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Item 3.02 Unregistered Sales of Equity Securities.

On February 5, 2018, Coda Octopus Group, Inc. (the “Company”) sold to Mary Losty, one of the Company’s directors, 75,000 shares of its
common stock at a price of $4.61 per share. The purchase price per share reflects the market value of the Company’s common stock, which,
for purposes of stock sales to directors, is defined by the Nasdaq Capital Market as the consolidated closing bid price of the Company’s
stock as of February 2, 2018.

This transaction was part of the Company’s private placement that was completed last week and that was reported previously on a Current
Report on form 8-K filed with the Securities and Exchange Commission on February 1, 2018.

The Company is required to file a re-sale registration statement prior to May 30, 2018 with respect to the shares issued. For a period of 36
months, the investor also has the right to purchase, based on the investor’s their pro-rata ownership of common stock, shares (or securities
convertible into shares) offered in subsequent offerings, subject to certain limited exceptions.

All securities were issued pursuant to an exemption from the registration requirements of the Securities Act of 1933, as amended, under
Section 4(2) thereunder as they were issued in reliance on the recipient’s representation that they were accredited (as such term is defined in
Regulation D), without general solicitation and represented by certificates that were imprinted with a restrictive legend. In addition, the
recipient was provided with sufficient access to Company information.




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
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Dated: February 8, 2018
Coda Octopus Group, Inc.

By: /s/ Annmarie Gayle

Chief Executive Officer







