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OATH OR AFFIRMATION

I, Michael Levy , swear (or affirm) that, to the best of

my knowledge and belief, the accompanying financial statements and supporting schedulespertaining to the firm of

Octagon Capital Group, LLC ,as

of December 31, 2018 , are true and correct. I further swear (or affirm)

that neither the company nor any partner, proprietor, principal officer,or director hasany proprietary interest in any account

classified solely as that of a customer, except as follows:

Si re

Subsenbed and sworn

to before me C anaging Director

this )..? day of ,f Å(g) 2019 [ Title

MICHELLE RESTO

Notary Public Notary Public - State of New Jersey

My CommissionExpires Mar 31,2020
This report* contains (check all applicable boxes):

(a) Facing page.

(b) Statement of Financial Condition.

(c) Statement of Income (Loss).

(d) Statement of Cash Flows

(e) Statement of Changes in Stockholders' Equity or Partners' or Sole Proprietor's Capital.

(f) Statement of Changes in Liabilities Subordinated to Claims of General Creditors.

(g) Computation of net capital for brokersanddealerspursuant to Rule 1503-1.

(h) Computation for determination of reserverequirements pursuant to Rule 15c3-3.

' Information relating to the possession or control requirements for brokers and dealers under Rule 1503-3.

(j) A reconciliation, including appropriate explanation, of the computation of net capital under Rule 15c3-1 and the
computation for determination of the reserve requirements under exhibit A of Rule 15c3-3.

(k) A reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of
consolidation.

(1) An oath or affirmation.

(m) A copy of the Securities Investor Protection Corporation (SIPC) supplemental report.

(n) Exemption Repot

** For conditions of confidential treatment of certain portions of this filing, seesection N0.17a-5(e)(3).
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293 Eisenhower Parkway

SOBEL & CO. uc - ;;;i
Fax: 973.994.1571

www.SobelCoLLC.com

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Member

Octagon Capital Group, LLC

Opinion on the Financial Statements

We have audited the accompanying statement of financial condition of Octagon Capital Group,
LLC as of December 31, 2018, and the related notes and schedule (collectively, referred to as the
"financial statements"). In our opinion, the financial statements present fairly, in all material
respects, the financial position of Octagon Capital Group, LLC as of December 31, 2018, in
conformity with accounting principles generally accepted in the United States of America.

Basis for Opinion

These financial statements are the responsibility of Octagon Capital Group, LLC's management.
Our responsibility is to express an opinion on Octagon Capital Group, LLC's financial statements
based on our audit. We are a public accounting firm registered with the Public Company
Accounting Oversight Board (United States) ("PCAOB") and are required to be independent with
respect to Octagon Capital Group,LLC in accordance with the U.S.federal securities laws and the
applicable rules and regulations of the Securities andExchange Commission and the PCAOB. We
conducted our audit in accordance with the standards of the PCAOB. Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement, whether due to error or fraud. Our audit included
performing procedures to assessthe risks of material misstatement of the financial statements,
whether due to error or fraud, and performing procedures that respond to those risks. Such
procedures included examining, on a test basis,evidence regarding the amounts and disclosures in
the financial statements. Our audit also included evaluating the accounting principles used and
significant estimates made by management, as well as evaluating the overall presentation of the
financial statements. We believe that our audit provides a reasonable basis for our opinion.

Ce fled Public Accountants

We have served as Octagon Capital Group, LLC's auditors since 2016.

Livingston, New Jersey
February 28,2018

GLOBAL.



OCTAGON CAPITAL GROUP LLC

STATEMENT OF FINANCIAL CONDITION

DECEMBER 31,2018

ASSETS

Cashandcashequivalents $130,273
Accountsreceivable 28,970

Otherassets 27,838

Fixedassets,netofaccumulateddepreciationof$18,547 11,669

TotalAssets $198,750

LIABILITIESANDMEMBER'SEQUITY

Liabilities:

Accountspayableandaccruedexpenses $ 24,553

lyember'sequity 174,197

TotalLiabilitiesandMember'sEquity $ 198,750

The accompanying notes are an integral part of these financial statements.
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OCTAGON CAPITAL GROUP LLC

NOTES TO FINANCIAL STATEMENTS

DECEMBER 31,2018

NOTE 1 - ORGANIZATION AND NATURE OF THE BUSINESS

Octagon Capital Group LLC (the "Company"), was organized on January 8, 2014 in the state of Delaware
as a limited liability company. The Company began its operations as a broker-dealer on June 15,2015.The
Company is a broker-dealer registered with the Securities and Exchange Commission ("SEC"), and is a
member of the Financial Industry Regulatory Authority, Inc. ("FINRA") and the Securities Investors
ProtectionCorp ( "SIPC").The Companyprovidesplacementandadvisory servicesto its clients. The term
of the Company shall continue in perpetuity unless sooner terminated in accordance with the provisions of
its operating agreement. Since the Company is a limited liability company, the member is not liable for the
debts, obligations, or liabilities of the Company, whether arising in contract, tort or otherwise, unless a
member has signed a specific guarantee.

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The Company prepares its financial statements on an accrual basis of accounting in accordance with
accounting principles generally accepted in the United States of America.

Revenue Recognition

During the year ended December 31, 2018, the Company provided financial advisory services to
its clients in connection with proposed mergers and acquisitions, including financings, financial
analysis, planning, structuring and other advisory services. Adoption of New Accounting
Standards: On January 1,2018, the Company adopted, the Financial Accounting Standards Board (FASB),
ASU 2014-09, Revenue from Contracts with Customers (Topic 606), requiring an entity to recognize the
amount of revenue to which it expects to be entitled for the transfer of promised goods or services to
customers. The updated standard will replaced most existing revenue recognition guidance in accounting
principles generally accepted in the United States of America (US GAAP) and permits the use of either a
full retrospective or retrospective with cumulative effect transition method. In August 2015, the FASB
issued ASU 2015-14, which defers the effective date of ASU 2014-09 one year making it effective for
annual reporting periods beginning after December 15,2017. Accordingly, the Company determined the
guidance does not have a material impact on its financial or regulatory capital. The Company provides

advisory services on mergers and acquisitions (M&A). Revenue for advisory arrangements is generally
recognized at the point in time that performance under the arrangement is completed (the closing date of
the transaction) or the contract is cancelled. However, for certain contracts, revenue is recognized over
time for advisory arrangements in which the performance obligations are simultaneously provided by the
Company and consumed by the customer. In some circumstances, significant judgement is needed to
determine the timing and measure of progress appropriate for revenue recognition under a specific contract.
Retainers and other fees received from customers prior to recognizing revenue are reflected as contract
liabilities. At December 31, 2018, all amounts were immaterial.

Cash and Cash Equivalents

The Company considers all highly liquid temporary cash investments with an original maturity of three
months or less when purchased to be cash equivalents.
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OCTAGON CAPITAL GROUP LLC

NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2018

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Income Taxes

The Company is a single-member limited liability company, is treated as an S-Corp for tax purposes under
the provisions of the Internal Revenue Code and the appropriate sections of Delaware State Law. Under
those provisions, the Company does not pay federal or state income taxes. Therefore, all of the Company's
taxable income or loss and other items of taxation will pass-through to the individual member, who is liable
for any federal and state income taxes.

The Company evaluates its uncertain tax positions under the provisions of FASB ASC 740, Income Taxes.
FASB ASC 740 prescribes a recognition threshold and a measurement attribute for the financial statement
recognition and measurement of tax positions taken or expected to be taken in a tax return. For those
benefits to be recognized, atax position must be more-likely-than-not to be sustained upon examination by
taxing authorities; Differences between tax positions taken or expected to be taken in a tax return and the
benefit recognized and measured pursuant to the interpretation are referred to as "unrecognized benefits."
A liability is recognized (or amount of net operating loss carry forward or amount of tax refundable is
reduced) for an unrecognized tax benefit because it represents an enterprise's potential future obligation to
the taxing authority for a tax position that was not recognized as a result of applying the provisions of FASB
ASC 740. As of December 31, 2018, no unrecognized tax benefits were required to be recorded.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the
United States of America requires management to make estimates and assumptions that affect the reported
amounts of assetsand liabilities and disclosure of contingent assetsand liabilities at the date of the financial
statements and the reported amounts of revenues and expenses during the reporting period. Actual results
could differ from those estimates.

Fixed Assets

Property and equipment is recorded at cost less accumulated depreciation. Expenditures for major
betterments and additions are charged to the asset accounts while replacements, maintenance and repairs,
which do not improve or extend lives of respective assetsare charges to expense currently.
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OCTAGON CAPITAL GROUP LLC

NOTES TO FINANCIAL STATEMENTS

DECEMBER 31,2018

Subsequent Events

The Company evaluated subsequent events for recognition and disclosure through the date on which these
financial statements are being issued.The Company is not aware of any subsequent events that would
require recognition or disclosure in the financial statements since December 31,2018 through February 28,
2019, the date the financial statements availableto be issued.

NOTE 3 - NET CAPITAL REQUIREMENTS

The Company is subject to the SEC's Uniform Net Capital Rule ("SEC Rule 15c3-1"), which requires that
the Company maintain a minimum net capital of $5,000 and that the ratio of aggregate indebtedness to net
capital, as defined, shall not exceed 15 to 1. At December 31, 2018, the Company had net capital of
$105,699, which exceeded required net capital by $100,699, and a total aggregate indebtedness of $24,553.
The Company's aggregate indebtedness to net capital ratio was .2323 to 1 at December 31, 2018.

NOTE 4 - RELATED PARTY TRANSACTIONS

The Undercover Chocolate LLC is a related party through common ownership. The Company purchased
approximately $13,000 in items from Undercover Chocolate during 2018. There were no related party
payable or receivables as of December 31, 2018.

NOTE 5 - CONCENTRATIONS

Financial instruments that subject the Company to credit risk consist principally of cash and cash
equivalents. The Company performs certain credit evaluation procedures and does not require collateral for
financial instruments subject to credit risk. During the year ended December 31, 2018, one customer
comprised over 90% of the Company's total revenue.

The Company maintains checking andmoney market accounts in a financial institution. Accounts at the
bank are insured by the Federal Deposit Insurance Corporation ("FDIC"). At times, cash may be uninsured
oi- in deposit accounts that exceed the FDIC insurance limit. The Company has not experienced any losses
in the accounts.The Company believes it is not exposed to any significant risk on cash.Management
periodically assesses the financial condition of the bank and believes that any potential credit loss is
minimal.
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OCTAGON CAPITAL GROUP LLC

NOTES TO FINANCIAL STATEMENTS

DECEMBER 31,2018

Note 6: COMMITMENTS AND CONTINGENCIES

Operating Leases

The Company leases office facilities under non-cancelable operating lease arrangements. The lease expense
for the year 2018 was $48,000.The lease term ends April 30, 2020.Future minimum payments under non-

cancelable operating leasesare approximately as follows:

Years

Ending
December 31:

2019 48,000

2020 16,000

Total 64,000

Note 7: FURNITURE AND EQUIPMENT, NET

Furniture and equipment are recorded net of accumulated depreciation and are summarized
by major classification as follows:

Useful Life

Office Equipment $ 18,483 5
Furniture and Fixtures 11,733 7

30,216

Less: accumulated depreciation (18,547)

Furniture and equipment, net $ 1L669
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