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Item 3.02 Unregistered Sales of Equity Securities.

On December 5, 2011, Coda Octopus Group Inc. (the “Company”) completed the issuance of 21,857,143 shares of common stock of the
Company to certain of its shareholders in exchange for (i) the surrender by these shareholders of warrants to purchase an aggregate of
21,857,143 shares and (ii) amendments (the “Amendments”) to a series of identical securities purchase agreements (the “Agreements”)
between the Company and such shareholders. The Agreements were entered into between the Company and a group of accredited individual
and institutional investors between April and May 2007 and contained certain price protection and ratchet provisions that hampered the
Company’s ability to raise additional financing. As a result of the Amendments, such provisions were deleted from the Agreements. Under

the terms of the Agreements, the Amendments required the consent of no less than 85% of the parties thereto. In addition, the Agreements

were terminated with respect to all consenting shareholders. No cash was paid to any person in the exchange.

As a result of the transaction described above, as of the date hereof, there are 74,103,102 shares of common stock issued and outstanding.
The sale of the shares of common stock was exempt from the registration requirements of the Securities Act of 1933, as amended (the “Act”)
pursuant to Section 4(2) of the Act due to the fact that the offering of the shares of common stock was made on a private basis to a limited
number of purchasers.
Item 9.01 Financial Statements and Exhibits.

(a) Financial Statements.
None.

(b) Exhibits.

None




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

Dated: February 3, 2011

Coda Octopus Group, Inc.

/s/ Geoffrey Turner

By: Chief Executive Officer



