1.01 (the “faitial Conversion Price”); provided, howevet, in the event
that (x) more than sixty (60} days sball have clapsed afler the date of this Certificate, and (y) at
the datz of a conversion of some or all of the Series A Preferred Stock, the Market Price of the
Common Stock is less thant $1.11, then and in such event, the Conversion Price applicable with
tespect to such conversion shall be adjusted to a price that shall equal eighty percent (80%} of
the Market Price {28 defined below) on such conversion date; provided that the Conversion Frice
for subsequent conversions shall be equal to the Initfal Conversion Price cxcept as may be
adjusted in accordance with clauses (x} and (y) above. The Initial Conversion Price shall be
forther adjusted upon the occurrence of any event in paragraph(f)(iv) and (v). All references to
the Initial Conversion Price bereint shall mean the Initial Conversion Price as so adjusted.

Tor purposes of deterrmining the Conversion Price, the "Marke? Price” ghall be
the gverage of the lowest three intra-day trading prices of the Corporation’s Comunon Stock
fwhich need not oceur on comsecutive trading days) during the 15 trading days tmrnediately
preceding the conversion date (which may include trading days prior to the original issue date},
provided, that such 15 trading day period shall be extended by the mmaber of trading days during
such period on which (i) trading in the Comporation's Common Stock is suspended by, or not
traded on, the OTC Bulletin Board or a subssguent market om which the comimon stogk is then
traded, or (ii) after the date of Registration Statement (the “Registration Statcment”) for the
noderlying shaves of common stogk of the Corporation into which the Series A Dreferred Steck
may be converted is declared effective by (he SEC, the prospectus included in the Registration
Statement may pot be used by the holder for resale of undertying shaves of conumoon stogk, is
suspended by, or not traded on, the OTC Bulletin Board or a subsequent market on which the
comumon stock is then listed, or (3i) after the date the Registvation Statement is declared effective
by the SEC, the prospectus included in the Registration Statetnent for the underiying shares may
not be used by the holder for the resale of undexlying shares of common stock (provided such
inability to use the prospectus is not (a) caused by the holder or (b) as a result of the Company's
filing of post-effeciive amendmenty to the Registration Statement.)

If an Event of Defimlt oceurs, as dofined in the Subscri;;;tion Agreement for the
Series A Preferred Stock, the Conversion Price as may be in effect at the time of amy future
conversion shall be reduced by ten percent (10%). .

(iv)  Adjustment for Stock Splits and Combinations. 1T the Corporation shall at
any time, or from time fo time after the date shares of the Series A Preferred Stock are first
issved (the "Qriginal Issue Dare"), effect a subdlvision of the outstanding Common Steck, the
Tnitial Conversion Price in cffect immediately prior thersto shall be proporiionately decreased,
and conversely, if the Coxporation shall at any time or from time to time after the Original Issue
Date combine the outstanding shares of Common Stock, the Initial Conversion Price then in
effect immediately before the combination shall be proportionately increased. Any adjustment
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under this paragraph (£}(Iv) sbell become effective at the clese of business on the dale the
subdivision or combination becomes effective.

(v)  Adjusiment for Certain Dividends and Distributions. In the event the
Cerporation at any time, or from time to time afler the Original Issue Date, shall make or issuz,
or fix a record date for the detenmimation of holders of Comrnon Sitock entitled to receive, a
dividend or other distribution payable in additional shares of Common Stock, then and in each
such event the Initial Conversion Price then in effect shall be decreased as of the time of such
issuance ot, in the event such a record date shall bave been fixed, as of the close of business on
such record date, by multiplying the Initial Conversion Price then in effiect by a fraction:

(A) e numerator of which shall be the total number of shares
of Common Stock fssued and outstanding immediately prior to the time of such fssuance
ot the close of business on such record date, and

(B) the denominator of which shall be the total number of
ghares of Common Stock issued and outstanding itmmediately prior to the tims of such
issuance or the close of business on such record date plus the number of shares of
Comrzon Stock issuable in payment of such dividend or distribution; provided, however,
if such record date shall have been fixed and such dividend is not fully paid or if such,
distxibution is not filly made on the date fixed thersfor, the Initial Conversion Price shall
be recomputed accordingly as of the close of business on stich record date and thereafler,
the Initial Conversion Price shall be adjusted pursuant to this pazagraph (f)(v) as of the
time of actual payment of such dividends or distributions.

(vi)  Adustments for Other Dividends and Distributions. In the event the
Corporation at amy time or from time to time sfter the Original Tssue Date shall make or issus, or
Bx a record date for the determination of holders of Common Stock entitled to receive, a
dividend or other distrfbution payable in securitics of the Corporation other than sharss of
Common Stock, then and in each such event provision shall be made so that the holdess of such
Series A Preferred Stock shall teceive upon conversion thercof in addition to the number of
shares of Conrmon Stock receivable thereupon, the amount of securities of the Corporation that
they would have received had their Serics A Preferred Stock been converted into Commaon Stock
on the date of such event and had thereaflet, during the perod from the date of such event to and
mecluding the conversion date, retained such securities receivable by them as aforesaid during
such porfod giving application to afl adjustments called for during such period under this
paragraph () with respect to the rights of the holders of the Series A Preferred Stock.

(vii)  Adjustment for Reclassification Exchange or Substitution. If the
Commeon Stock issuable upon the conversion of the Series A Preferred Stock shall be changed
info the same or a different number of shares of any class or classes of stock, whether by capital
reorganization, reclassification or otherwise (other thap a subdivision or comibination of shares or
stock dividend provided for above, or a reorganization, merger, consolidation of sale of assets
provided for elsewhere in this paragraph (f)), then and in each such cvent the holder of each
share of Series A Preferred Stock shall have the right thereafler to convert such share into the
kind and amount of shares of stock and other securities and property receivable upon such
reqrganization, reclassification or other chaugs, by holders of the number of shares of Common
Stock into which such shares of Series A Preferred Stock might have been converted
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immediately ptior to such reorganization, reclassification, or change, all subject to further
adjustment as provided herein.

(viii) Reorganization, Mergers, Consolidations or Sales of Assets. If at any time
or from time to time there shall be a capital reorganization of the Conunon Stock (other than 2
subdivision, combination, reclassification or exchange of shares provided for elsewhere in this
parzgraph () or a merger or consolidation of the Corporation with or into another corporation,
or the sale of all or substantially all of the Corporation’s properties and assets to sny other
pexson, then, as a part of such reorganization, merger, consolidation or sale, provision shall be
tnads so that the holdets of the Setics A Preforred Stock shall thereafier be entitled to recelve
upon conversion of such Series A Preferred Stock, the number of shares of stock or other
securities or property of the Corporation or of the successor corporation resulting from such
merger or consolidaltion or sale, to which a holder of Common Stock deliverable upon
conversion would have been entitled on such capital reorganization, merger, consolidation or
sale, Tn any such case, appropriate edjustment shall be made in the application of the provisions
of this paragraph (f) with respeet to the rights of the holders of the Series A Preferred Stock after
the reorganization, merger, consvlidation or sale to the end that the provisions of this pamgraph
() (incinding adjustment of the Initial Conversion Price then in cffect and the number of shares
purchasable upon conversion of the Series A Preferred Stock) shall be applicable after that event
s nearly equivalent as may be practicable.

(ix) Sale of Common Stock or Secuvities Convertible Into Commen Stock. In
the event the Corporation sells Common Stock or other securities convertible into or exerciseable
for Common Stock at & per share price, exercise price or coirversion price Jower than the
Conversion Price then in effect (other then in cotmection with an acquisition of the securities,
assets or busincss of another company, licensing, partnership, technology transfer, joint ventures
and stock options granted to employees, consultanmts and advisors), the Conversion Price shall be
reduced to an adjusted Conversion Price, as of the date of such issvance or sale, by dividing (2)
the swo of () the result obtained by multiplving the number of shares of Comumnon Stock
outstanding immediately prior to such issue or sale by the Conversion Price then in effect, and
(i) the consideration, if any, received by the Corporation upon such issue and sale, by (B) the
number of shares of Common Stock outstanding immediately afier such issue or sale. No
adjustment to the Convetsion Price shall be made for any adjustment of less than $.01, provided
however that such adjustment shall be camied forward and included in apy succeeding
adjustments. For purposes of adjusting the Conversion Price under this paragraph (ix), Common
Stock outstanding shall include all Common Stock issuable upom cotiversion or exercise of
outstanding convertible sceurities and other rights, options or waxrants.

(x}  Cerdificate of Adjustment. Tn each case of an adjustment or readjustment
of the Initial Conversion Price or the securities issuable upon conversion of the Series A
Preferred Stock, the Corporation shall compute such adjustment or readjustment i accordance
herewifh and the Corporation’s Chisf Finapcial Officer shall prepare and sign a certificate
showing such adjustment or readjustment, and shall mail such certificate by first class mail,
postage prepaid, to each registered hoider of the Series A Preferred Stock at the holder’s address
as shown in the Corporetion’s books. The certificate shall set forth such adjustment or
readjustment, showing in detail the fucts upon which such adjustment or readjustment is based.
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(xi}  Notices of Record Dare. In the event of (A) any taking by the Corporation
of & record of the holders of any cless or serizs of securities for the purpose of determining the
holders thereof who are entitled to receive any dividend or other distribution or (B) any
reclassification or recapitalization of the capitel stock of the Corporation, any merger or
consolidation of the Corporation or any transfer of all or substantially all of the assets of the
Corporation. to any ofber corporation, eptity or person, or any voluntary o nvolusigry
dissolution, liquidation. or winding up of the Corporation, the Corporation shall mail o sach
bolder of Serics A Preferred Stock at least 10 days pror to the record date specified therein, a
nofice specifying (1) the date on which any such record is 1o be taken for the purpose of such
dividend or distribution and a description of such dividend or distribution, (2} the date on which
any such reorganization, reclassification, tramsfer, copsolidation, merger, dissolution, liquidation
or winding up is expeeted to become effective and (3) the time, if any s to be fixed, as to when
the holders of record of Common Siock {or other securities) shall be entitled 10 exchangs their
shares, of Common Stock (or other securities) for securities or other property deliverable upon
such reorganization, reclassification, transfer, consolidation, merger, dissolution, liquidation or
winding up,

(%ii)  Fractional Shares. No frectional shares of Connnon Stock shali be issued
upon conversiont of the Series A Prefemed Stock. In lieu of any fractional shares to which the
bolder would otherwise be entitled, the Corporation shall round down to the nearest whole
number, :

(xiii) Reservation of Stock Isswable Upon Comversion. The Corporation shall at
all times reserve and keep availabile out of its authorized but unissued shares of Common Stock,
solely for the purpese of effecting ihe comversion of the shares of ithe Serles A Praferred Stock,
Two Miliion Two Hundred Thousand (2,200,600) shares of Coremon Stock, and if at any ime
the pymber of suthorized but unissued shares of Common Stock shall not be sufficient to effect
the conversion of all then outsianding shares of Series A Preferred Stock, the Corporation will
take such corporste action as may, in the opivion of its conusel, be necessary 1o increase its
authorized but unigsued shares of Common Stock to such rmmber of shares as shall be suffcient
for such purpase.

(xiv} Notices. Any notics required by the provisions of this paragraph (f) to be
given to the holders of shares of Series A Preferred Stock shall be deemed given (A) if deposited
ir the United States mail, postage prepatd, or (B) if given by any other relisble or generally
accepted means (including by facsiviile or by a nationally recognized ovemight courier service),
in each case addressed to each holder of record at his address (or facsimile number) appearing on
the books of the Corporation.

(xv) Payment of Taxes. The Corporation will pay all transfer taxes and other
governinental charges that may be jmposed in respect of the issue or delivery of shares of
Common 3tock vpon conversion of sharcs of Serfes A, Preferred Stock,

(xvi) No Dilufion or Impairment. The Corporation ¢hall not amend jts Articles
of Incorporation or participate in amy reorganization, transfer of assets, consolidation, METEEr,

disso]‘ut?ma, issue or sale of securities or any other voluntary action, for the purpose of avoiding
or secking to avoid the obscrvance or performance of any of the terms to be observed or
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parformed hereunder by the Corporstion, withowt the approvel of n majority of the then
putstanding Serits A Prcfc.rrcd Stock.

izsuan refe . Any sharzs of Scries A Preferred Stock
acquired by the Corporation by reason of purchass, conversion or otherwise shall be canceled,
reiired 2nd eliminated from the shares of Serics A Preferred Stock thut the Corporation shell be
suthorized to ixsuz. AN such shaves shall upon their cancellation become suthotized but
unissucd shares of Prefarred Stock and way be ressuzd as part of a new serisg of Preferred Swck
subjeet to 1he conditions and rextrictions on issuonee set forth in the Articles of Tacorporation or
in any certificate of Determination ereating # serics of Preferred Swek or any similer stock or as
otherwise required by law.

()  Stcyermbility, I any right, preference or limftation of the Series A Preferred Stock
¢t forth hevein i5 invalid, untawfii or inzapable of being enforeed by reason of any rule, inw or
public policy, all other rights, preforences and fimitatfons sot forth hergin that can be given gffect
without the invalid, vnfawfi or unenforecable right, preference or limitation shall nevertheless
temain in full foree and effect, and no right, preference or Timitation herein shall be deemed
dependent upon nny other Such right, preference or limitation nnlces so expressed herein,

3. The number of authorized shares of Preferred Stack of the Corporation s
20,000,000, and the number of shares of Scriss A Preferred Stock. none of which has heen
isgued, 13 11,000,

Each of the vrdersipned declares under penalty of perjury thet the matters set out
in the foregoing Articles of Amendment sre true of his pwn knowledge. Exscuted at,
. . prthis _t3hday of January, 2005,

MNane: 1o Miliei
Fitle: o o DEA T
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