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FLORIDA DEPARTMENT OF STATE

Glenda E. Hood
Becrotary of State

June 18, 2003

HAND BRAND DISTRIBUTION INC.
8845 NE ZND AVE
MIAMI SHORES, FL 33138

SUBJECT: HAND BRAND DISTRIBUTION INC.
REF: PB30000836464

We racelived your eleetraniaallg transmitted document. However, the
document has not been filed. lease make the following corrections and
refay the completa deocument, including the electronic filing cover sheet.
The document is illegible and not aceceptable foxr imaging.

Please return your documant, along with a copy of this letter, within 60
days or your filing will be considered zbandoned.

If you have any questions concerning the filing of your document, please
call {850} 245~-8806.

Darlene Connell FAX Aud. f: HO30002148537
bocumant Speoialist Letter Numbaez: T03R0C03763B

Division of Corporations - 2.0, BOX 6327 -Tallahasges, Florida 32814
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CERTIFICATE OF AMENDMENT a2
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zZa ©
HAND BRAND DISTRIBUTION INC. %

The undersigined, being the Scolo Director and President of Hand Brand

Distribution Inc., a corporation axisting under the Jaws of the State of Florida,

aind majority shareholders ropresenting 51% of the voting power, do harehy

certify and declare as follows:

1.

The amendment to the Articles of Incorporation of Hand Brand
Distribution inc. set forth below was approved unanimously by the
Board of Directors of the Corporation effective as of June 10, 2003.

The amendment to the Articles of Incorporation set forth helow was
approved by a majority consent of the sharehoiders of the Comoration
executnd on Jung 10, 2003, pursuant to Soctions 607.10025 and
607.1008 of the Florida Statutes. Notice was given pursuam to Section
607.0704 of the Florida Statites.

Article I of the Articles of Incorporation of the Corporation is hereby
ameonded in its ontirety as follows:

The name of this Corporation shali be: GenhoThera, Inc.

Article IV of the Articles of Incorporation of the Corporation is heroby
amended in its entirety as follows:

This Corporation is authorized to issue and have outstanding at any
time the maximum number of One Hundred Million (100,000,000} shares
of Common Stock having a par value of $.001 per share, and Twenty
Million (20,000,000} shares of Prefarred Stock having a par value of $.001
parshara. The Board of Diractors may authorize the issuance from time

HORA00214537 O
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to time of the Proferred Stock I ono or more soriss with such
designations and such powers, preferonces amd rights, and the
quatifcations, imiations or metrictions thewof (which may diffar with
reapect {o sach serios) as the Board may fix by Resolution. .

IN WITNESS WHEREOF, wo have signed this Gerfificato of Amendment this
10" duy of Junw, 2003.

Sharehoider mpresenting 33%
1,000,008 aharos

I R oo N
com Ing.

luioruv Sharaholder roprosenting 3%
100,000 shares

AVNS UM

Nicolas Wollner

Majority Sharahaldey representing 5%
‘llﬂ.ﬂggshqm

BO3000214537 O
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UNANIMOUS WRITTEN CONSENT IN LIEU OF SPECIAL MEETING OF
THE BOARD OF DIRECTORS AND MAJORITY SHAREHOLDERS OF
HAND BRAND DISTRIBUTION INC.

June 10, 2003

Pursuant fo the Sections 807,10025 and 607.1006 of the Florida Statutes,
which provites that any action required to be taken at a meuting of the Board
of Directors of a Florida corporation may he taken without a moeting if a
consant in writing sotting forth the action so taken shali be signod by all of the
Directors, the undorsigned, being the sole Director of Hand Brand
Distribution, Inc., a Florida corporation {the “Corporation™), does hereby waive
any and all notices that may be required to be given with respect to a mesting
of the Directors of the Corporation and does hereby take, ratify; atfirm and
approve the following actions:

RESQI VED, that the Resolution and Certificate of Amaendment to
the Articles of Incorporation of Hand Brand Disfribution, Inc.
(“Articles of Incorporation”)} attached heretd are herehy approved
and passead in their entiroty such that the matters set forth therein
do hoereby constitute the actions of this Board;

FURTHER RESOLVED, that the following amendments fo the
Articles of Incorporation are approved, to-wit:

AMENDMENT ONE

Articla | of the Articles of iIncorporation of the Corporation is hereby amended
in itz entirety as follows:

Tha name of this Corporation shall be:  GeneThera, Inc.

AMENDMENT TWO

Article IV of the Articles of Incorporation of the Corporation s hereby
amended in its entirety as follows:

This Corporation is authorizad to issue and have outstanding at any time thoe

maxinum number of One Hundred Milfion {100,000,000) shares of Common
Stock having a par value of $.001 per share, and Twenty Million {20,000,000)

HO30D0214537 0
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shares of Preferred Stock having a par value of $.001 por share. The Board of
Directors may authorize the ixsuance from time fo time of the Preferred Stock

in on® ur more serios with such designations and such powers, preforences
and rights, and the qualifieations, iimitations or restrictions themaf (which
wmmwbnahminﬂnanwdmﬂxwmuﬂm

The undorsiyned, being all of the Dimctors and mejority Sharshoiders
ropresenting 55% of tive voting power of the Cotporetion, hemeby unanimously
consent 10, approve and adopt tho foregeing actions ss of this 10 day of
June, 2003, notwithstanding the actual date of the signing.

HAND
«sl

Aﬂ
ol Milici IID..Ph.D
Prosidenif:

J A, AAS

‘ M.D., ¥
Majuﬂty anmmm mpmmw 3%
1,000,000 shares

1819, Hc.
Majority Sharehokiar ropresenting 5%
480,000 sharos e

P n“m I'm:.
areholder representing 3%
100.000 shaves

a’/L/\z4gfgzilgﬁ,dmn.JL#-ﬂ-'j:»\

Nicolas ‘lg'nllnnr
130,000 ahates i

HO3000214537 O

g, 2r
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shares of Praeferred Stock having a par value of $.001 per share. The Board of
Directors may autharize the issuance from time to time of the Preferred Stock
in one or more series with such designations and such powsrs, preferences
and rights, and the qualifications, limitations or restrictions thereof (which
may differ with vespoct to cach sories) as the Board may fix hy Resolution.

The undersigned, being all of the Directors and majority Sharcholdors
represeanting 55% of the voting power of the Corporation, heraby unanimously
consent to, approve and adopt the foregoing actions as of this 10" day of
Juna, 2003, notwithstanding the actual date of the signing.

HAND BRAND DISTRL N, INC.

|
Antofito Milici, M.D., Ph.D.
Prosi?‘g:d BDirector M\

Antonié Milici, M.D., Ph.D.
Majority Shareholder representing 33%
1,000,000 shares

1919, lic.
Majority Sharsholder representing 5%
150,000 sharos

L W ot

spriny|oose.com Inc.
Majority Shareholder representing 3%
100,000 shares

Nicolas Wollner
Majority Shareholder representing 5%
150,000 shares

HO3000214537 O
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The Ragency Group
Majoriity Shareholder representing 3%
115,000 shares

Q‘@Q s ()

Gary L) Langstalt
Majority Shareholdor reprosenting 5%
150,000 sharas

HO3000214537 ©
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to time of the Preferred Stock in one or more series with such
designations and such powers, preferences and rights, and the
qualitications, hmitations or restrictions thereof {which may differ with
respect to each series) as the Board may fix by Resolution.

IN WITNESS WHEREOF, we have signed this Certificate of Amendment this
10™ day of June, 2003.

Presid and Diractor

ntonio Mitici, M.D., Ph.D.
Majority Shareholder representing 33%
1,000,000 shares

18189, lic.
Majority Shareholder representing 5%
150,000 shares

Majority Sharcholder ropresenting 3%
100,000 shares

Nicolas Wollner
Majority Sharsholder representing 5%
150,000 shares

TS S A e e
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The Regency Group

Majority Shareholder representing 3%
115,000 shares

Majority Shareholder representing 5%
150,000 shares

HO3000214537 O
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ARTICLE I
Capita] Stock

The totsl amoant of capital stock which this Corporation shall have the authority to
issue shall be 100,000,000 shares of Common Stack of the par value of $0.001 pet share,
and 10,000,000 shares of Preferred Stock of the par valuo of $0.001 per share,

The Preferred Stock may be iasued fom time to time in series. All Preforrad Stock
shall be of equal rank and ideatical, except in respeci to the particolars that may be fixed
by the Board of Directors. The Board of Divectors Is authorized to fix, in the manner and
1o the full extent provided and permitted by law, ail provisions of the shares of each
series of Preferred Stock including those matters set forth below.

(1) The distinctive designation of all series and the number of shares that shall
consiitute those seriss.

(2) The annual rate of dividends payable on the shares of all series and the titne,
conditions and manner of payment.

(3} The redemption price or prices, if any, for the shaves of each, any and ail series.

{4) The amount payable upon shares of oach series Iy the event of voluntary or
invohuitary liquidation and the relativa priority of each sexies in the evemt of liquidation.

(5) The rights, if any, of the holders of shares of each series 10 convert those shares
inte Comumon Stock and the terms and conditions of that conversion.

(&) The voting rights, if any, of the holders of shares of sach series.

The undersigned hereby grant permission to use our voting shares as part of the
affirmative vote to fle the aforementioned Amendmems for the Articles of Incorporation
for GeneThers Inc., a Florida Corporation.

Signed,
%g—‘t& Al

Goard n L pess oL
int Narmee and Title
ATl

HQ1000214537 O



FILE No.175 08,27 03 11:03. [D:CsC - — Frx¥:850 521 1010 - PAGE 16~ 21

i : G L Langstaff 870 870 8BO03 p.2
Jum 09 03 11:%4a ary & 000214537 O

ARTICLE I
Capital Stock

The total amoun of capital stock which this Corporation shall have the authority fo
issue shall be 100,000,000 shares of Common Stock of the par value of $0.001 per share,
and 10,000,000 shares of Preferred Stock of the par vahie of $0.001 per share.

The Prefesred Stock may be issued from Hme to time in series. All Preferred Stock
shall be of cqual ank and identical, except in respact to the particulars that may be fixed
by the Board of Directors. The Board of Directors is authorized (o fix, in the manner and
to the full extent provided and permiited by law, all provisians of the shares of cach
series of Prefbrred Stock incliding those matters set forth befow.

(1) The distinctive designation of all serics and the number of shares that shaif
constitute those series.

(2) The annua! rate of dividends payable on the shares of all series and 1he time,
conrfitions and manner of peyment.

(3) The redemption price or prices, if any, for the shares of cach, any and all series,

(4) The amount payable upon shares of each series in the event of volumtary or
involuntary tiquidation and the refative priotity of each series in the event of Liguidation.

(5) The rights, if any, of the holders of shares of each series to convert those shares
imo Common Stock and the terms and conditions of that conversion.

(6) The voting rights, if any, of the holders of shares of ench series.
The mndersigned herehy grant permission to use our voting shares as part of the

affirmative vote to file the afbrementioned Amendments for the Articles of Incorporation
for GeneThera Inc., & Florida Corporation,

Signed,

Print Name and Titlc

HO3000214537 O
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June 9, 2003

Giene Fhere Ine.
3930 Youngficld Blvd.
Wheat Ridge, ("0 ROO33

Dear . Milici,

Trg. ReEvericy Gaen Jovmerof __ IS, 0o vating shares of
GoneThom Tne. Commun stoek trading on the Over-The-Counter Bulletin Board undor
the symbol (CX1TIA) is offering this proxy for an affirmative voie in consideration for the
fling of the following amendments 1o the Antieles of Incorgoration with the State of
Florida.

PURPOSL QF 'HE AMENDMENT

Change of Name to CGene'Vhera. ne.

On April 8, 2003, the Company acyuired 51% of the owstanding common siack of
QeneThera, Ing.. & Colordw corparation, which is in the development stage and is
developing proprietary diapnustic assuys for the agricultural and veterinary markats, The
Roard of Mreetors helieves that changing the Company's name from Hund Brand
Distribution, Ine. w GueneTher, Ine, will align the Company's name with its angoing
primary busingsg operations and be a meaningful and appropriute name for the Company.

The althorized capital of the Company eurrently consists of 3,125,000 of Common
Stock, $0.00 par valug per shars, ITthe Amendment is appraved, the suthorized
Comnmon Stock will be [DO000.000 shares, 'Ihere are cureently 2,988,598 shares of
Common S{ock issued and outstanding.

It the sharchalders approve this increase §n the avmber of shares of Comman Stock
we are authorized Lo issue, we would be able 1o issue stuck for any valid corporation
purpase that the Board may deem udvisable, including stork splits and stock dividends,
financings, [unding employee henefit plans and sequisitions. ‘e Availability of
additional shares of Commen Stock for issiance will provido us with grearer Nexibility in
tuking any of ihess actions withoul the deluy or expense of obtaining shareholder
approval for the particular transaction, sxcept (o the extent required by stalo law ar other
regulatory requiremenis. No spoeeific issuanees of cur common stock are presently
eontemplated.

Adthough our Board of Divectors will aushorize the bwuanoes of additional Common
Stoek hused on its judgmoent as 1o cur best interest and that of our shareholders, future
insuance of Common Siack could have a dilutive efftot on existing sharchaldoer.
Common shareholdors are not row, and will not he entitled Lo preemptive rights tn
purshase shares of any authorived capital stock if additiona) shares are issued later. In
addidon, the issuanco ol additional shares of Common Stack could have the effect of

HO3000214537 O
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making it mare difficult for 4 third party to acquire o majority of our oulsianding votlag
stock.

Authorization of 10,000,000 Shares of Proferred Stock

The Board of Diree1ors has recommended that the Articles of Incorporation be
wnended 1 authorize 10,000,000 shares of Preferred Stock, $0.001 par value, with voling
powers, designations, preferences, and relative, parlicipating. optional and other special
righse, qualifications and yestrictions thereol, which may be determined by the Board of
Directors at the Gme of isswance. Ay such iasuances could be authorizoed by the Board of
Direciors without farther zoiion by the shareholders. However, no spescific issuances are
presantly comemplatod.

The authorization of 10,000,000 shares of Preterred Stock is intended 1o provide
addiional flexibility 4 the Company for possible eapilal rearganization, acquisitions,
financings. exchanpe of seeurities, publie afTerings and other corparate purposes, Ry
authorizing such shares at this time, the Board of Direciors would bo in » position 10 issue
shares of Preferrnd Stoek without the delay of calling o sharchelders meting or seeking
written consents in lieu thereol' i one or mors suitable opportunities present themsclves
1 the Company.

‘The ixsuemee of Preforred Shares with voting rights could have an adverse eftect on
the voting power of the holders of Commaon Stock by increasing the number of
outstanding shares having voting tighis. In addition. il the Board of Diroctors authorices
the issuanco of Preferred Htack with conversion rights, tho aumber of commaon sharcs
onfstanding could poteptiatly increase up to e authorized amount. The issuanee of
Preferred Siock eould decresse the smount of earings and asscts uvailsble for
distribuiion to holders of Conymon S1ock and 1he issyance eould also huve the sffect of
detaying, deterring or proventing a change of contro! of the Company through the
acquisition of' shares of Common Siock, including a chunge of control that could result in
a premium heing affered over the nsarket price fur the Common Slock.

PROPOSED AMUNDMENT TO ARTICLES OF INCORPORATION
In erder to complete the Amendment, the Campany's Board of Discctors has
unanimoeusly adopled resolutions approving and recommending that sharcholders

anthorive sn Amondment 1o Ariele T and Article T of the Company's Articles of
incorporation o read as follows:

ARTICLE 1

Name

S 0 L0 A e b S

The name of this corporation is Genathera, Ine.

HO3000214537 O
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Capital Stack

YT P e e k-

The wial umaunt of capital seck which this Corporation shill have the suthority 1o
issyu shall be 100,600,000 shares of Comman Stock of the par value of 0000 per shure,
and 10,000,600 shares of Prelemed Ktack of the par value of $0.001 per share.

The Preferred Stock may be jssued From time to time i series. All Pretorred Siock
atall he of squnl sank and jdentiosl, excopl in respect 1 the pasticnlars that may be [ixed
by the Bourd of Directors, 'Fhe Board af Rirecior is authorized 1 [ix. in the manner and
10 the full exient provided and psrmilted by law, all provisions of the shares ol wach
series of Profereed Stock including those matters ser forth helow.

(1) The distinetive deslgnution of all series and the number of shares thal shall
constitize those series,

[2) “The annunl cate of dividends payable an the shunes of all series and The time,
conditions and manner of payment,

{3) The redemplion price or prices. [ any, for the shares of epch, any and all sories.

{4) The amount payahle upon shares of each series in the event of voluntury or
involuntary liquidation and the relurive priorily of cach series in the event of Tiguidation.

{5} The righis. iT any, ol the hoigders of shares of each serjes 10 convert those sharoes
into Commian Sieek and the torms and conditions of that copversinn.

(6) 'I'he voting riphts, if any, of the holders of shares of cach series,
The undersigned herchy grant permission fo uac our voting shures as part ol the

affirmative vate fo (ile the aforensentioned Amendments for the Articles of Incorporation
for Gene'thers Ing., & Florids Corporation.

Signed.

: b, MangEr. of THE RESE~ET Gaove
Print Name and [itle

HD3000214537 0
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ARTICLE III
Capltal Siock

s e

The 1otal amowmit of ¢apital siock which this Corporation shall have the suthority to
issue shall be 100,000,000 shares of Common Stock of the par values of §0.00] per share,
snd 10,000,000 shares of Preferred Stock of the par value of $0.001 per share.

The Preferred Stock may be issued from fime 10 tme ia series. All Preferred Srock
shall be of equal rank and jdentical, sxcept in respact 1o the particulats that may be fixed
by the Roard of Directors, The Board of Directors is authorized to fix, in the manner and
1o the full extent provided and parmited by Iaw, all provisions of the shares of cach
series of Prefarred Stock including those matters set forth halow.

(1) The distinetive designation of all series and the mumber of shares thar shall
constinge those series.

(2) The annual mate of dividends payable on the shares of a1l series and tha time,
conditions and manner of payment.

(3) The redemprion price or prices, if any, for the shares of aach, any and all serfes.

(4) The amount prysable upon shares of esch series in the event of volutary or
involuntary liquidation end the relative priority of each ssries in the cvent of liguidation.

{S) The rights, if any, o ithe holders of shares of 2ach sevies to canvert those shares
into Common Swock and the tetms and conditions of that conversion,

(6) The voting rights, if any, of the holders of shares of each seties,

The undersigmed hereby grant permission 1o pse our voting shares as part of the
affimuative vote to fis the aforementioned Amendments for the Astigles of Incorperadon
for GeneThera Inc., a Florida Corporstion.

Signed,

M&m

Nicolas Wallner, Managing Portner, 1919 LLC

HO30Q0214537 0
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ARTICLE I
Capital Stock

The total amount of capital stock whicia this Corporation shall have the anshority to
issue shall be 100,000,000 ghares of Common Stock of the par value of $0,001 par share,
and 16,000,000 shares of Preferred Stock of the par value of $0.001 per share,

The Preferred Stock may he issued from time 1o time in series. All Preferred Stock
shall be of equal rank and identical, except in reapect to the pasticulars thar may be fixed
by the Board of Directors. The Boawd of Directors is authorized to fix, in the manner and
to 1he full extent provided and permitied by law, all provisions of the shares of each
series of Preferred Stock including those marters set forth balow.

(1) The disminctive designation of ail series and the number of shaves that shall
constinute those serfes.

{2) The annyal rate of dividends payable on the shares of all sexies and the time,
conditions and mannsr of payment.

(3) The rodemption price or prices, if any, far the shares of eack, any and all series.

(4) The amoun: payable upen shaves of each saries in the event of voluntary nr
involuntary liquidation and the relative priority of each series in the event of Hquidstion.

(¥) The rights, if any, of the holders of shares of each series 10 conveys those shares
into Common Stock and the temms and conditinns of thet conversion,

{6) The voting rights, if any, of the halders of shares of each series,

The undersigned hereby grant permission 10 use our voting shares as part of the
affirmazive vote to file the aforomentioosd Amendments for the Articles of Incorporation
for GeneThers Inc., & Floride Corporation.

Signed,

Adrripne ——,

Nicolas Wolloer, Owner

BO3000214537 ©
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RESOLUTION

A RESOLUTION OF HAND BRAND DISTRIBUTION, INC., AMENDING THE
ARTICLES OF INCORPORATION TO CHANGE THE CORPORATE NAME AND
TO PROVIDE FOR A MAXIMUM OF 100,000,000 SHARES OF COMMON STOCK
AND 20,600,000 SHARES OF PREFERRED STOCK.

WHEREAS, the Board of Directors (“Boarde) has determined the Company
name should be changed and a provision should be made for a maximum of
100,000,000 shares of Common Stock and 20,000,000 shares of Proferred
Stock, all by amendment of the Articles of Incorporation.

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors that the
Articles of Incorporation are amoended as follows, to-wit:

ENDMENT ONE

Article | of the Articles of Incorporation of the Corporation is heroby amended
in its entirety as follows:

The name of this Corporation shall be:  GeneThera, Inc.

AMENDMENT TWO

Article IV of the Articles of Incorporation of the Corporation is hereby
amended in its entirety as follows:

This Corporation is authorized to issue and have outstanding at any time the
maximum number of One Hundred Million {100,000,000) shares of Common
Stock having a par value of $.001 por share, and Twenty Million (20,000,000)
shares of Prefarred Stock having a par value of $.001 per share. The Board of
Directors may authorize the issuance from time to time of the Preferred Stock
in one or more series with such designations and such powers, preferences
and rights, and the qualifications, limifations or restrictions thereof (which
may diffar with respect to each series) as the Board may fix by Resolution.
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PASSED and APPROVED on the 10® day of June, 2003.

o Milicl, M.D., Ph.D., Sole Director
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