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Item 8.01 Other Events.

As previously disclosed, on February 21, 2008, Coda Octopus Group, Inc. (the “Company”) entered into and completed the transactions
contemplated under a series of agreements providing for the issuance to The Royal Bank of Scotland plc (the ‘Noteholder”) of senior secured
convertible notes in the principal amount of $12,000,000 (the “Notes”).

Under the terms of the Notes, $6 million was deemed a specific purpose loan to facilitate the completion of certain acquisitions within 12
months from the closing date. No such acquisitions were completed and the Company and the Noteholder failed to agree on alternative
investments as required under the Notes. As a result, the parties agreed that the Company deposit $2.2 million of the proceeds into a
restricted account under the Company’s name effective February 20, 2009.

The Company is currently in negotiations with the Noteholders regarding a new credit facility and the terms of release of the restricted
funds. Resolution of these issues will potentially have a material impact on the Company’s condition and financial statements. The Company
expects to finalize these negotiations shortly at which time the Company will file its Annual Report on Form 10-K for the year ended October
31, 2008.

Although details respecting any arrangement with the Noteholder remain subject to negotiation, it is expected that the terms will include
significant cost cutting measures on the part of the Company.
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