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On  Ocioher 18, 2002, the Board of Directors of Carnaby.com, Inc.
passed a resoiution that Article IV of the Articles of incorporation be amended.
On OQOctober 18, 2002, 2 majorty of the Shareholdars adopted the
recommendation of the Company's Board of Directors and by consent, approved
this Amendment to the Articles of Incorporation of Camaby.com, e, The
corporation is filing these Addicles of Amendment to the Articles of Incorporation,
pursuant 1o F.8. 807.1006.

1. The name of the corporation is Camaby.com, inc.

2, Adticle IV of the Ardiclas of incarporation of Camaby.com, inc. shall
be amended as follows:

ARTICLE IV. Capital Stock

IV {a) Authorized Shares: The total number of shares of capital stock
which the Corporation has the authority to issue in one hundred twenty million
(120,000,000). The total number of shares of common stock which the
Corporaiion is authorized to issue is one hundred million {100,000,000) and the
patr value of each share of such common stock is one-hundredth of one cent
{$.0001) for an aggregate par value of ten thousand dollars ($10,000). The total
number of shares of preferred stock which the Corporation is authorized to Issue
is twenty million {20,000,000) and the par vatue of each share of such preferred
stock is one-hundredth of one cent ($.0001) for an aggregate par value of two
thousand doilars {$2,000).

IV (b) Rights for Preferred Shares: The board of directors is expressiy
authorized to adopt, from tims to time, a resolution or resolutions providing for
the issue of preferred stock in one or mare series, 1o fix the number of shares in
each such sarles and 1o fix the desighations and the powers, preferences and
relative, participating, optional and other speciai rights and the qualifications,
limitations and restrictions of such shares, of each such series, The authority of
the board of directors with respect to each such series shall Include a
determination of the following, which may vary as betwsen the differant series of
prefetred stock:

I (H02000214749 2)
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£} The number of shares constituting the serles and the distinctive
designation of tha series;

(ii) The dividend rate on the shares of the series, the conditions and
dates upon which dividends on such shares shail be payable, the extent, if any,
to which dividends on such shares shall be cumulative, and the relative rights of
praference, if any, of payment of dividends on such shares;

(i)  Whether or not the sharss of the series are redeemable and, if
redesemabile, the time or tmes during which they shall be redeemable and the
amount per share payable on redemption of such shares, which amount may,
hut need not, vary according to the time and circumstances of such redemption;

(v}  The amount payable in respect of the shares of the series, in the
event of any liquidation, dissolution or winding up of this corporation, which
amount may, but need not, vary according to the ime or circumstances of such
action, and the relative rights of preference, if any, of payment of such amount;

(v} Any requirement as to a sinking fund for the shares of the series,
or any requirement as to the redemption, purchase or other retirement by this
corporation of the shares of the series;

(viiy The right, if any, to exchange or convert shares of the series into
other securities or property, and the rate or basis, time, manner and condition of
exchange or conversion;

(viify The voting rights, if any, to which the holders of shares of the
series shall be entitled in addition to the voting rights provided by law; and

(ix}  Any other terms, conditions or provisions with respect 0 the series
not inconsistent with the provisions of this ARTICLE or any resolution adopted
by the board of directors pursuant to this ARTICLE.—

(x) The number of authorized sharas of prefetred stock may be
increasaed or decreasad by the affirmative vote of the holders of a majority of the
stock of this comporation entitled to vote at 8 meeting of shareholdars. No holder
of shares of preferred stock of this corporation shall, by reason of such holding
have any preemptive right fo subscribe o any additionat issue of any stock of
any class or seties nor to any security convertible into such stock.

IV {c) Statement of Rights for Common Shares:

{a} Subject to any prior rights to receive dividends to which the holders of
shares of any series of the preferred stock may be entitled, the holders of shares
of commaon stock shall be entitled fo receive dividends, if and when declared
payabie from time o time by the board of directors, from funds legally available
for payment of dividends. _

{b} In the event of any dissolution, liquidetion or winding up of this
corporation, whether voluntary or involuntary, after there shall have been paid fo
the holders of shares of prefarred stock the full amounts to which they shall be
entitled, the holders of the then qutstanding shares of common stock shail be
entitled o receive, pro rata, any remaining assets of this corporation available for
distribution to its sharehiolders, The board of directors may distribute in Kind to
the heolders of the shares of common stock such remaining assets of this
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cotporation or may sell, transfer ot otherwise dispose of all or any part of such
remaining assets to any other corporation, trust or entity and receive payment in
cash, stock or obligations of such other compgration, frust or entity or any
combination of such cash, stock, or obligations, and may sell all or any part of
the consideration so received, and may distribute the consideration so received
or any balance or proceeds of if to holders of the shares of commaon stock. The
voluntary sale, conveyance, l6ase, gxchange or transfer of all or substantially all
the property or assets of this compoeration {unless in connection with that event
the dissolution, lquidation or winding up of this corporation is specifically
approved), or the merger or consolidation of this corporation into or with any
other corporation, of the merger of any other corporation into if, or any purchese
or redemption of shares of stock of this comoration of any class, shali not be
deemed to be a dissolution, liquidation or winding up of this corporation for the
purpose of this paragraph (b).

(©) Except as provided by law or this cerlificate of incorporation with
respect 1o voling by class or series, each ouistanding share of common stock of
this corporation shall entitle the holder of that share to one vote on each matter
submitted to a vote at a mesting of shareholders,

{d) Such numbers of shares of common stock as may from fime to
time bs required for such purpose shall be reserved for issuance (i} upon
conversion of any shares of preferred stock or any obligation of this corparation
convertible into sharas of common stock and (i} upon exercise of any options or
warrants to purchase shares of common siock.

SECOND: The date of adoption of this amendment by the shareholders of this

corporation is: October 18, 2002 and shall become effective upon filing with the
Secralary of State of Florida.

THIRD: This amendment to the Articles of Incorporation of the Corporation has
been duly adopted in accordance with the provisions of the Florida Business
Corporation Act. A majority of the shares entitied to vole exscuted g Statement
of Consent to Action by the Sharsholders of the Company in accordance with the
provisions of the Florida Business Corporation Act. The number of shares cast in
favor of the amendment were sufficient to pass the resolution.

iN WITNESS WHEREOF the undersigned, the CEQ h oraticn, has
executed this Amendment to the Atticles of incor s 18" day of
Qclober, 2002

Prepared by:

L. Van Stifman, Esq.

1177 George Bush Bivd,, Suite 308
Delray Beach, FL 33431
581-330-9903 telaphone
501-330-9114G facsimile

FL Bar No. 165820
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