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CERTIFICATE OF INCORPORATION
OF
CODA OCTOPUS GROUP, INC, . -

En

. _ ARTICLE |
- : ' Name
The name of the Corporation is Coda Octopus Group, Inc.

ARTICLE Il
Registered Office and Agent

The address of its registered office in the Stale of Delaware is. Trolley Square Suite 26 C,

Wlhninggon, County of Newcastle, State of Delaware. The name of #ts registervd agemt at such
address ia Inc. Plan (UUSA), Ine.

- | - ARTICLE (1t
- ‘ Purposes

IThe purpose for which the Corporation is organized is to transect- all Jawful buamcas for
which corporations may he incorporated pursuant to the laws of the State of Delaware. The
Corporation shail have sll the powers of & cotporation arganized vnder the Ganera] Cm-poratmn
Law of the State of Delaware, . : :

B _ ARTICLE IV
Capital Stock

A, Nwrnber and Designation. The Corporation shall have aut}wnty to issue 75 xmllmn sheres of
capital stock, of which 70 million shall bc shares of common stock, par value $0.001 per
share (“Common Stock™) and 5 million shall be shares of preferred stock, par valye $0.001

per share (“Preferred Stock™). Upon payment of consideration such shams shall be deemed
to be fully paid and non-assessable.

B.  Common Stock. Except as otherwise required by 1aw, the holders of Cammon Stack wiil be

eotitled to one vote per share on all matters to be ‘voted on 'by the 'Corporation’s
sharebolders.

C. Serial Preferred Stock. The board of directors of the Corpormon is. authonzed. by
resolution from time to time adopted, to provide for the jssuance of scria) prcfened stock in
series and 10 fix and state the powers, designations, preferences and relative, participating,
optional or other special rights of the shares of each such series, and the qualifications,
limitation or restrictions.
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B. Directors Elecred by Preferred Stockholders. Whenever the holders of.any one or more
. series of preferred stock of the Corporation shall have the Tight, voting separately s a class,
tozelect one or more directors of the Corporation, the. board of directors shall include said
directors 20 clected and not be in sddition to the maximum number. of discctors fixcd as
- provided in this Article VIII. Notwithstanding the foregoing, snd cxcept. 88 otherwise may
be cequircd by law, whenever the bolders of any one or more series of preferred stock of the
Corporation elect one or more directors of the Corporation, the termis of the direcior or
dircctors elected by such holders shall expirs at the next succeeding annual meeting of
stockholders. : '
ARTICLE IX
. ~ Removal of Directors " ... .00 _
Notwithstanding any other provision of this Certificate or the by-laws. of the Cozporation,
any director or all the directors of & single class (but not the entire board of directors) of the
Corporation may be removed, at any time, but only for cause and only by the affirmative vote of tha
holders of ar least 2/3 of the voting power of the ouistanding shares of capital stock of the
Corporation entitled to vote generally in the elsction of directors cast at -4 meeting of the
stockhelders called for that purpose, Notwithstanding the foregoing, whenever the holders of any
one or more geries of preferred stock of the Corporation shall have the tight, voting separately as a
class, to clect gne or more dircctors of the Corporation, the preceding provisiaps of this Article IX
ghall not apply with respect to the director or directors elected by helders of preferrad stock.

L ARTICLE X
Indemnification

Any person who was or is a party or is threatened to be made a party to any threatened,
peading, or completed action, suit, or proceeding, whether civil, criminal, administrative, or
investigative (whether or not by or in the right of the corporation) by reason of the fact that he is or
was a director, officer, incorporatar, employee, or agent of the corporation, or is or was serving at
the request of the corporation ss a director, officer, incorporator, cmployes, partner, trustse, or agent
‘of another corporation, partmership, joint venture, trust; or other enterprise (including mn employee
benefit plan), shall be entitled to be indemnificd by the corporation to the full extent then pemmitted
by law against expenses (including counsel fees and disbursements), judgments, fines (including
excise taxes assessed on a person with respect to an employee benefit plan), and amounts paid in
settlememt fncwrred by him in commnection with such action, suit, or proceeding. Such right of
indemnification shall inure whether or not the claim asgerted is based on matters which antadate the
adoption of this Article X, Such right of indemuification shall contimue as to a per3on who has
ceased to be a director, officer, incorporator, employee, partner, trustee, or agent and shall inwee to
the benefit of the heirs and personal representatives of such a person, The indemmification provided
by this Article X shall not be deemed exclusiva of any other rights which mey be provided now or
in the tuture under any provision currently in effect or hereafier adopted of the:by-taws, by any
agreément, by vote of stockholders, by resolution of disinterested directors, by provisions of law, or
otherwise. - ST

i
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- ' ARTICLE X
Limitatlons on Directors' Liability

A director of the Corporation ghall not be personally Hable o the Curponmon or its
stockholders for monetary damages for breach of fiduciary duty as a director, cxeept: (A) for any
breach of the director’s duty of loyalxy to the Corporation or its- stockh.olden, {B) for acts or
omissions that are not in good faith or that involve intentional misconduct or-a knowing violetion of
1aw. (C) Under Section 174 of the General Cotporation Law of the Stats of Delaware, or (D) for any

- transaction from which the director derived amy improper personal bencfit.: lf the. General
Co:pomuon Iaw of the State of Delaware is amended after the date of filing of this Certificate to
further climinate or kmit the personal liability of dircctors, then the lighility of a dixector. of, the

Corporation shall be elixoinated or limited to the fullest extent permitted by the Gcnc:ral Corporation
Law of the State of Delaware, a5 so amendad.

Any repeal or modification of the forepoing paragraph by the stockholders of the
Corporation shall not advereely affect any right or protection of a dxrector of the Corpomhun
g at the time of such repcal or modification. §

Z . ARTICLE Xii
. ' Amendmant of By-laws

- In furtherance and not in limitation of the powers conferred by statute, the boamd of directors
of the Corporation ig expressly anthorized to adopt, repeal, slter, amend and rescind the by-laws of
the Corporatwn by & vote of two-thirde of the board of directors. Notwithstanding any other
provision of this Certificate or the by-laws of the Coxporation, and in addition to any affirmative
vote required ¥y law (and notwithstanding the fact that some lesser percentage may be specified by
law), the'by-laws shall be adopied, repealed, altered, amended or rescinded by the stockholders of
the CUfPDraﬂm only by the vote of the holders of not less than 2/3 of the voting power of the
outstanding shares of capital stock of the Corporation entitled to vote ganeral]ry in the ¢lection of
directors cast at a meeting of the stockholders called for that purpose (provided that natice of such
proposed adoption, repeal, alteration, amendment or rescission is included in the notmo of such
meeting), or, as set forth above, by the board of directors.

oL ARTICLE XIII e
o | Amendment of Certificate of incorporation

Subject 1o the provxsmns hereof, the Corpornnon resarves the right to repeal al'cer, amend or
rescind any provision contained in this Certificate in the manner now or hereafter prescribed by
law, and all nights conferred on stockholders herein are granted subject ‘to ‘this reservation.

Notwithstanding the foregoing at aoy time and from time 10 time, the provisions set forth in Articles
V1L, VI, IX, X, X1, XII snd this Article XITT may be repealed, altersd, amended or rescinded in
any respect only if the same is approved by the affirmative vote of the holders-of not less than 2/3

of the voting power of the outstanding shares of cﬂp:tal stock ot‘ the Corparauon mntled 1o vote
generally'm the e]echon of directors. ‘

«a
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ARTICLE V
Repurchase of Shares

The Corporation may from time to tme, pursuant to authorization by the board of directors
of the Corporation end without action by the stockholders, purchase or otheérwise acquiire shares of
any class, bonds, debentures, notes, sorip, warrants, obligations, evidences or indebtednoss, or other
securities of the Corporation in such manner, upon such terms, and in such amounts as the board of
directors shall determine; subjcct, however, to such limitations or restrictions; if aoy. as arc
contained in the oxpress terms of any class of shares of the Corporation outstanding’ at the time of
the purchase or acquisition it question or as are imposed by law. Sine

- ' ARTICLE Vi
- : : Stockholdars

A. - Action by Written Consent. Action required or permitted to be taken by the stockholders of
the Corporation at any annual or special meeting of stockholders may be sffected by written
consent of stockholders in lieu of a meeting of stockholders, only by the vote of the holders
of not Jess than 2/3.of the voting power of the outstanding. shares of capital stock of the

- Corporation entitled 1o vote generaily in the slaction of directors. = .

B.  Special Mertings. Special meetings of the stockholders of the Corporation for any purpose

" or purposes may be called at any time by the holders of nat less than 1/2 of the voting power

of the autstanding shares of capital stock of the Corporation entitied 1o vote generally in the
election of directors. S C

C. Place of Meetings, Meetings of stockholdera may be held at such place a5 the by-laws may
provide. Lo

- - ARTICLEVIE .
- Notice for Nominations and Proposals

Nominations for the election of directors and proposals for any new business to be.taken up st any
annual or special meeting of stockholders may be made by the board of dircctors.of the Corporation
or by any stockholder of the Corporatien entitled ta vore getierally in the electinn of directors.

ARTICLE Vil
Diractors

A. . Number. The number of directors of the Corporation shall be.such mumber, 1ot less than one
~ nor more than piue (exclusive of directors, if any, to be elected by holders of prefetred stock - -
.of the Corporation), as shall be provided from time 10 time in a resolution adopted by the
. board of directors, provided that no decrease in the number of directors shall have the effect
of shortening the term of any incumbent director, and provided: further that no action shall
be taken to decrease 'or increase the number of directors from time {0 time unless at least
two-thirds of the dirsctors then in office shall concur in said action.” Exclusive of directots,
if any, elected by holders of preferred stock, vacancies in the board of directors of the
Corporation, livwever caused, and newly created directorships ghall be filled by a vote of
two-thirds of the directors then in office, whether or not & quorum, and any"director so
chosen shall hold office for a texrn expiring at the annnal'meeting of stoekholders at which
'the term of the class to which the director has heen chosen expires and when the director’s

= successor is elected and qualified. o -
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. ARTICLE XIV
- INCORFORATOR
. . The name and address of the incorporator ia:
Caroline Quigley
Trolley Square
Suite 26 C

Wilmington, Delaware 19806

-1, THE UNDERSIGNED, being the incorporator, for the purpose of forming a corporation
pursuant. to te General. Corporation Law of Delsware, do maké-and file. thia Certificate of
Incorpora’txon hereby declaring and certifying that the facts herein stated are true, and accordmgly
have, heteunto sot my hand this 12th day of July, 2004.

M@W

‘ Caroline Quigley,
- , Incorporator

-

&p

.-
P
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PLAN AND AGREEMENT OF MERGER
| BY AND BETWEEN PANDA ~
AND CODA OQTGPUS

-

-

TIIS PLAN AND AGREEMENT OF MERGER (hereinaiter referred to as this “Agréement™)
dated as of July 12, 2004, iy mudc and cutcred into by and boiween The Panda Project, Inc., a Florida
corporation (“Panda’™) and Coda Oclopus Group, Inc., a Delaware carporation (“Coeda Octopus™).

Wl TN-FaS R F-T-Hs . ' c .

' WHEREAS, Panda is & corporation organized and existing under. the laws of the State of Florida;

WHEREAS, Coda Octopus iz o wholly-owned subsidiary corporation of Pmda, i'}é\'ring‘bwn

imcorpomted on July 12, 2004; and _

NOW THEREFORE, in consideration of the premiscs, the mutaal covenants horein conlained and
other good and vahmble consideration the receipt and sufficiency of which arc hercby acknowledged, the
parties hereto (the "Partics") spree that Pando shall be morgoed into Coda Ostupus (the “Merper”™) vpon
{he terms and conditions hereinafler set forth, C

- ' ' 'ARTICLE |
| Merger

> On July 12, 2004 .0r a5 500N 85 pracicablc thereafler (the “Effcctive Date™), Panda shall be
merged into Coda Octopus, the separate existence of Panda shall cease and Coda Octopus(following the
Merger refersed from time to time as the “Surviving Company™) shall continue to exist under the name
of “Coda Octopus,” by virtue of, and shall be governed by, the laws of the State of Delaware. The
address of the registered office of Panda in the State of Delaware will be Trelley Square, Site 26 C,
‘Wilmington, Delaware. The nama of il registercd agent at such address is Inc, Plan (USA), Inc.

ARTICLE Il

' Cartificate of Incorporation of Panda

The Certificate of lacorporation of the Surviving Company shall be the Certificate of
Incorporation of Coda Octopus as in effect on the date horeof without chanpe uniless and until amended
in accordance with applicable law. '

: ARTICLE i
2. . By-Laws of Coda Octopus

The By-Laws of Coda Octopus shall be the By-Laws of the Surviving Company as in cffect on
the date hercof without change unless and until amended or repealed in accordance with applicable law.

e
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ARTICLE IV

Effoct of Merger on Stack of Constituent Corporation
On the Effcctivo Date, (i) each three (300) hundred oulstending shares of Panda common stock

" (“Panda~Coramon Stock™) shall be converted into one share of Coda QOclopus common stock,

$.001 par value, (“Coda Octopus Common Siack”™), except for thosc sharey of ‘Panda Common
Stouk with respect 1o which the holders thereol July excrsise ticir dissentors’ rights undur
Forida law, RN

(@  Olde Monmouth Stock Transfer Co., Tnc., 200 Momorial Parkway, Atlantie Highlands
New Jersey 07716, shail act as exchange agent in the Merger. o T

{b)  As soon as practicable, after the Lifective Dale, cach person who_ was, at the titne of
mailing or at the Elfcctive Date, a holder of record of issued and qutstanding Panda

z. (“stock™) will be mailed (i) a fotim letter of trumsmittal and (If) insiructions for efleclong

: the surrender of the certificale or certificates, which immediately prior the Bffective Date
roprasentad jssued and outsianding sharcs of stock (“Panda Certificates™), in exchange for
certificates representing Coda Octopus Common Stock. Upon surtonder of a Panda
Certificate for cancellation to Coda Octopus, logether with a duly éxcouted letter ol
iransmittal, the holder of such Punla Cenificate shall subject to puragraph () of this
soction 4.03 be entitled to receive in cxchange therefor a certificute representing that
aumber of Coda Octopus sharcs into which Panda Stock therctofore represcated by Panda
Lertificute so surrendered shall have hecn convertcd pursuamt to the provisions of thls

" Article IV, and Panda Certificate 50 surrendered shall forthwith be canceled.

()  No dividends or other distriburions declared afer the Elfewiive Datc with respect to Panda

and payablc to holders of record thereof after the Effective Date’ shall be paid to the

- tholder of any ungurrendered Pands Certificate with respect to Panda Stock which by

virtue of the Merger arc represented therehy, nor shall such holder be entitled to exercise

any right a3 a holder of Panda, until such holder shall surrender”such Panda Certificate,

Subject W the effecy, if any, of applicable law, after the subsequent swrrender and

exshange of a Panda Cortificate, the holder thereof shall be emtitled to receive any such

~dividends or other distributions, without any interest thereon, which becamne payable prior

tw such surrendor and cXchenge with respect to Punda: Stock represented by such
Certificate, ' : .

()] It any stock cortifleate representing Panda is to be issuad in a numo other than that in
- which Panda Certificatc swrendorsd with respect thereto is reistered, it shall be a
condition of such issuance that Panda Certificate so surropdered shall be properly
endorsed or othorwise in proper form for iransfer und that the person requesting such
issuance shall pay any transfer or other tuxes required by reasom of the issuance to a
porson other than the registered halder of Pancda Certificate surrendered or shall esteblish

«to the satisfaction of Coda Octopus that such tax has been paid or ia not applicable. .

$

, -1",:2] After the Effective Date, there shall be no further registration of transfecs on the stock

wansfer books of Panda of the shares of stock, or of any other shares of stock of Fanda,
which werc outstunding immediatcly prior to the Effective Date! if after the Effective
Date certificates roprogenting such shures are preseated to Panvda they shafl be canceled
and, in the case of Panda Centificates, oxchanged for cerlificates representing Coda
Octopus Stock uy provided in this Article IV, o
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ARTICLE V

Corporats Existence, Panda and. B
Lisbilities of Panda L

501 On.the Effective Date, the scparale existence of fPanda shall cease. Paoda shall ‘be merged with
and into Coda Octopus in accordance with the provisions of this Agreement Thercafter, Coda
Quopus shall passess all the rights, privileges, powers and franchises as well of a public as o' a
private sature, and shafl be subject to all the restrictions, disabilities and dutics of each of the
Parties and all and singular; the rights, privileges, powers and franchises of Panda. and all

. property, reel, personal and mixed, and all debts due to each of them on whatcver wecount, shall
be vested in Coda Octopus; and sll property, rights, privileges, powers and franchises, snd all and
every othor interest shall be therealler the property of Coda Oclupus, as they were of the

- respective constitucnt entilies, and the titlc to any veal estate whether by deed ot otherwise vested

in Panda, shall not revert (o be in uny way impaired by reason of the Merger; but all rights of

creditors and all liens upon any propedy of the Purtics, shall be proserved unimpaired; and ail
debty, labilities und dutics of the respective constituent catities, shall thenceforth attach to Codn

Ocropuy, und 1y be caforced againot it Lo tho same extont as if said debts, liabiliics and dutiax

had been incurred or comteacted by it. \

502 Coda Qctopus will execute and deliver, or cause to be exccuted and delivered, all such deeds,
assignments and other instraments, and will take or causc to be taken such further or other action
as Coda Qctopus mey deem nccessary or desirable in order to vest in and confirm to Coda

:  Oeopus title 10 and possession ul all the property, sights, privilogea, immunities, pawers,
purposcs and {ranchises, und all sad every other interest, of Coda Octopus and otherwise to carry
out the intent and purposes of this Agreement. o ‘

ARTICLE VI

Qfficers and Directors of Coda Octopus VIR
6.01 Upon the Lffective Date, the officers and directors of Panda. shall be uhi_cers and directorsy of
Codn Octopus in offico at such date, and such persons shall hold office in accordance with the
 "by-laws of Coda .Ostopns or until their respective successors shall have ‘been - sppointed or
" clected. o ‘ P EE "ot

6.02 1€ upon the Effeclive Date, a vacancy shall exist in the Board of Directors o Coda Uctopu‘i- such
vacancy shall be filled in the manner provided by its by-laws. . T

ARTICLE VII e
5 Approval by Sharefiolders; Amendment; Effective Date: .,
7.01 . This Agreement and the Merger contemplated hereby are subject to approval by the requisite vote
. of sharcholders in accordance with applicable Florida law As promptly as practicable after
approval of this Agreement by sharcholders in accordance with applicable law, duly authorized
officers of the respoctive Parties shal] make and cxecote a Certificate of Merer and shall- cause
such documents to be filed with the Secrelary of State ol Flurivu and the Secrstary of State of
Delaware, respectively, in accordance with the laws of the States of Florida and Delaware. The
Effective Date of the Merger shall be the date on which the Merger becomes effective under the
laws of Florida or the date on which the Mcrper becomes effective under the laws of Delaware,
whichever occurs later. AN AT

~r
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702 The Bourd of Directars of Pandu and Coda Octopus may amend this Agreement at any time priot
1 the Effective Datc, provided that an amendment made subsequent o the ‘approval of the
Merger by the sharehotders of Panda shall not (1) aiter or chunge the amount o kind of shares to

' ba recaived in exchange for or on conversion of all or any of the capital stock of Panda (2) alter
orichange any term ol the Certificate of lacorporation of Coda Ostopus, or(3) alter or change any
of the terms und conditions of this Agrecment if such giicration or change would adverscly afTect

< stockholders. e b

- ‘ ARTICLE Vi

Termination of Merger L
This Agresment may be terminated and the Merger abandoned at any time, prioe to the. filing of
(his Agreement with the Secretary of State of Florida und the Secrtary of State of Deluwure, whether
before or ulic shaveholder ratification of this Agreement, by the consent of the. Bourd of Dirsctors of
Ponda and Coda Octopus St Tom Lt

- , ARTICLE IX

Miscelianeous S

in order to facilitate the filing and recording of this Agreement, this Ag-eerﬁent 'may be exceuted
in counterparts, each of which when o cxecuted sholl by doemed to be an original and all such
couaterparts shall together constinne one and the same instrament, :
TN WITNESS WHERKOF, the Pacties have caused this Agreement to_be excouted by their
respective officers, all as of the day and year first pbove written, .~ 0 S

THE PAND 'Psomcﬁl :
By:%—' 621\

William Ahesmn, President

AN

£0DA OCTOPUS GROUF, INC.

William Aheam, President

<

[

N
LV 7
I
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CERTIFICATE OF DESIGNATIONS,
PREFERENCES AND RICHTS
on_ PREFERRED STOCK

w oF
- _ CODA OCTOPUS GROUY, INC.

OodaOctopusGroup Inc, acmporatmnorgmﬂmdandemsﬁnglmdertheﬁmﬂ

| Corporatmn Law of the State of Delaware (the “Company™), pursuant to the authority conferrad

upon the Board of Directors by its Certificatc of Incorporation, the Board of Directors in &

mecting dated November agth, 2005 duly adopted resolutions approving the statement of the

Certificate of Designations, Preferences and Rights of Series A Preferred Stock of the Company
creating 50,000 Shares of 12% Series A Preferred Stock as follows:

‘ RESOLVED, that pursuant to the authorily vested in the Board of" Direcm of the-
Corpany in accordamce with the provisions of its Certificate of Incorporation, a sorics of.
Preferred Stock of tha Company be and it is hereby created, and thet the desigoation and amount
thereof and the powers, p:e&rences and relative, participating, optional and other special rights
of the shares of such series, and the qualifications, limitations or reemcuons thereof are as
follows:

Section 1. Designation and Amount.:

There shall be a series of 50,000 shares of the preferred stock of the Company which
shall be degignated as “Series A Preferred Stock.” Each share of Series A Prefarred Stock shall
be denominated into “Dollar Preferred” or “Sterling Preferred” depending on whether the shares
were pumlmed in US Dollars or Pounds Sterling st $100 or £100 respectively.

Section 2, Dividends and Distributions.

(&)  The holders (“the Holders™) of shares of Serles A Preferred Stock, in preference o the
tolders of sharea of Common Stock, $.001 par valuc per share (the “Common Stock™), of
ihe Company and of any other junior stock, shall be entitled to receive, when, as and if

- declared.by thc Board of Directors cut of funds legally available for: the putpose,
' ‘Dividends wAll be paid on semi-annxally on April 30th and October A1si, (each’ ‘such date
‘belng referred to herein as a “Dividend Payment Daic™), commencing on the first:

- 2 Dividend Payment Date after the first issuance of shares of Series A Preferred Stock in m

amount per share (rounded to the nearest cent) equal to 12% per annum payable in US -
_ dollars or Pounds Sterling at the rate of $1.7689/pound, depending on the currency in.
" which the shares were issued. At the option of cach Holder, dividends may be issued in
whole or in part in shares of the common stock of the Company valued a the average

- closing price for the ten tradmg days preceding the dividend date.

()  Dividends shall begin 1o accrue and be cumulative on m:mandmg shares of Sm&n A
Proferred Stock from the date of issue of such shares. Accrued but vapsid dividends shall
. not bear interest. Dividends paid on the shares of Series A Preferred Stock in an ANAOURL
less than the total amount of such dividends at the time acorued and payable on such
shares shall be sllocated pro rata on 8 share-by-share basis among all such shares at the
' time outstanding. The Board of Divectors may fix a tecord date for the determination of
holders of shares of Series A Preferred Stock entitled to rective payment of a dividend or

)
[
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s : the date fixed for the payment thereof,

-

Bection 3. Voting Rights.
The holders of shares of Series A Preferred Stock shall have the following votmg rights

(8)  Each share of Series A Preferred Stock shall entitle the holder ﬁmenf to. 100 votes on all

matpers submitted to a vote of the stockholders of the Company.. ./

{b)  Except as otherwise provided, in the Company's Certificate of lncorpomhon or by law .
. the holders of shares of Series A Preferred Stock, the holders of shareg of Commen.
Stock, and the holders of shares of any other capital stock of the Company hnving geperal -

voting rights, shall vote together as one class on all matters subminted to & vote of

stockholders of the Company.

(€)  Except as otherwise set forth herein or in the Company's Certificate of Imorpouuon. and
except as otherwise provided ‘by law, holders of Series A Preferred Stock shall have no
speciel voting rights end their consent shall not be required {except to the extent they. are
. entitled to votc with holders of Cotmuon Stock as set forth herem) for tzlung any
: COTporete action. - | L .

Section 4. Certain Restrictions.

(8) = Whenever dividends or distributions payable on the Series A Preferred Stock are in

wrenrs, thereafter and until all acerued and mpaid dividends amd distributions, whether or
ot doclated, on shares of Series A Preforred Stock outstanding shall have been paid in
| full, the Company shall not: -

@+ declare or pay dividends on, make any other dmtnbuimml on, or :l'edeem or
: purchase ar otherwise acquire for consideration any shares of stock ranking junior:

- (either as to dividends or upon lquidstion, dissolution or vnndmg up) tn 1hc

- Series A Preferred Stock:

" @) declare or pay dividends on or make any othet disteibutions on any shan:s ofstock

ranking on a pazity (¢ither as to dividends or upon liquidation, dissolution or
winding up) with the Series A Preferred Stook, except dividends paid ratably an
the Series A Preferred Stock and all such parlty stock on which dividends are

. yahlcurmanmmpmporﬁontothetotalamounutowhmhtheholéersofaﬂ

such shates are then entitled:

- (iii) except as. permitted in Section 4(a)(iv) below, redeem or ]txm:hasc or’ othﬂ'wwe.

" goquire for consideration shares of any etock ranking on a parity (either az to’

dividends or upon liquidation, dissolution or winding up) with the Series A

Preferred Stack, provided that the Company may at say time redeem, purchase or

otherwise acquire shares of any such parity stock in exchange for shares of any
‘ stock of the Company. ranking junior (either as to dividends or upon dusolutmn
. llquldatmn or winding up) to the Series A Preferred Stock;: or T

.(w) . purchase or othorwise acquire for consideration any shares: of Senes A Pre&rred-.
- . Stoek, or any shares of stock ranking on & parity with the Series A Preferred
- Stock, cxeept in accordance with a purchase offer made in writing or by-f

-

d;sirlbuhon declared thercon, which rocord dats ahall be notmon than sixly days pnor 1o_
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Common Stock outstanding immediately after such event and the denominatcr of wlnch is the
aumber of shares of Common Stock that are outstanding immediately prior to sm:h evmt. ‘

Scction B. Couversion and Redemption.

Each share of Series A Preferred Stockmaybecmverted,atﬂleopuon ofthel-loldet '-
into 100 Shares of the Common Stock if Dollar Denominsted and 177 Shares if Su'.rlmg:
denoniinated for a term of scven years from the datc of issuance.

Shares of Series A Preferred Stock may be redeemed by the Commy at thmr pumhm~
price plus any acorved bt unpaid dlvidends commencing one year afier the dssue date in the
cvent the closing price of the Common Stock on the market on which it mades i at least $3.00
for the twenty tading days prior to the receipt by each Holder of a notice of redemption. Holders
may elect to sell their Shares of Series A Preferred Stock or convert their shares into shares of
the Company's Common Stock between the time of the modpt of such’ wntten mtice and ten
buziness days thereafler. ,

Section 9. Ranking,

The Series A Preferred Stock shall rank senior to all other series of the Cosm]nny s
Preferred Stock, any, as to the payment of dividends and the distribution of assets, unless the
terms of any such series shall provide otherwise,

Section 10. Amendment,

. The Certificatc of Inoorpomtnon of the Company. shall not be’ unended in ‘any mmor‘
wlnch would materially alter or change the powers, preferences or special rights of the Series A
Prefacrad Sinek ¢o as to affect it adversely without the affirmative vote ufﬁ:le: holders of a -

majority or more of the outstanding shares of Scries A Preferred Stock voting separlteb' as A
class. '

Seellon 11. Fractional Shares.

Series A Preferred Stock. may be issued in fractions of a share which shall entitle the
hoider, .in propartion to such holder’s fractional sheres, to. exercise voting rights, receive

dividends, participate in distributions and to have the benefit of all. other nghts of holders of
_SmcsAmecnadStock - Wik -

"IN WITNESS WHEREOF, Coda Octopus Group, Inc. has uuscd tlus Cernﬁm of |
Designations, Preferences and R.\ghts of Cumulative Preferred Stock to be executed by it
President and attested by its Seeretm‘y this 18¢h day of April, 2006. .

L
g .

Coda Octopus Group, Inc. Sworn before e this 18th day of ﬂp{ﬂ, 2006 .

Yi Notary:
Jason Reid,
President

-

ROSE M. SMALL - o
Nolary Fubllg, Stete af New York
: 5 Gualified | ﬂﬁﬁ%ﬁ%ﬁu&&
¥ - : My Compission Exgires ApHl 12. e?'?ﬁ Zak

W
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CODA OCTOPUS GROUP, INC. o
CERTIFICATE OF THE POWERS, DESIONATIONS, /¢ &
'PREFERENCES AND RIGHTS OF THE S
. SERIES B CONVERTIBLE PREFERRED STOCK,
PAR VALUE $0.001 PER SHARE |
Pursusnt to Section 151 of the Delaware General Corporation I.aw o

hs The undersigned, Jason Reid, President of Coda Octopus Group, Jnc.,, a
Delaware corporation (the “Corporation™), DOES HEREBY CERTIFY that the following
résolution, creating a series of 50,000 shares of Preferred Stock wus duly adopted by the'
Board of Directors, on June 2, 2006: o

WHEREAS, the Board of Directors is authorized, within the limitations
and restrictions stated in the Certificate of Incorporation of the Corporation, to provide by
resolution or resolutions for the issuance of shares of Preferred Stogk, pac value $0.001
per share, of the Corporation, in one or maore classes or series with such tights, powers,

designations, prefesences and other spesial rights, and qualifications, ‘limltations or
restrictions as shall b stated and exprossed in the resolution or resolutions providing for
the issuance thereof adopted by the Board of Directors, and as are not stated apd
expeessad in the Certificate of Incorporation, or any amendment thereto, including (but-
withowt limiting the generality of the foregoing) such provisions as ‘may be desired or
matters as may be fixed by resolution or resolutions of the Board of Dixectors under the
General Corpovation Law of the State of Delaware; amd ' '

= WHEREAS, it is the desire of the Board of Direstors, pursuamt to its
authority as afaresaid, to authorize and fix the tecms of a series of Preferred Stock and the
nurnber of shares congtituting such series. . el

NOW, THEREFORE, BE IT RESOLVED:

. 1. Designgtion and Number of Shares. There shall be herchy created
and established a series of Preferred Stock designated as “Series B Convertible Preferred
Stock™ (the.“Series B Preferred Stock™). The suthorized number of shares of Serics B
Preferred Stock shall be 50,000, Capitalized terms used herein and not otherwise dofined
shall have the mesnings set forth in Section 9 below. : i

i 3. - Rank. The SerlesB Preforred Stock shall, with respect 1o the
payment of (i) the Liquidation Payment in the event of a Liguidetion, (1i) the Sale
Payment in the event of & Sale Transaction, (li) dividends, rank junior to the
Corporstion's issued and outstanding Sesies A Preferred Stock and senior to (x)all
classes of common stock of the Corporation (inchuling, without limitation, the. Common

-~



10/96/2016 16:50 30927396482 PAGE  16/33
FROM , (WED)JUN 7 2008 11:08/8T.11:07/Me, 7500000717 P 7

X3

-
-

Stock, par value $0.001 per share, of the Corporation (the “Commeon_ Stock™) and
(¥) each other class or series of Capital Stock of the Corparation heresafter created which
does not expressly renk pari passu with or senior to the Series B Preferred Stock (clauses
() and (y), togsther, the “Junior Stock™), »

< 3. Dividends. ,

: . (a) DividendRate. The holders of sharcs of Sexies'B Prefesred .
Stock shall roceive dividends at an sonual rate equal tw 8% of the Accreted: Value,
calculated on the basis of a 360-day year, consisting of twelve 30-day months, which -
shall accrue on a daily basis from the date of issuance thereof, whether or not declared. . -
Accrued and vnpaid dividends shall not be paid in cash but instead shall compound and
be added to the Accreted Value in effoct immediately prior to the Compounding Date, on
a semi-annual basis on April 30 and October31 of each year (tach such-date, =
“Compounding Date™”), whether or not declared by the Board of Directors. .« *, "%

o ' @  Jumior Stock Dividends. The Corporation shall notdeclarc-
or pay any dividends on, or make any other distributions with respect to-of redeem,
or otherwise aequire for consideration, any shares of any Junior Stack unless
and until al] accrued dividends on the Series B Preferred Stock have been paid in full.

4. iquidation Rights and of Control.

o - ()  Liquidation. Upon the occurrence .of a Liquidetion, the
holders of shares of Series B Preferred Stock shall be paid in cash for.each share of
Seriés B Prcferred Stock held thereby, out of, but only to the extent of, the amsets of the
Corporation legally available for distribution to its stockbolders after payment in fell of
the liquidation preference of the Series A Preferred Stock, before any payment of
distribution is made to any Junior Stock, an amount equal 1o the greater of (i) the sum of -
(x) the Accreted Value of such share of Series B Preferred Stock on the date of such
Liquidation plus (y) !l that have dividends acorved since the previous Compounding
Date or (ii) the aggregate amount payable in such Liquidation with respect to.the munber
of shares of Common Stock into which such sharc of Serics B:Proferred - Stock ‘is
convertible immedistely prior to such Liquidation (the greater of clause (i) or clamse (ii),
the “Liquidation Payment™). 1f the assats of the Corporation available for distribution to
the holders of shares of Series B Preferred Stock shall be insufficient to permit. payment
in full o such holders of the aggregate Liquidation Peyment, then all of the assets
available for distribution to holders of shares of Series B Preferred Stock shall be
distributed among and paid to such bolders mtably in proportion to the amounts that
would be payable to such holders if such assets were sufficient to permit paynient in fal.

P

C ()  Change of Control. In the event of a: Change .of Control,
the holders of shares of Series B Preferred Stock shall be paid for each share of Serics B
Preferred Stock held thereby, sfter payment -in full of any amounts then required to-be
paid to the holders: of shares of Serles A Preferred Stock but before any payment or . -
distribution is made to any Junior Stock, an amount equat 1o the greater of (i) the sum of .
() the Accreted Value of such share of Series B Prefeued Stock on the date of such

2

|'
L]
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Changc of Control plug (y)all dividends that have accrued smce the ' previous
Compounding Date to the closing date of such Change of Control.or (ii) the aggregate
amourit of considetation payable in such Change of Control to the number of shares of
Common Stock into which sach share of Serios B Preferred Stock 'is i convertible

ifhmediately prior wo the closing of such Change of Comtrol. If the asscts’ of the:
Corporstion avsilable for distribution to the holders of shares of Scrics B Preferred Stock: -
shall be insufficient to permit payment in full to such holders of the aggregate Sale:

Payment, then all of the assets available for distribution to holders of shares.of Serics B
Preferred Stock shall be distributed among and paid to such holders ratably in proportian
to the amounts that would be payable to such holders if such assets were sufficient to
pernit, payment in full. Such amount shall be paid in the form. of consideration paid in

.such Change of Contro} on the closing date of such Change of Control. Any secutitiesof
the surviving Person 10 be delivered 1o the holders of shares of Series B Prefmedswck .

pursuazt to this Section 4(b) shall be valued as follows:

- ()  With respect to securities that do not consﬂtlne
“regtricted securities,” as such term is defined in Rule 144(2)(3) promulgated under the
Securities Act, the value shall be deemed to be the Cutremt Matket Pricc of such

securities ag of three (3) days prior to the date of payment,

n
o~

, ()  With respeot to seourities that constitute “restricted
ssourities,” a3 such term iy defined in Rule 144(a)(3) promulgated wader the Securities
Act, and that are of the same class or series of securitics that arc publicly traded, the

value shall be adjusted to make an appropriate disoount from the valug as set forth above- |

in dause (i) to reflect the appropriate falr market value thereof, as mutually detenmincd
thy the Board of Directors and the holders of a majority of the sharcs of Series B Preforned
Stock, or if there is mo active public market with respect 0 anch class or serles of
securities, such securities shall be valued in accordance with clause (i) abave, giving
appropriste weight, if any, to such restriction as mutually determined by the Board of

‘Directors and the holders of a majority of the shares of Series B Freferred Stock, or if the
. Board of Directors and the holders of a maijority of the shares of Serics B Preferred Stock .
shall fuil to agree, at the Corporation’s expense by an appraiser chosen by the Board of - -

Directors and reasonably acceptable 1o the holders of a majority of the shares of Scrics B

() Notice. Written notice of a Liquidation or Chsnge of

-Comml stating & payment or payments and the place where such payment ot payments

shall be payable, shall be delivered in person, mailed by centified mail, return. receipt

requested, mailed by overnight mail or sent by televopicr, not less than wen (10) days prior .
to-the carliest payment date stated thersin, 10 the holders of record of sharés of SeriesB
Preferred Stock, such notice to be addressed to each such hoider at its address a8 shown o

by the records of the Corporsation. .
5. Redemption. The shares of Series B Preferred Stock shall not be

redeemed or subject to redemption, whether at tha option of the Corporation. or, any
hpldcgﬂlereoﬂ or otherwise. ' T R o AR A DL

-
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in the Certificate of Incorporation, the By-Laws of the Corpomstion or otherwise, neither
the Corporation, the Board of Directors nor the stockholders ¢f the Corporation shall
approve, consent 10 or ratify any of the following actions without the affirmative vote or
written consent of the holders of a majority of the outstanding  shares of Serics B
Preferred Stock, voting as a separate clasa: ‘ L e ]

Cettificate of Incorporation ot the By-laws of the Corporation that would advessely affoct
the rights of the Series B Preferred Stock; E '

- (i) the issuance, reservation for issuance or
anthorization of any Capital Stock of the Corporation or any right ot opdon to! acquire
sharcs .of Capital Stock ranking parl passu with or scmior to. the’ sharcs ‘of Series B
Preferred Stock of any -increase or decrease in the authorized number-of shares of
Sgries B Preferred Stock; R - C

(#) any capital reotpanization of the Compemy, any
reclassification of the Capital Stock of the Company, any consolidation with or merger of

the Company into another COrporazion, or &y CUNYCYance of all or substantially all of the

assets of the Company 1o another corporation; IR
" (v) the redemption of any Nunior, Stock ther tan the

wk

PAGE

6. Major_Agtions. ‘Notwithstanding anything te the eomrary -;-Qt forth -

()] any amendment, modiﬁcaﬂdn‘ or resmtemcnt B'f the

mpmﬁase of unvested stock options or restricted stock from cmployees, Dﬁ“ﬂ: ,

directors, or consultants of the Corporation upon termination of service;

(v)  any declaration, distribution or payment of any: |

dividend or other distribution to any Sunior Stock;

(vi) the issuance, incumrence, assumption. of. guarantec
by the Corpgration or any Subsidiary of the Corporation of any funded Indettedness in
CKOGSS__D'F$1 miﬂi(}n; and K . . - " -:.." : .1 o

(vii) any amendment to this Section. 6,
) 1. Conversion.

(s) Optional Conversion. Any holder of shnre.s of Series B
Preferred Stock shell have the right, at its option, at any time after the date hercof and

-

from time to tirme, to convert, subject to the tecms and provisions of this Sectign 7, my or

‘all of guch holder’s shares of Series B Preferred Stock into such number of fully paid and

non-gssessable sheres of Common Stock as is equal to the product of (7) the mumber of
shares of Series B Proferred Stock being so converted muyltiplied by (i) the ‘l‘.“?ﬁﬁ?_“_ of

()the sum of the Accreted Value phus all dividends acorued gince the previous
Compounding Date divided by (y) the conversion price of $1.00 per share, subject to- -
adjustment as provided in Section 7(d) below (the “Conversion Price”): provided,

however, that any holder of the Series B Preferred Stock may not convert su¢h Series B

a3

18/33
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Preferred Stock into. shares of Common Stock pursuant to this Section 7(2) 10 the extent
that such holder’s baneficial ownership (as swoh term is defined in Rule 13d-3 under the

Exchange Act) of Common Stock would exceed 9.99% of the Compmy 8 ‘fully issued__ .
and outstapding shares of Common Stack., -

() Method of Cenversion, Swh conversion nglt shall be
exercised by the surrender of certificate(s) representing the shares of Series B Preferred
Stock to be-converted to the Corporation at any time during usual business hours atits
principal place of business (or such other office or agency as the Corporation. may
designate by notice to tha holders of sheres of Series B Preferred Stock), accompanied by
written notice that the holder elects to convert such shares of Series B Preferred Stock
and specifying the namc or names (with address) in which a certificate or certificates for
shares of Commmon Stock are to be issued. All certificates representing shares of Series B
Preferred Stock surrendeted for conversion shall ke delivered to the Corporation for
canccllation and canceled by it Bach conversion shail be deemned {0 have been effected
at the close of business on the date on which the Corporation or such agency shall haye
received such surrendered Series B. Preferred Stock certificate(s); and ‘the pérson or
persons in whose name or names any certificate or certificates for shares of Common
Stock shall be issuable upon such conversion shall be deeraed to have became the record:
holder or holders of the shares represented thereby on such date. As soon as pracﬁmble .
after such conversion, the Corporation shall issue or deliver at such address of the holder:
for whose account such shares of Series B Prefetred Stock were surrendened, certificates ™
hearing legends as may be required by applicable securities laws for the numher of shares
of Common Stock o wl'uch the holder shatl be entilled, SE

2 - ©) 1enni_r_lahgn of Rights. On the dau: of m opuonnl
conversion pursuant 1o Section 7(a), all rights with respect to the shares: of Series B
Preferred Stock so converted shall terminate, except only e fights of holders thereof to
(i) receive certificates for the number of shares of Conimon Stock into which such shares
of Series B Preferred Stock have been converted and (ii) exercise the nghts to wbxch they-‘ :
are entitled as holders of Common Stock. '

@  Antidilgion Adjustments. The Conversion Pncc, md lhe.
number and, type of securities to be received upon conversion - Df shares. of Senca B

Preferred Stock, shall be subjcctto adjusunnm as follows:

. ®  Dividen u 1, Combinati »
mmlﬂtmn of Common Stock. In the event lhnlthe Corpoxauonshallﬂanynmeor E
from time to time, prior to conversion of sharcs of Series B Preferred Stock (w) pay.a
dividend or make a distribution on the outstanding shares of Common Stéck payable in’
Capital Stock of the Corporation, (x) subdivide the outstanding sheres of Common Stock
nto a larger number of shares, (y) combine the outstanding shares of Common Stock. into
a smaller number of shares or (¥) issuc any shares of its Capital Stock.in a reclmsiﬁcmon
of thez:Common Stock (other than any such cvent: for which: A adjusunent 18- madc
pursuant to another .clause of this Scctmn?(d)). then, - and in each such case, the_ :
Conversion Price in effect immediately prior to such event shall be adjusted (and any .
other appropriate actions shall be taken by the Corporation) so that the -holder of any - - -

5

b
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share of Series B Prefared Stock thereafter gurrendered fm' cpnversion shall be enhtled
10 receive the number of shares of Common Stock or other securities. of the Corporation
that such holder would have owned or would have been entitled to receive upon or by
reason of any of the events described above, had such share of Serics B memcd Smck
been cmwrted frmmediately prior to the occurrence of such event.

AR S ST
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- | (a) IftheCo:pomuonshallstanytlmeor&am-"
time to time prior to conversion of shares of Series B Preferred Stock, issue or sell (such

time or date, the “Relevant Date”) any shares of Common Stock or Common Stock
Equivalents at & price per share of Common Stack (the “New Issue Price™) that is less
than the Conversion Price (treating the price per share of Common Stock. in'the: case of
any Common Stock Equivalent, as on a fully converted, exercised or exchanged: basis),

then, dnd in each such cass, the Conversion Price then in effect shall be adjusted by

multiplying the Convession Price in effect on the day immediitely prior to the Relevant -
Date by & fraction (7) the numerator of which shall be the sum of the number of shares of
Commoen Stock outstanding on the Relevant Date plus the mamber of shares of Common

Stock which the aggregate consideration received by the Corporation for the total number
of such additional shares of Commion Stock so issued would purchase at the Conversion
Price on the Relevant Data (or, in the case of Common Stock Equivalents, the number of
shares of Common Stock which the agpregate consideration received by the Corporation
upon the issuance of such Common Stock Equivalentz and receivable hy the Corporation
upon the conversion, exchange or exercis¢ of such Common Stock: Equivalents: would

purchase at the Conversion Price on the Relevant Date) and (i) the denominatar of which

shall be the sum of the number of shares of Common Stock outstanding on the Relévant

Date plus the number of additionul shares of Common Stock issued or to be issued (o, in - |

the case of Common Stock Equivalents, the maximum number of shares of Common
Stock into which such Common Stock Equivalents initially may convert, cxch.mge or be
exercmd)

-

®)  If eny Common Stwk quvalmts (or any
porﬂons thereof). which shall have given rise to an adjustmmt putsuant. : to - this

Section 7(d)(ii) shall have expired or terminated without the ¢xcreise thereof and/or: ifby
ceason of the ternmns of such Common Stock Equivalents there shall have been sy increase .

or increases, with the passage of time or otherwise, in the price payable upon the exercise
or convetsion thereof, then the Conversion Price heleunde: shall be readjusted (bwt 10 oo
grester extent than Ongma]ly adjustad) in order to (A) eliminate fiom the gomputation
any additional shares of Common Stock corresponding to such Common Stock

‘Equivalents~as shall lmve expired or terminated, (B) treat the. additional: shares of

Commdn Stock, if any, actually issued or issuable parsuant to the' previous ‘exercise of

such -Common Stock Equivalents as having been issued for the consideration actually .
received and receivable therefor and (C) treat any of such Common Stock Equivalents -

which remain outstanding as being subject to exercise or conversion on the basis of such
axercise of eonversion price as shall be in effect at the time. .

1%
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(i) N Adjustment Notwithstanding anything herein

to the contrary, no atij';xshnent under thia Section 7(d) nced be made to m::@nvgﬁ@. :
Price if.the Corporation receives written notice from 66 2/3% of the holders of the . -
outstanding shares of S¢ries B Preferred Stock that no such adjustment is quﬁrpd; T

(¢)  Abandonmeni, If the Corporation shall take & record of the
holders of its Common Stock for the purpose of entitling them 0 receive a.dividend or
other distribution, and shsll thereafter and before the distribution to stockholders thereof
legally: .abandon its plan to pay or deliver such dividend or distributiori, then no

adjustment in the Conversion Price shall be cequired by reason of the tahn,gofsuah

record.

-

Conversion Price, tho Corporation shall within a reasonable period (not to exceed ten (10)
Business Days) following any of the foregoing transactions defiver to each registercd
holdet of shares of Series B Preferred Stock a written notice from the Corporation, setting
forth in reasomable detsil the event requiring the adjusument and the method by which

(®  Cemificaic as 1o Adjustoents. Upon any adjustment in e

such afjustment was calculated and specifying the increased or decreaszed ‘Conversion

Price then in effect following swoh adjustment.

: () Reorganisation, Reclgwification. In case of any inerger ar
cousolidation of the Corporation (other than a Sale Tremsaction) or any capital

reotganization, reclassification or other change of outstanding shares of Common Stock :

(other tham a chamge in par value) (each, & “Transaction”), the Corporation shall execute
and deliver to each hoider of shares of Series B Preferred Stock at least ten (10) Business
Days prior t effecting such Trunsaction s written notice from the Corporation, ‘stating
that thé holder of each share of Series B Preferred Stock shall have the right 10 tecaive in

such Transaction, in. exchange for cach share of Series B Preferred Stock,:a Becurity -
identical to (and not levs favorable than) the Series B Preferred Stock, and provision shall©
be madé therefor in the agreement, if any, relating to such Transaction. Any certificate
delivered pursuant to this Section 7(g) shall provide for adjustments which ghall be as

nearly equivalent as may be practicable to the adjustments provided for in this Section 7.
The provisions of this Section 7(g) snd any equivalent thereof in any such certificate

similarly shall apply to Successive transactions.

ea

Notices, Tf the Corporation (i) shall declare a dividend (or

amy othor distribution) on its shares of Common Stock; (ii) shall authorize the.grantingto~ -
the holders of its Cotnmon Stock rights or warrants to subscribe for or purchase any
shares of Capital Stock of aay ¢lass or of any other rights or warrants; (iii) shall emer mm :

a Transaction; or (iv) shall effeet an [nitial Public Offering or a Sale Transaction;
then the Corporation shall mail to each holder of shares of Serles B Preferred Stock at

‘such holder’s address as it appears on the transfer books of the Corporation,.at lcast ten

(10) Business Days prior 10 (A) the date as of which the holders.of Common Stock of
record to be entitled to such dividend, distibution or granting of rights or: warcants, of
(8) the date on which such Transaction, Initial Public Offering or Sale Tramsaction is
expected 1o become effective. : Tl el

i

[T
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(D) Reservation of Common Stock. The Corporation shall at
alt times regerve and kecp available for issuance upon the coaversion of shares of Senies
B Preferred Stock, such number of its authorized buf unissued shares of Corimion Stock
as will be sufficient t permit the couversion of all oumandmg shares of Serles B
Preferred Stock. If at any tinae the mumber of authorized but unissecd shares of Comman
Stock(ormchother shares or other securitics) shall not be sufficient to affeet the
comversion of all then oulstanding Series B Preferved Stock, the Corporation -shall
promptly take such action ag may be necessary to increase its anthorized but unissued
Common Stock {or other shares or other scouritics) to such number of sham as shall be
mﬂicwnt for such purpose,

(3]

¥

@ Iﬂg&mrv_er_s_:___Ma_x_Qr_th_ The Cmpomnon shall not
bﬁ requlted to pay any tax which may be payable in respect of any transfer involved in

the issuance and delivery of any such certificate in a name other than that of tho holder of
the shares of Series B Prefemred Stock converted, and the Corporation shall not be
reqmd to issue or deliver such certificate unless or until the Person or -Persons

requesting the issusmee or delivery thereof shall have paid to the Corporation the amount
of such tax or shall have established to the reasonable satisfaction of the Corpom:on that
such tax has heen paid. :

“r

8. .B.!!ﬂnﬁﬂ_nﬂ If any payment shall be required by tie terms
heuoftobemadennadaythatisuotaBumess Day,suchpaymeutshnllbemad&onthc
unmedm!elysucceedmg Business Day. L

9 Definitions. As used in this Certificate of Desngnaﬂons, ¢
following terms shall have the fol!owing meanings (with terms defined in the singular
having oompamble meanings when used in the plural and vice vcrsa) unless ﬂle vomtent
otherwxse requires: i ‘

oz “Acereted Valun" means, as of any date, with l'CSpcct to each share of
SenesB Preferred . Stock, $100 (subject to adjustment for the events. described. in
Scction 7(d)@) if such events occur with respect to the shares of Series B Preferred
Stock), plus the amount of dividends which have accrued, compomlded and heen added .
thereto to such date pursuant to Section 3(a) hereof. . e

“Board of Directors” means the Board of Directors of the Comorauon

« “Busincss Day“mcans any day cxcept a Saturday, 8- Sunday o other day
an whu:h commercial banks in the State of New York are authorized or mqulred by law
ar execuive order to close.

L “Capital Stock” means, with respect to any Person, any and all sharﬁ,, :
interests, participations, rights in, or other equivalents (however designated and whether
voting or non-voting) of, such Person’s capital stock (including, without lnnmuon,
common stock and preferred stock) and eny and all rights, warrams or ﬁptlona
exchangeable for or cunvemb]e mto such capital stack, .
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“r_:h:mge of Control” means (i) any merger, consohdanon ‘or other

business combination transaction (or series of related transactions) in’ which the -
stockholders owning a majority of the votiug scourities of the Corpmanon prior to such.

transaction do not 0wn a majority of the voting securities of the surviving Person, (ii) any

tender offer, exchange offer or other transaction whereby the stockholders of the

Corporation prior to such tender offer, exchange offer or other transaction do not retain at

least a majgnty of the outstanding shares of Common Stock or (m) 4 salf.-. of all or

substannallyall of the assels of the Corporation. - R

: “Commaission™ means the United States Securitics and Exshange ,‘
Cmmnissim '

“Common Stock™ shall have the meaning ascribed to #t in -Swt,ion2
hereof, R

. “Common Stock Equivalent” meams any security or obligation : wlnch is by
its termps, directly or indirectly, convertible, exchangeable or axercizabla into or for shares
of Common Stock, including, without limitation, the Series B Preferred Stock, and eny
option, warrant or other subscription ot purchase right with respect to Common Stock or -
any Common Stock Equivalent :

“Conversion Price” shall have the meaning ascribed to it in Scction 7(a)
hereof. ' ‘

-~ “Corporation™ shall have the meaning ascribed to n in the ﬁrst pamgraph
of this.Centificate of D-gnahon. ‘

“Ciurent Market Price” per share of Cap:tal Stock of any Puson means, 85
of’ the dalﬂ' of deterdtination, the average of the daily Market Frice of such Capital Stock
during the immodiately preceding thirty (30) Business Days ending on such date. B

“Exchange Act” meaus the Securities Exchange Act of 1934 as ‘amended,
and the rules and regulmom of the Commission promulgaicd thereunder. '

-<m

o ox “Junior Stock™ sball have the meaning uscnbed to ltm Sectlon 2 hemof '

“Liqu:dsuon“ means the voluntary or invohmry I:qu;danon undcr :
apphcalﬂe bankrupicy or reorganization legislation, or the dissohtion or windmg up of
the Corpomt:on.

“Liquidation 'Paymem“ shall have the meaning ascﬁbed to it in
Sectmn 4(a) hereof, : T

BRTS “Market Pnce“ means, with respect to the Capltal Slock of & a:ny Pmtm, as
of the date of determination, a matkat price per share determined mutuslly. by the Board
of Directors and the holders of a wajority of the shares of Series B Preferred Stock: on, if . -
the Board of Dircctors and the holders of & majority of the shares of Serles B Proforred -

,.
L 2]
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Stock shall fail to agree, at the Corporation’s expense,byanappmmclwcenbyﬂle
Board of Directors and reasonably acceptable to the holdets ofa majomy ofme slm of
Senea~B Preferred Stock. - L ‘

s “New lssue Price” shall have the meaning ascribed to it in Secuon 7(d){ii)
hereof. -

“Person” means any individual, firnm, corporation, paﬂncmhlp, Iumved‘
liability company, trast, incotporated or mimtpurated aggociation, _mmt ventme, jmnl
stock eompm}r, goveromental body or other entity of any kind. =y

& “Ralevant Date” ghall have the meaning ascn'bed to 1t in Secnm 7(d)(n)
- “Sale Transacuo means (a) ()the meeger or consolidal:hn of thc‘
Corporation into or with one or more Persons, (ii) the merger or consolidation of one or
more Fersons into or with the Corporaton or (iil) a tender offer or other. business
combination if, in the case of (i), (ii) or (iii), the stockholders of the Corporauon prior to
such merger or consolidation do not retain at least a majority of the voting power of the
surviving Pérson or (b) the volurtary sale, conveyancs, cxchange or tramsfce to: snother
Persor of (i) the voting Capital Stock of the Cotporation if, afier such salc, CORveyance,
exchange or transfer, the stockholders of the Corporation prior to such ssale, convéyance,
exchange or tremsfer do not rotain at lkeast & majority of the voﬂngpowcrofﬂae"
Co:porahon or (it) all or substantially all of the assets of the Corpomtlm .

“Securities Act” means the Securities Act of 1933, as amended, .and tha
mles and regulations of the Commission promulgated thereander.

“ “Scrics B Prcferrcd Stock™ shall have the meamng ucnbud to: 1t in
Secuonlhemof IR

- ' “Senm A Prefemod Stock” means the Company’s Scnul A Prefcrmd
Stock.SUOl par value, issued and nutstandmgasofthe date hereof. R -

“Trensaction™ shall have the meaning ascribed to it in Swhou 7(3) hcmof

< ~ [Remainder of page ntentionally lcft blank]

.
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IN WITNESS WHEREQF, the undersigned has executed and subscnbcd tlns ,
certificate of designation on the date firgt writter above.

Jason Reid
President

i

b
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Mar 28 Q7.03:28p Coda Qctopus Group 121292‘3433“;.;5 M p.1

. Saoretary of Stata-
Divisian of Co Eions
Dalivarad 03:30 03/26/2007
FILED 03:39 PM 03/26/2007
SRV 070360845 - 3828185 FILF

CERTIFICATE OF AMENDMENT
| or
- CERTIFIGATE OF INCORPORATION

FIRST: That at 3 mesting of the Board of Directors of Goda Octopus Group, Inc.. . =
resolutions were duly wdopled setting forth a proposed amendment of tha Certificate of ‘
Incarporation of sald corporation, declaring sald amendment % be advisable and callinga -
meuting of the stockhclders of gaid for considerations theveof. The resolution seiting - -
forth the proposed amendment is as follows:; ‘

RESOLVED, that the Certificate of Invorporation of this corporation be amended by
changing the Article thoreof numbered "FOURTH” so that, as amended, said Article shail
be and read &3 tollows: Sl

~The total number of shares of stock which the corporation shalf have authorityto . - .
ta3ue [ one hundred and five milllon shares (105,000,000). Of such, five million (5,000,000
shall be preferrad shares, each having 3 par valus of $.001, and ons hundred million
(100,000,000} shall be common sharas, each having a par value of $.001, Upon paymert of = -
consideration auch shares shall he deemod to ba fully pald and non-assessable" AR

SECOND: That as Iz parmitted under the CeMificate of Incorporation of the Carporation
and in accordance with Section 228 of the General Corporation Law of the State of .
Gelaware, the aforementioned amendment shail be taken withoul a meetingof . .
stockholders and by censent of stockhoidars having not Jass than 2/3 of the voting power
of the olistanding shares of eapital stock of tha Corporation entitled to vote generally in .
the electian of directors, ™ - - . R e

THIRD: That said amendment was duty adopted in accordance with the provisions of
Section 242 of the Gensral Corperation Law of the Stata of Delaware. .

FOQURTYH: That tha capital of sald corporation shail not be reduced under or ﬁy reason of
said amendment, .

IN WITNESS WHEREOF, sald Coda Octopus Group, Inc. has cauaed this oerliﬁcm _
to be signed by: ‘ Y LR

_ - Jason Redd, its President
an& Annmario Gayle, lls Secrotary,
this 28th day of March, A.D. 2007
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- - STATE OF DELAWARE
- CERTIFICATE OF CORRECTION

CODA OCTOPUS GROUP, INC,, a corporation organized and existing under
and by virtue of the General Cnrpnratlon Law of the State of Delaware, doaa
harnhy certify that: '

£ The name of the corporation Is CODA OGTOPUS anour, mc o

- 2 A Gertificate of Designation (the “Centificate”) was filed by the
Delaware-Secretary of State on June 7, 2006, and that sald Certificate requires
correction as pesmitted by Section 103 of the General Caorporation Law of the'
State of Delaware,

3. The Inaccuracy or defect of said Certificate to be corrected is as
follows: ‘ ‘
Page three (3) of the Certificate is misaing.

4 The corrected Certificate in its entirety Is attachad to this document. -

IN WITNESS WHEREOF, CODA OCTOPUS GROUP, INC., has causad this
Certificate of Correction this 20th day of March, A.D. 2007,

¥

g

State of Delaware
L : Secm Qf Stﬂbﬂ

- Da.l.w!ted 30 E 3/29/2007
FILED O4: 50 M 03/2’5/ /07
SRV 0703780539 - 3828185 FIIE
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CERTIFICATE OF DESIGNATIONS, . -

PREFERENCES AND RIGHTS
OF PREFERRED STOCK

oF¥
CODA OCTOPUS GROUPF, INC.

Coda Octopus Group, Inc., a corporation organized and existing under the General
Corporation Law of the State of Delaware (the “Company’), pursuant to the authority confexrad
upon the Board of Directors by its Certificate of Incarporation, the Bosrd of Directors in a
meeting dated Novomber 30, 2005 duly adopted resolutions approving the statement of the
Certificate of Designations, Preferences and Rights of Series A Preferred Stock of the Company :
creating 50,000 Shares of 129 Series A Preferred Stock as follows: :

RESOLVED, that pursaant to the authority vested in the Board of Directms of the:
Company in accondance with the provisions of its Cernificate of Incorporation, a’ series of
Preferred Stock of the Companyy be and it is hereby created, and that the designation and amount
thercof and the powers, p:eferenoes and relative, participating, optional and other spacial rights
of the shares of such series, and the qualifications, limitations or restrictions thereof are as
follows: - : o

Section 1, Dengnahon and Amount.

- There shall be a series of 50,000 shares of the preferred stock of the Compamrwhwh'
shall be designated as “Sexies A Preferred Stock.” Each sharc of Scries A Preferced Stock shall
be denominated into “Dollar Preferred” or “Sterling Preferred” depending on whether the shares
were purchased in US Dollars or Pounds Stodling at $100 or £100 respectively.

Section 2. Dividends snd Dis¢tribwutions.

(a) The holders (“the Holders™) of shares of Series A Preferred Stock, m preference to the
‘holders of shares of Common Stock, $.001 par valus per share (the “Common Stock™), of
the Company and of any other junior stock, shall be entitled to reccive, wb!‘.:ﬂ, as and If -
. declared by the Board of Directors out of funds lega]l-y available for ‘the purpose, -
" Dividends will b paid on semi-annually on April 30th and October3lst. (each such date .
being referred to herein as a “Dividend Peyment Date™), commencing on the first -
- Dividend Payment Date after the first issuance of shares of Series A Preferred Stock in an
amount per share (rounded to the nearest cent) ¢qual to 12% per annwm payable in US
dollars or Pounds Sterling at the rate of $1.7689/pound, depending on the currency in
which the shares were issusd. At the option of each Holder, dividends may be issued in
whole or in part in shares of the common stock of the Company valued at the avmge
-closing pricc for the ten trading days preceding the dividond date.

(b) - Dividends shall bepin to agcrue and be cumulative on outstanding shnrca of Sencs A
Preferred Stock from the date of issue of such shares. Accrued but unpaid dividends shall

_ tiot bear interest. Dividends paid on the sharos of Series A Preferred Stock in an amount
less than the total amount of such dividends at the time accrued and payable on such
shares shall be allocated pro rata on a share-by-share basis amang all such shares at the
time outstanding. The Board of Directors may fix a record date for the determination of
holders of shares of Series A Preferred Stock entitled to receive payment of a dividend or

-

an
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dlsmbuuon declared lhereon. which record date shall be not more than s:xty days mor lo_
the déne fixed for the payment thereof,

Section 3. Voting Rights. ‘ '
The holdcrs of shares of Series A Preferred Stock shall have the f'ol]owing votmg ngbta

(8) Each sharc of Series A Preferved Stock shall entitle the holder thereof 10 100 Votzs on all
- matters submitted to a vote of the stockholders of the Compeny.,

(b) -~ Except as otherwisc provided, in the Company’s Certificate of lneorpornt;on or by Iaw
the holders of shares of Series A Preferred Stock, the holders of shares ¢f Common-
. 8tock, and the holders of shares of any other capital stock of the Company having gencral -
voting rights, shall votc together as ome class on all matters snbnnttodto & vote of
stackholders of the Company.

{c)  Except ag otherwise set forth herein or in the Company’s Certificate of Incnrpotauon, and
except as  otherwise provided by law, holders of Series A Preferved Stock shall have no
special voting rights and their consent <hall ot be required (except to the extent they are -
- entided 1o vote with holders of Common Stock as set forth - herein)- for takmg any
uorporatc action. .

Section 4. Certain Restrictivas.

()  Whenever dividends or distributions payable on the Scrics A Pn:ferred Stock are in.
arrears, thereafter and unti] all accrued and unpaid dividends and distributions, whether or
not declared, on shares of Series A Preferred Stock omsmndmg shnll have been pald in
full, the Company shall not:

(D) declare or pay dividends on, make any other distnbmmm nn, or chccm o
- purchase or otherwisc acquire for consideration any shares of stock rauking junior .
. {either as w dividends or upon liquidation, dissolution or wmdrng up) m the_-
Series A Preferred Stock; '

(ii)  declare or pay dividends on or makc any other distributions on any shares of stock
ravking on 8 parity (sither as w dividends or upon liquidation, dissolution or
winding up) with the Serles A Freferred Stock, except dividends paid ratably on
the Scries A Preferred Stock and all such parity swock on which dividends are .
payable or in arrears in proportion to the tolal amounts 10 which the hnlders of all
such ghares are then entitled; .

(iif) except as permitted in Section 4(a)iv) below, redeem or purchase or oﬂierw:se .
acquire for consideration shares of any stock ranking om a parity (either as to -
dividends or upon liquidation, dissolution or winding up) with the Series A
Preferred Stock, provided that the Company m4y at any time redecn, purchase or
otherwise acquire shares of any such parity stock in exchange for sharcs of any
stock of the Company ranking junior {either as to dividends or upv:m dxs.wlutwn,
liquidation or winding up) to the Series A Prefemred Stock; of 5 i

(iv)  purchase or otherwise acquire for consideration any shares of Bmes A Prefm‘ed
< - Btock, or any shares of stock ranking om a parity with the Series A Preferred .
. Stock, cxceptmaccmdance Mthapurchaseoffermadcmmunsorby'

b

i

N
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publication (as determined by the Board of Directers) to all holders of such lhnrﬁ apon
such terms as the Board of Directars, after consideration of the respective annuial dividend .
ates and other ralstive rights and preferences of the respective series and ‘classes, :shall
determine in good faith will regult in falr and eguitable treatment among the respoctwc ‘
series or elasses, '

Section 5. Reacquired Shares.

Any shares of Serics A Preferred Stock purchased or otherwise acquired by. the Cornp;wy ‘
in any manwer whatsoever shall be retived and cancelled promptly after the acquisidon thereof.
The Company sball cause all such shares upon their cancellation to be anthorized but unlssued
shares of préferred stock which may be relssucd as part of & new serfes of preferred stock to be
created by resolution or resolutioms of the Board of Directors, snluact ta the eond;tmns and :
restrictions on Issuance set forth herein. T

Section 6. Liquidation, Dissolution or ‘Winding Up.

(@) ‘Upoa any Lquidution (voluntary or otherwise), dissolution or wlldmg ap of the Company,
no distribution shall be made to the holders of shares of stock ranking junaior {elther us to
dividends or upon Rquidation, dissolution er winding up) to the Series A Preferred Stock

" unless, prior thereto, the holders of shares of Series A Freferred Stock shall have received
pet share; the grastar of the purchase price of the stuck plus an amount equal to accrued
und unpaid dividends snd distributions thereon, whether or not declared, to the date of
such payment (the “Liquidation Preference™). Following the payment of the full amount of
‘the Liquidation Preference, no additional distributions shall be made ta the holders of
shares of Series A Preferred Stock.

() _In the event there are not safficient assets available 10 permit payment in ‘full of t]ae :
Ligquldation Preference and the liguidation preferences of all other series of preforred stock,
if amy, which rank on a parity with the Series A Preferred Stuck, then such remafning asscts
shall be distributed ratably to the holders of such parity shares !n prnporuon to their
_vespactive liquidation preferences. .

Section 7. Cousolidation aml Merger

In case the Lummy shall enter into any censolidation, merger, com blutla- qr otlur '
transaction in which the shares of Common Stock are exchanged for or changed into ather stock or
securitics, ¢ash and/or any other property, then, in any swch casq, the shares of Series A Preferrcd
Stock stmll 8¢ the same time be shindlarly exchanged or chauged in an amount per share {(snbject to
the provision for adjustment herelnafter set forth) equal to the aggregate amount of steck,
securities, cash and/or any other property (payable in kind), as the casc muy be, lntn which ar for
which each shiare of Common Stock is exchanged or changed.

In the eveiit the Company shall at any time declare or pay smy dividend on. Common Stock
payable in shares of Common Stack, or effect a subdivision or combination' or ‘conselidation of
the ontstanding shares of Common Stock (by reclassification or otherwise than by payment af -
a dividend in shares of Common Steck) into 8 greater or lesser uumber ‘of shaves of |
Common Stack, them i each such case the amount set forth In the preceding semténce .
with regpect to the exchange or change of shaves of Serics A Preferred Stock shall be adfusted by
moltiplying such amount by a fraction, the pumerator of which Is the number of shares of

‘.
P




1@/86/2018 16:5@ 3927396482 ‘ . PAGE 31/33
FROM N o (THU)HAR 29 2007 15:45/8T. 15:43/No. 7600000687 P ¢

—d

Common Stock outstanding immedistely after such event and tie denominator of which is the -
pumber of shares of Common Stock that are outstanding immediately prior to sunh event. .~
Section 8. Conversion and Redemption.

Each share of Series A Preferred Stock may be converted, at the option ocf‘ the Holder,
into 100 $hares”of the Commwn Stack if Dollar Denominuted and 177 Shm if Slerlmg-,
denommmtedfarat:rmofswmymfmmthcdatcof:smoe C

- Shares of Serles A Prefirred Stock may be redeemed by the Oompany -at thctr pmhase
price plus any accrued but umpaid dividends commencing one year after the issue. date in the
event the closing price of the Common Stock on the market on which it trades is at Jeast £3.00
for the twenty trading days prior to the receipt by each Holder of a notice of redémption. Holdors
may elect ta sel} their Shares of Series A Preferred Stock or convert their shares inté shares of
the Company's Common Smck between the time of the receipt of such wntwn noﬁce and ten
business days thercafter. o ;

Section 9. Ranking.

. The Series A Preferred Stock shall rank senjor to ail other series of. the Companys‘
Prefmvd Stock, any, as 1o the payment of dividends and the distribution of asms, unlcm the
terms of any such scrics shall provide otherwise. :

Section 10. Amendment.

The Certificate of Incorporation of the Company shall not be amended in any manner
which would materially alter or change the powers, preferences or special rights of the Series A
Proferred Stock 30 as to affect it adversely without the affirmative vote of ‘the holders of n
majority of more of the outstandmg shares of Series A Pteferred Stock vuu.ng sepamtely a8 a
class. :

Sectlon 11. Fractional Shlrcs.

Series A Prcferred Stock may be issued in fractions of a share which shall onﬂtle the

holder, in propostion to such holder’s fractional shares, to exercise voting rights, reccive

dividends, participate in dmtnbunons and to have the benafit of all other ﬂghts of holdm of
Series A Preferred Stock

'IN WITNESS WHEREDF Coda Octopus Group, Inc. bas causéd rhls ccruﬁcm of
Designations, Preferences and Rights of Cumulative Preferred Stock to bc cxccut:d by its .
President andatmwdby:ts Scurctary this 18th day oprrﬂ, 2006. . R :

‘ .‘,-'-‘ ;

* Coda Octopus Group, Inc. Sworn before me this 18th day of A.pri;l. 2005 '
iﬂ/\ g _.s'A\ Notary:
; Jason Reid, -

_'P‘msident -

ROSE M, SMALL © -0
~ Notary Puhllc. Btate of Now York ‘
Quallted o oy Voegagw R
W 1O
GCommission ExplmApﬂHg. .:?10 f'
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CERTIFICATE OF DESIGNATION
of

SERIES A PREFERRED 8TOCK
of

CODA OCTOPUS GROUP, INC

Purguant 10 Seetion 151 of the Délaware Goneral Corporation Law

The. undarsigned, Jason Reld, Presldent of Coda Octopus Group, lnc,, a

Deldware corporation {the “Corporation”), DOES HEREBY CERTIFY THAT the

following resolution, amending the rights sttaching to Serlas A Preferred Stock .

was duly adopted by the Board of Oiroctors of the Corporation (the “Board™)
ont April 2, 2007 and that all holders of Serles A Prefarred Stock have
unanimously ennsentad to the amendments cot farth In the rasclutions hereln,

WHEREAS, the Board has determined It t0 be in the bast interasts of the
Corporation and {ts stockholdars tp amend the Gertificate of Designation of

Series A Preferred Stoak subject to obtaining the unanimous ¢onsent of all

exlsﬂng holdars of Barias A Preforred Stock.

WHEREAS, all the exiating holdara of Saries A Praferred Stock havgl

uaanimously and Irravocably consentad to the amandmants sat forth herein.

- NOW. THEREFORE, RE IT RESOLVED, that the Cortilcate of

Dasignatian be amended as followr

Paragraph 2 of Sactlon 8 is hrereby daleted in its entirety and rapiaced with the
following:

Saction 8. Conversion

Sharas of Series A Preferrad Stock may, at the option of the Company, be

converted into such number of fully paid and non-assessable sherce of

Common Gtock as IS equal to their purchazo price plus any sccruad but unpaid
dividends commancting ane year after the |sBus date In the avent the closing
price of the Common Stock on the markat on which It trades le at laast $3.00
for the twenty trading days priar to the receipt by each Holder of a notice of
conversian. ]

IN WITNESS WHEREQF, aald Corporatioh has cauaed this Cartificate of

Améndmont to Certificate of Designation of Sories A Preferred Stock w he
signed by Its Presidant on this 3™ day of April 2007, .

Jason Reid
President
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CERTIFICATE OF AMENDMENT
TO
CERTIFICATE OF INCORPORATION
OoF
CODA OCTOPUS GROUP, INC,,

a Delaware corporation

Coda Octopus Group, Inc., 8 corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware (the “Corporation™), does hereby certify that:

FIRST: The name of the Corporation is Coda Octopus Group, Inc,

SECOND: Pursuant to Section 242 of the Delaware General Corporation Law, the Board of Directors of
the Corporation has duly adopted, and & majority of the outstanding stock entitled to votd thereon and a
majority of the outstanding stack of each class entitled (o Vote as a clasa has duly approved, the amendment
to the Cartificate of Incotporation of the Corporation, as amended, set forth in this Centificate of
Argmdmmt.

THIRD: that the Certificate of [ncorporation of this corporation be amended farther by changing {ho
Anticle “FOURTH” to read a3 follows:

“The total number of shares which ihs corparation shall have authority to issue iz Qne
Hundred Fifty Five Milfion (155,000,000), of which five million {5,000,000) shall be
preferred shares, ¢ach having a par velue of $0.001, and One Hundred Fifty Million
{150,000,000) shall be commen ehares, each having a par vahue of $0.00L."
FOURTH: That this Centificate of Amendment shall be effeotive as of the date of Sling.
IN WITNESS WHEREOF, Coda Octopus Group Ino. hag caused this Cestificate to be signed by

Jasan Reid, its President, who hercby acknowledges uuder pepaltios of perjury that the facts herein siated
are true and that this Certificate is bis act and deed, this 24" day of August, 2008.

CODA OCTOPUS GROUP, INC.

By ——
Jason Reid, President



