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Item 3.02 Sale of Unregistered Equity Securities.

On January 9, 2018 Air Industries Group (the “Company”) issued and sold to 35 accredited investors an aggregate of 852,000 shares of its common
stock (the “Shares”) and warrants to purchase an additional 255,600 shares of common stock (the “Warrants™), for gross proceeds of $1,065,000 pursuant to a
private placement (the “Offering”). The purchase price for the Shares and Warrants was $1.25 per Share. The Company previously sold a total of 725,390
shares of common stock and warrants to purchase an additional 224,400 shares of common stock for gross proceeds of $935,000 on November 29, 2017,
December 5, 2017 and December 29, 2017 pursuant to the Offering.

The Warrants have an exercise price of $1.50 per share, subject to certain anti-dilution and other adjustments, including stock splits, and in the event
of certain fundamental transactions such as mergers and other business combinations, and may be exercised on a cashless basis for a lesser number of shares
depending upon prevailing market prices at the time of exercise. The Warrants may be exercised until November 30, 2022.

If prior to July 1, 2018, the Company should complete a placement of shares of its common stock or securities convertible into or exercisable for
shares of its common stock at an effective price or conversion rate (the “Subsequent Price”) less than $1.25 per share of common stock, there shall be issued
to the purchasers in the Offering, such additional number of shares of common stock as would have been received had the Purchase Price thereunder been
equal to the greater of the Subsequent Price and $1.00 per share, provided further that no adjustment shall be made for those subscribers who are officers,
directors or otherwise deemed to be affiliates of the Company under the rules of the NYSE American. If the Company shall complete more than one
placements of shares of its common stock or securities convertible into or exercisable for shares of its common stock prior to July 1, 2018, the Subsequent
Price will be the lowest of the prices at which such offerings are completed.

Taglich Brothers, Inc., which acted as placement agent for the sale of the Shares and Warrants, is entitled to a placement agent fee equal to $85,200
(8% of the amounts invested), payable at the Company’s option, in cash or additional shares of common stock and warrants having the same terms and

conditions as the Shares and Warrants. Michael Taglich and Robert Taglich, directors of the Company, are principals of Taglich Brothers, Inc.

The Shares and the Warrants were issued pursuant to an exemption from registration afforded by Section 4(a)(2) of the Securities Act and Rule 506
of Regulation D promulgated thereunder, and the certificates evidencing the Shares and the Warrants are endorsed with the customary Securities Act legend.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit

Number  Description

4.1 Form of Warrant (included as Exhibit A to Subscription Agreement incorporated herein by reference to Exhibit 10.2 to the Company’s Current
Report on Form 8-K filed on December 12, 2017).

10.2 Form of Subscription Agreement for offering of Shares and Warrants (incorporated herein by reference to Exhibit 10.2 to the Company’s Current

Report on Form 8-K filed on December 12, 2017).



http://www.sec.gov/Archives/edgar/data/1009891/000119380517003593/e617545_ex10-2.htm
http://www.sec.gov/Archives/edgar/data/1009891/000119380517003593/e617545_ex10-2.htm

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: January 11, 2018
AIR INDUSTRIES GROUP
By: /s/ Michael Recca

Michael Recca
Chief Financial Officer




