UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-A
FOR REGISTRATION OF CERTAIN CLASSES OF SECURITIES

PURSUANT TO SECTION 12(b) OR (g) OF THE
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Securities to be registered pursuant to Section 12(b) of the Act: None

If this form relates to the registration of a class of securities pursuant to Section 12(b) of the Exchange Act and is effective pursuant to
General Instruction A.(c), check the following box. O

If this form relates to the registration of a class of securities pursuant to Section 12(g) of the Exchange Act and is effective pursuant to
General Instruction A.(d), check the following box.

Securities to be registered pursuant to Section 12(g) of the Act: Common Stock, par value $0.001 per share




Item 1. Description of Registrant’s Securities to be Registered.

This form relates to the registration under Section 12(g) of the Securities Exchange Act of 1934, as amended, of shares of
Common Stock (the "Common Stock") of Coda Octopus Group, Inc. (the “Company”), a Delaware corporation.

The Company hereby incorporates by reference into this document the disclosures relating to the Common Stock under the
caption “Description of Securities” contained in the Company’s Registration Statement on Form SB-2 (No. 333-143144) that was declared
effective on September 10, 2007.

Item 2. Exhibits.

Exhibit Number Description

3.1 Certificate of Incorporation *

3.1(a) Certificate of Designation Series A Preferred Stock *

3.1(b) Certificate of Amendment to Certificate of Designation Series A Preferred Stock *
3.1(c) Certificate of Designation Series B Preferred Stock*

32 By-Laws *

4.1 Form of Warrant *

* Incorporated by reference to Registrant's Registration Statement on Form SB-2 (No. 333-143144)




SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this registration
statement to be signed on its behalf by the undersigned, thereto duly authorized.

CODA OCTOPUS GROUP, INC.

Dated: September 17, 2007 By: /s/ Jason Reid

Jason Reid
President




