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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

[X] Quarterly report under Section 13 or 15(d) of the $curities Exchange Act of 1934
For the quarterly period ended April 30, 2015.
[ ] Transition report under Section 13 or 15(d) of theExchange Act of 1934

For the transition period from to

Commission file number 000-28761

CARDIOGENICS HOLDINGS INC.

(Exact name of registrant as specified in its Grart

Nevada 88-038054¢
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organizatiol Identification No.)

6295 Northam Drive, Unit 8
Mississauga, Ontario L4V 1WB
(Address of Principal Executive Offices)

(905) 673-8501
(Registrant’s Telephone Number, Including Area Qode

Indicate by check mark whether the Issuer (1) fdédeports required to be filed by Section 13.6(d) of the Securities Exchange Act of 1
during the past 12 months (or for such shorterogettat the Registrant was required to file sugores) and (2) has been subject to such 1
requirements for the past 90 days.

Yes[X]No [ ]

Indicate by check mark whether the registrant large accelerated filer, an accelerated filer, a-acelerated filer or a smaller report
company. See the definitions of “large accelerdited’, “accelerated filer and “smaller reportingmpany” in Rule 122 or the Exchange Au
(Check one):

Large Accelerated file [1] Accelerated File [1]

Non-Accelerated File [1] Smaller Reporting Compatr [X]
(Do not check if a smaller reporting compa

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exge Act) .

Yes[ ] No [X]

Indicate by check mark whether the registrant hdwnitted electronically and posted on its corpoifeb site, if any, every Interactive D
File required to be submitted and posted pursuaRule 405 of Regulation $8232.405 of this chapter) during the precedif@grionths (c
for such shorter period that the registrant wasired to submit and post such files).

Yes [X]No | ]

As of June 15, 2015 the Registrant had the follgwinmber of shares of its capital stock outstanddig220,582 shares of Common Stock

1 share of Series 1 Preferred Voting Stock, panes80.0001, representing 13 exchangeable shaths &egistrang subsidiary, CardioGen
ExchangeCo Inc., which are exchangeable into 249P76shares of the Registrant’'s Common Stock.




CARDIOGENICS HOLDINGS INC.
FORM 10-Q
For the Quarter Ended April 30, 2015
INDEX

Part |. Financial Information

Item 1: Financial Statements (Unaudit

Condensed Consolidated Balance Sheets at Apr2@Ih (Unaudited) and October 31, 2(

Condensed Consolidated Statements of Operatiorsugited) for the Three and Six Months Ended Ail 3015 and 201

Condensed Consolidated Statements of Comprehelmsiome (Loss) (Unaudited) for the Three and Six MerEnded April 30,
2015 and 201

Condensed Consolidated Statement of Changes iciBety (Unaudited) for the Six Months ended Ap@l 2015
Condensed Consolidated Statements of Cash Flonau@ited) for the Six Months ended April 30, 2018 2014
Notes to Condensed Consolidated Financial Statenfemaudited

Item 2: Manageme’s Discussion and Analysis of Financial Conditiond &esults of Operatiot

Item 3: Quantitative and Qualitative DisclosuresoAbMarket Risk

Item 4: Controls and Procedut

Part 11. Other I nformation

Item 1: Legal Proceeding

Item 1A: Risk Factor

Item 2: Unregistered Sales of Equity Securities ldad of Proceec

Item 3: Defaults Upon Senior Securit

Item 4: Mine Safety Disclosurt

Item 5: Other Informatiol

Item 6: Exhibits

Signatures

Page

F-1
F-1
F-2

F-3

F-4




PART I. FINANCIAL INFORMATION

Item 1. Financial Statements (Unaudited)

CardioGenics Holdings Inc.
Condensed Consolidated Balance Sheets

Assets
Current asset:
Cash and Cash Equivalel
Accounts Receivabl
Refundable Taxes Receivable

Total current asse
Property and Equipment, n
Deposits and Prepaid Expen:

Patents, net

Totals

Liabilities And Equity

Current liabilities:
Accounts Payable and Accrued Exper
Funds Held in Trust for Redemption of Class B ComrBbare:
Due to Shareholde
Notes Payable, net of debt disco
Derivative Liabilities on Notes Payable

Total current liabilities

Commitments and contingenci

Deficiency
Preferred stock; par value $.0001 per share, 5000Gshares authorized, non
issued
Common stock; par value $.00001 per share; 1500000shares authorized,
67,220,582 and 47,383,379 common shares and 282[77énd 24,176,927
exchangeable shares issued and outstanding agibB88p2015 and October 3:
2014
Additional paic-in capital
Accumulated defici
Accumulated other comprehensive income (loss)

Total deficiency

Totals

April 30, 2015 October 30, 201¢
(Unaudited]

$ 37,85 % 70,67¢
21z 22¢

3,101 2,62¢

41,16" 73,52¢

38,80: 42,69

43,74 45,57¢

105,52¢ 108,13.

$ 229,23t $ 269,93(
$ 985,30¢ $ 1,020,800
4 4

100,00( 131,05:

105,02: 71,86!

357,90: 201,26(

1,548,223 1,424,98

88¢ 692

47,209,13 46,505,95
(48,575,45) (47,637,74)
46,42¢ (23,959
(1,319,001 (1,155,05)

$ 229,23t  $ 269,93(

See notes to condensed consolidated financiahsémis.
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CardioGenics Holdings Inc.

Condensed Consolidated Statements of Operations (andited)

Three and Six Months Ended April 30, 2015 and 2014

Revenue

Operating Expenses
Depreciation and Amortization of Property and
Equipment
Amortization of Patent Application Cos
General and Administrativ
Research and Product Development, Net of Investme
Tax Credits

Total operating expense:

Operating Loss

Other Expenses (Income
Interest Expense and Bank Charges (|
Loss (Gain) on Change in Fair Value of Derivative
Liability
Loss (Gain) on Foreign Exchange Transactions

Total other expenses (income
Net Income (Loss)

Basic and Fully Diluted Net Income (Loss) per Commuo
Share

Weighted-average shares of Common Stock outstandir
— Basic

Weighted-average shares of Common Stock outstandir
— Diluted

Three Months Ended

Six Months Ended

April 30, April 30,
2015 2014 2015 2014

$ - - - 3 -
1,90¢ 2,68t 3,89: 5,42¢

2,28: 1,69( 4,661 3,41¢

81,90« 95,82 215,51t 268,04t

68,71 105,19: 136,43 190,67!

154,80¢ 205,39« 360,50! 467,56
(154,809 (205,399 (360,50 (467,569
103,27¢ 125,65¢ 262,39: 237,58(
(323,499 23,46" 328,84¢ 81¢
(57,717 (14,766 (14,040 42,17¢
(277,93) 134,35 577,20: 280,57¢
$ 123,12: (339,75)) (937,70) $ (748,14
$ 0.0¢ (0.01) (0.0) $ (0.01)
87,941,75 60,447,70 80,941,47 59,915,90
102,137,30 60,447,70 80,941,47 59,915,90

See notes to condensed consolidated financiahstates.
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CardioGenics Holdings Inc.
Condensed Consolidated Statements of Comprehensiveome (Loss) (unaudited)
For the Three and Six Months Ended April 30, 2015=d 2014

Three Months Ended

Six Months Ended

April 30, April 30,
2015 2014 2015 2014
Net income (loss $ 123,12 % (339,75) $ (937,70) $ (748,14
Other comprehensive income (loss), currency tréinsla
adjustments 73,190 (28,20) 70,38 76,67
Comprehensive income (loss) $ 196,31t  $ (367,95) $ (867,320) $ (671,469

See notes to condensed consolidated financiahsémis.

F-3




CardioGenics Holdings Inc.
Condensed Consolidated Statements of Changes in 2&ncy (unaudited)
For the Six Months Ended April 30,2015

Accumulated

Other
Additional Comprehensive
Common Stock Paid-in Accumulated Income Total
Shares Amount Capital Deficit (Loss) (Deficiency’
Balance November 1, 20: 71,560,30 $ 69z $46,505,95 $ (47,637,74) $ (23,959 $(1,155,05)
Issuance of common shares on conversion c
notes payable November 20 589,67¢ 6 22,52¢ 22,53«
Issuance of common shares on conversion c
notes payable December 2C 2,977,63 30 32,23( 32,26(
Issuance of common shares on conversion c
notes payable January 20 7,349,90: 73 83,05 83,12
Issuance of common shares on conversion c
shareholde’'s loan February 201 227,27 2 22,85¢ 22,85¢
Issuance of common shares on conversion c
notes payable February 20 4,684,40! 47 40,99¢ 41,04:
Issuance of common shares on conversion c
notes payable March 20: 3,039,91. 29 23,52t 23,55¢
Issuance of common shares for services ren
March 201& 250,00( 3 7,497 7,50(C
Issuance of common shares on conversion c
notes payable April 201 718,39( 7 10,72( 10,727
Settlement of derivative value of notes payat
on conversion to common shal 459,77¢ 459,77¢
Net Loss (937,70)) (937,70)
Other Comprehensive Incor
Currency Translation Adjustment 70,38’ 70,38’
Total Comprehensive Income (Loss) (937,70) 70,38’ (867,320
Balance April 30, 2015 91,397,50 $ 88S¢ $47,209,13 $(48,575,45) $ 46,42¢ $(1,319,00)

See notes to condensed consolidated financiahsémis.
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CardioGenics Holdings Inc.
Condensed Consolidated Statements of Cash Flows @udited)
Six Months Ended April 30, 2015 and 2014

Cash flows from operating activities:
Net loss
Adjustments to reconcile net (loss) to net cashl us®perating activities
Depreciation and amortizatic
Amortization of Patent Application Cos
Loss on Change in Value of Derivative Liabil
Interest and Discount on Notes Paye
Amortization of Discount on Debentures Paye
Issue of Common Shares for Services Rend
Changes in working capital iterr
Accounts receivabl
Deposits and Prepaid Expen:
Refundable Taxes Receival
Receivable
Accounts Payable and Accrued Expenses

Cash used in operating activities
Cash flows from investing activities:
Patent Application Costs
Cash used in investing activities
Cash flows from financing activities:
Proceeds from Notes Payal
Issue of Common Shares for Cash
Cash provided by financing activities
Effects of exchange rate changes on cash
Net change in cash and cash equival

Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

See notes to condensed consolidated financiahstats.
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Six Months Ended April 30,

2015 2014

$ (937,70) $ (748,14:)
3,89: 5,42¢

4,661 3,41¢

328,84 81¢

238,16 60,12

- 124,09

7,50( 25,00(

15 12

1,83¢ 2,39¢

(47€) (209)

- (10,76%)

42 52 128,34!

(310,739 (409,47)

(2,057) -

(2,057) -

205,00 35,00(

- 50,00(

205,00 85,00(

74,97( 63,34

(32,825 (261,12

70,67¢ 263,10:

$ 3785. $ 1,97¢




CardioGenics Holdings Inc.
Notes to Condensed Consolidated Financial Statemenfunaudited)
April 30, 2015 and 2014

1.

Nature of Business

CardioGenics Inc. (“CardioGenicsiyas incorporated on November 20, 1997 in the Poaviof Ontario, Canada, and carries on
business of development and commercialization afjmstic test products to the In Vitro Diagnostiesting market. CardioGenics |
several test products that are in various stagdswélopment.

CardioGenics'revenues, to date, have been primarily comprisegraft revenue and Scientific Research Tax Crddits governmer
agencies. There can be no assurance that the Cgmyjlaibe successful in obtaining regulatory appabfor the marketing of any of t
existing or future products that the Company witceed in developing.

On October 27, 2009, the name of the Company wasged from JAG Media Holdings, Inc. to CardioGertioddings, Inc.
Basis of Presentatior

In the opinion of management, the unaudited coretergterim consolidated financial statements réflt adjustments, consisting
normal recurring adjustments, necessary to prefs@y the condensed interim consolidated finangiasition of CardioGenics Holdin
Inc. and its subsidiaries under generally accept®dunting principles in the United States (“US GZXAas of April 30, 2015, their resu
of operations for the three and six months endedl| B, 2015 and 2014, changes in deficiency fa& $ix months ended April 30, 2C
and cash flows for the six months ended April 3M2and 2014. CardioGenics Holdings Inc. and itskliaries are referred to toget
herein as the “CompanyPursuant to rules and regulations of the SEC, icemformation and disclosures normally includedimancia
statements prepared in accordance with US GAAP baem condensed or omitted from these consolidatedcial statements unle
significant changes have taken place since thedérithe most recent fiscal year. Accordingly, thesmdensed interim consolida
financial statements should be read in conjunatigh the consolidated financial statements, nodesonsolidated financial statements
the other information in the audited consolidatethricial statements of the Company as of October2814 and 2013 (theAuditec
Financial Statements”) included in the Company’'sf@0K that was previously filed with the SEC on FebyuaP, 2015 and from whit
the October 31, 2014 consolidated balance sheetlerased.

The results of the Comparsybperations for the six months ended April 30,28fe not necessarily indicative of the resultspirations t
be expected for the full year ending October 31,520

The accompanying condensed interim consolidatean@ifal statements have been prepared using theurst@og principles general
accepted in the United States of America applicéble going concern, which contemplates the retdizaof assets and the satisfactiol
liabilities and commitments in the normal coursédwosiness.

The Company has incurred operating losses andxpesienced negative cash flows from operationsesinception. The Company has
accumulated deficit at April 30, 2015 of approxielat$48.6 million. The Company has not yet estalelisan ongoing source of rever
sufficient to cover its operating costs and towalibto continue as a going concern. The Compargyfhaded its activities to date alm
exclusively from debt and equity financings. Thesaditions raise substantial doubt about the Corylgaability to continue as a goi
concern.
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CardioGenics Holdings Inc.
Notes to Condensed Consolidated Financial Statemenfunaudited)
April 30, 2015 and 2014

The Company will continue to require substantialds to continue research and development, inclugieglinical studies and clinic
trials of its products, and to commence sales aaketing efforts, if the FDA and other regulatoppeovals are obtained. In order to n
its operating cash flow requirements, managerseauitins include financing activities such as pavalacements of its common stock
issuances of convertible debt instruments. Managemelso actively pursuing industry collaboratamxtivities including product licensi
and specific project financing.

While the Company believes it will be successfubbtaining the necessary financing to fund its afilens, meet revenue projections
manage costs, there are no assurances that suitioremldunding will be achieved and that it willeceed in its future operations. -
accompanying condensed consolidated financialretes do not include any adjustments relating ¢orédtoverability and classificati
of recorded asset amounts or amounts of liabilttias might be necessary should the Company beeit@abontinue in existence.

3. Summary of Significant Accounting Policies
Derivative Instruments

The Companys derivative liabilities are related to embeddedvewsion features of the Notes Payable. For dévevanstruments that a
accounted for as liabilities, the derivative ingtient is initially recorded at its fair value andtien revalued at each reporting date, v
changes in fair value recognized in earnings eaglorting period. The Company uses the Bl8ckoles model to value the deriva
instruments at inception and subsequent valuattesdand the value is assessed at the end of each reporting period ciordance wit
Accounting Standards Codification (“ASC8)L5. Derivative instrument liabilities are classifiin the consolidated balance sheet as ci
or non-current based on whether or not thecash settlement of the derivative instrument cdddequired within twelve months of
consolidated balance sheet date.

Beneficial Conversion Charge

The intrinsic value of beneficial conversion feasiarising from the issuance of convertible delrestwith conversion rights that are
theimoney at the commitment date is recorded as delsbdnt and amortized to interest expense overdimn of the debentures. 1
intrinsic value of a beneficial conversion featigeletermined after initially allocating an appriape portion of the proceeds received f
the sale of the debentures to any detachable metits, such as warrants, included in the sale drage based on relative fair values.

4. Income Taxes

Based on the Compargyevaluation, management has concluded that ther@asignificant tax positions requiring recogpritiin the
condensed interim consolidated financial statements

The Company has incurred losses in Canada sin@ptina, which have generated net operating lossy/foawards for income te
purposes. The net operating loss carryforwardsngrifsom Canadian sources as of April 30, 2015 appnated $7,502,000 which w
expire from 2015 through 2033. All fiscal yearsoaiginally filed have been assessed. Claims rejatinresearch and development cre
are open for review for the fiscal years ended Petp2014 and 2013.

A research and development tax credit for 2012¢mich the Company received a refund of $81,46Ciadrefuted by Canadian taxat
authorities. The Company is disputing the posittaken by the taxation authorities, but has estadtisa reserve against poss
repayment.
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CardioGenics Holdings Inc.
Notes to Condensed Consolidated Financial Statemenfunaudited)
April 30, 2015 and 2014

Returns for the years 2008 through 2014 are yebetdiled. As of April 30, 2015, the Company belisvié has net operating Ic
carryforwards from US sources of approximately $48,000 available to reduce future Federal taxatdleme which will expire fror
2020 through 2033.

For the six months ended April 30, 2015 and 20id,Gompanys effective tax rate differs from the statutoryeratincipally due to the r
operating losses for which no benefit was recorded.

5. Notes Payable

On November 19, 2012, the Company entered intogeaeanent (“Line”) with JMJ Financial (“Lenderiyhereby the Company m
borrow up to $350,000 from the Lender in incremeasit$50,000. The Line is subject to an originauisgliscount of $50,000. Advan
under the Line (“Notes”have a maturity date of one year from the datéhefadvance. If the advance is repaid within threatirs, th
advance is interest free. If not repaid within ¢hraonths, the advance may not be repaid beforerityatund carries interest at 5%. 1
Lender has the right at any time to convert alpart of the outstanding principal and accrued @gefand any other fees) into share
fully paid and norassessable shares of common stock of the Compamyprate equal to the lesser of $0.23 and 60% efdwest trad
price in the 25 trading days previous to the cosieer. Unless agreed in writing by the parties, attime will the Lender convert a
amount owing under the Line into common stock thaitild result in the Lender owing more than 4.99%hefcommon stock outstanding.

On May 23, 2014, the Company issued promissorysnite “LG Notes"}to LG Capital Funding, LLC and Adar Bays, LLC (eatively
the “Holders”)in the amount of $52,500 each bearing interes¥atfnually due May 23, 2015. The LG Notes and artioterest may |
converted into shares of the Common Stock of then@@my at a 42% discount to the lowest closing hith &w 12 day look back. The 1
Notes may be prepaid with the following penaltigsif the Notes are prepaid within 60 days of theue date, then at 130% of the !
amount plus any accrued interest; and, (i) ifltieNotes are prepaid after 60 days after the issiie but less than 181 days after the |
date, then at 140% of the face amount plus anyadadnterest. The LG Notes may not be prepaid #ieed80th day after issue.

The LG Notes were all converted to common sharéseperiod.

On November 12, 2014, the Company received $50(@®0 Chicago Ventures in exchange for a note paybbhring interest at 10% ¢
in one year, convertible into shares in the Comfmogmmon stock at a 40% discount from the lowesdticy price of the common sha
over the prior 15 days.

On November 20, 2014, the Company reached a settiemith IBC Funds, LLC (“IBC")whereby IBC agreed to pay $78,026 of
Company'’s debts in exchange for the right to pusehshares in the Compasycommon stock at a 40% discount from the lowesgict
price of the common shares over the prior 15 days.

On December 15, 2014, the Company received $54r800 LG Capital in exchange for a note payable ingainterest at 8% due in ¢
year, convertible into shares in the Companmgdmmon stock at a 42% discount from the lowesting price of the common shares ¢
the prior 15 days.

On March 5, 2015, the Company received $55,250 fhativus Private Equity Fund, LLC in exchange fonate payable bearing inter
at 8% due November 26, 2015, convertible into sharehe Compang common stock at a 40% discount from the averédleeolowes
two trading prices of the common shares over tier A0 trading days.

On March 25, 2015, the Company received $52,500 #aar Bays in exchange for a note payable beanitegest at 8% due in one ye
convertible into shares in the Compasgommon stock at a 42% discount from the lowesdicf price of the common shares ovel
prior 15 days.
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CardioGenics Holdings Inc.
Notes to Condensed Consolidated Financial Statemenfunaudited)
April 30, 2015 and 2014

A summary of the Notes Payable at April 30, 2018 @atober 31, 2014 follows:

April 30, 2015 October 31, 201

Convertible Note Payable, due February 20, 2 $ - $ 12,52¢
Convertible Notes Payable, due May 23, 2 - 105,00(
Convertible Note Payable, due June 23, 2 25,36( 40,00(
Convertible Note Payable, due October 22, 2 35,00( 35,00(
Convertible Note Payable, due November 12, 2 50,00( -
Convertible IBC Funds, LLC Payable, due November221 5 16,42: -
Convertible Note Payable, due December 15, : 52,50( -
Convertible Note Payable, due November 26, Z 55,25( -
Convertible Note Payable, due March 25, 2 42,50( -
Debt Discount - value attributable to conversioatfiee attached to Notes, net of

accumulated amortization of $105,023 and $71,863 (171,509 (120,661
Total 105,02: 71,86:
Less: Current portion 105,02: 71,86!
Total Long-term portion $ - $ =

As described in further detail in Note 6, “DeriwagiLiabilities”, the Company determines the fair value of the eméedtkrivatives ar
records them as a discount to the Notes and agiwatiee liability. Upon conversion of the Notes @ommon Stock, any remaini

unamortized discount is charged to financing expens
6. Derivative Liabilities

Convertible notes-embedded conversion features:

The Notes meet the definition of a hybrid instrumes defined in ASC 815. The hybrid instrumentdmprised of i) a debt instrument
the host contract and ii) an option to convertdebentures into common stock of the Company, an#vedded derivative. The embed
derivatives derive their value based on the undweglfair value of the Company’common stock. The embedded derivatives are gatly
and closely related to the underlying host dehirimsent since the economic characteristics andassociated with these derivatives
based on the common stock fair value.

The Company determines the fair value of the eméedttrivatives and records them as a discountetdNtites and a derivative liabili
The Company has recognized a derivative liabilityp857,901 at April 30, 2015. Accordingly, changeghe fair value of the embedc
derivative are immediately recognized in earningd elassified as a gain or loss on the embeddeuadiee financial instrument in tl
accompanying condensed consolidated statemenfseoations. The Company recognized a gain of $323d%he fair value for the thr
months ended April 30, 2015 and a loss of $328i84Be fair value for the six months ended Apri| 2015.

The Company estimated the fair value of the embedikrivatives using a Black Scholes model with fokowing assumption:
conversion price $0.012 per share according t@greements; risk free interest rate of .11%; exquklite of 1 year; expected dividenc
zero; a volatility factor of 245% to 342%, as ofrA80, 2015. The expected lives of the instrumeartsequal to the contractual term of
conversion option. The expected volatility is basedhe historical price volatility of the Compasytommon stock. The ridkee interes
rate represents the U.S. Treasury constant masiriite for the expected life of the related casiveroption. The dividend yield represe
anticipated cash dividends to be paid over the eepdife of the conversion option.
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CardioGenics Holdings Inc.
Notes to Condensed Consolidated Financial Statemenfunaudited)
April 30, 2015 and 2014

7. Fair Value Measurements

As defined by the ASC, fair value measurementsdisclosures establish a hierarchy that prioritiaésvalue measurements based or

type of inputs used for the various valuation teghes (market approach, income approach and cpsbagh). The levels of hierarchy

described below:

e Level 1: Observable inputs such as quoted marketpin active markets for identical assets orilités.

e Level 2: Inputs other than quoted market prices déna observable for the asset or liability, eittigectly or indirectly; these inclu
quoted prices for similar assets or liabilitiesactive markets, such as interest rates and yiakesuthat are observable at commonly
quoted intervals

e Level 3: Unobservable inputs that reflect the répgrentity's own assumptions, as there is little, if any,tezlanarket activity

The following table summarizes the financial listies measured at fair value on a recurring basiefaApril 30, 2015, segregated by
level of the valuation inputs within the fair valberarchy utilized to measure fair value:

Total Increase

Quoted Pricesi (Reduction)
Active Markets for  Significant Othe Significant in Fair Value
Balance Shee Identical Assets ¢ Observable Inpur  Unobservable April 30, 2015 Recorded a
Location Liabilities (Level 1) (Level 2) Inputs (Level 3 Total April 30, 2015
Liabilities:
Derivative liability — on Notes
Payable $ -3 -$ 357,90. $ 357,90. $ 328,84

The table below sets forth a summary of changakenfair value of the Comparg/Level 3 financial liability, or derivative lialtiles
related to the senior secured convertible notesaardants, for the six months ended April 30, 2015:

2015 2014
Balance at beginning of peric $ 201,26( $ 99,70:
Additions to derivative instrumen 287,57( 35,00(
Change in fair value of derivative liabilitir 328,84¢ 81¢
Settlements (459,779 (61,076
Balance at end of period $ 357,90: $ 74,44¢
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CardioGenics Holdings Inc.
Notes to Condensed Consolidated Financial Statemenfunaudited)
April 30, 2015 and 2014

8. Stock Based Compensatiol
Stock-based employee compensation related to sfatdns for the six months ended April 30, 2015 a6d4 amounted to $-0-.

The following is a summary of the common stock @i outstanding, granted, forfeited or expired exefcised under the Plan:

Weighted

Average

Exercise

Options Price

Outstandin¢e— October 31, 201 30,00 $ 0.9C
Grantec - -
Forfeited/Expirec - -
Exercised - -
Outstandin¢— October 31, 201 30,00 $ 0.9C
Grantec - -
Forfeited/Expirec - -
Exercised - -
Outstanding — April 30, 2015 30,00 $ 0.9¢

Options typically vest immediately on the date ddrg. As such, the Company does not have any ustvagitions or unrecogniz
compensation expense at April 30, 2015.

9. Warrants
Outstanding warrants are as follows:

April 30, 2015 October 31, 201

Issued to Flow Capital Advisors Inc. on settlemariawsuit in August 2011, entitlir

the holder to purchase 1 common share in the Coyngiaain exercise price of $0.3(

per common share up to and including August 236. 250,00( 250,00(
Issued to Flow Capital Advisors Inc. on settlemariawsuit August 2011, entitling

the holder to purchase 1 common share in the Coyngizain exercise price of $0.5(

per common share up to and including August 236. 250,00( 250,00(
Issued to Flow Capital Advisors Inc. on settlemarawsuit August 2011, entitling

the holder to purchase 1 common share in the Coyngiaan exercise price of $0.7¢

per common share up to and including August 236: 500,00t 500,00t
Issued to Flow Capital Advisors Inc. on settlemafriawsuit August 2011, entitling

the holder to purchase 1 common share in the Coyngizan exercise price of $1.0(

per common share up to and including August 236. 500,00t 500,00t
Issued to Flow Capital Advisors Inc. on settlemafriawsuit August 2011, entitling

the holder to purchase 1 common share in the Coyngizain exercise price of $0.7¢

per common share up to and including August 236: 500,00t 500,00t
Issued to debenture holders February 2013 entittiadnolders to purchase 1 comn

share in the Company at an exercise price of $0e2®ommon share up to and

including February 27, 201 600,00( 600,00(
Issued to debenture holders May 2013 entitlinghiblders to purchase 1 common

share in the Company at an exercise price of $et®ommon share up to and

including June 3, 201 750,00( 750,00(
Issued to debenture holders June 2013 entitlindpdlheders to purchase 1 common

share in the Company at an exercise price of $0etommon share up to and

including June 3, 201 232,50( 232,50(
Issued to consultants on August 5, 2013 entitlivgghtolders to purchase 1 commor

share in the Company at an exercise price of $0et£ommon share up to and

including August 4, 202 2,500,001 2,500,001
Issued to consultants on August 5, 2013 entitlivggttolders to purchase 1 commor

share in the Company at an exercise price of §et@ommon share up to and

including August 4, 202 1,500,001 1,500,001

Issued to consultant on September 3, 2013 entittiadholder to purchase 1 comn



share in the Company at an exercise price of §eb@ommon share up to and
including July 31, 201 F-11

Issued to shareholder on October 29, 2013 entithiecholder to purchase 1 commc
share in the Company at an exercise price of $0et®ommon share up to and
including October 29, 201

Issued to shareholder on November 7, 2013 entitiegholder to purchase 1 comrmr
share in the Company at an exercise price of $et®ommon share up to and
including November 7, 2016

Total Warrants outstanding

500,00( 500,00t
250,00( 250,00t
125,00( -
8,457,501 8,332,501




CardioGenics Holdings Inc.
Notes to Condensed Consolidated Financial Statemenfunaudited)
April 30, 2015 and 2014

10. Issuance of Common Stocl

During the six months ended April 30, 2015, the @any issued the following common shares:

Issued for services render 250,00(
Issued to shareholder on conversion of shareholdansat $0.11 per sha 227,27.
Issued on conversion of Notes Payable 19,359,93

19,837,20

11. Net Loss per Share

The following table sets forth the computation dfightedaverage shares outstanding for calculating baslcddoted earnings (loss) ¢
share (EPS):

Three Months Ended Six Months Ended
April 30, April 30,
2015 2014 2015 2014
Weightec-average share- basic 87,941,75 60,447,70 80,941,47 59,915,90
Effect of dilutive securities 14,195,55 — — —
Weighted-average shares - diluted 102,137,30 60,447,70 80,941,47 59,915,90

Basic earnings (loss) per share “ER®U diluted EPS for the three and six months edged 30, 2015 and 2014 have been compute
dividing the net income (loss) available to comnsbockholders for each respective period by the teil) average shares outstan
during that period. All outstanding options and raats to be issued upon the exercise of the oulistgroption and warrants represen
8,487,500 incremental shares have been excludedtfre three months ended April 30, 2015 computatfosarnings per share as they
antidilutive. All outstanding options, warrants asldares to be issued upon the exercise of theaodisigy options and warrants
conversion of debt representing 31,543,416 and1B2436 incremental shares, respectively, have brelnded from the six months ent
April 30, 2015 and the three and six months endpdl 80, 2014 computation of diluted EPS as thewldaot affect the EPS for the th
months ended April 30, 2015 and are antidilutiweegithe net losses generated for the other pepictented.

12. Supplemental Disclosure of Cash Flow Informatior

For the Six Months Ende

April 30,
2015 2014
Cash paid during the year fc
Interest $ 11,33¢ $ 7,83«
Income taxe! $ - $ -
Non-cash financing activitie
Conversion of Notes Payat $ 208,10t $ 58,00:
Settlement of derivative liabilit $ 459,77¢ $ 61,07¢
Issuance of shares on settlement of $ - 3 189,00(
Common share issued for servi $ 35,00( $ -
Common shares issued for sharehc's loan $ 31,05: $ -

F-12




CardioGenics Holdings Inc.
Notes to Condensed Consolidated Financial Statemenfunaudited)
April 30, 2015 and 2014

13. Commitments and contingent liabilities

On June 3, 2015, JMJ Financial filed a suit in Elarcourt demanding payment of its outstanding patgable in the amount of $77,235
failure to convert a portion of its note into 1,8000 common shares. The parties have agreed ttveew matter by the Compe
agreeing with JMJ Financial to repay the $77,238dnal monthly installments of $6,436 over twel¢2)(months commencing June
2015. The Company may elect to pay any of the adeddpayments in the form of common stock calcdlateing the lowest closing pri
of the common stock in the five trading days ptthe Company delivering the common stock. Thewsas subsequently withdrawn Ji
19, 2015.

14. Subsequent Event:

(i) On May 11, 2015, the Company was served with aultefeotice from JMJ Financial under its note pagatihe parties ha
reached a settlement. See Note

(i) On June 3, 2015, the Company issued 1,116,667 constrares to an investor in exchange for $ 35,

F- 13




Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations

You should read this Management's Discussion aralyais (“MD&A”) in combination with the accompanying unaudited emrsed interir
consolidated financial statements and related natesvell as the audited consolidated financial esta¢nts and the accompanying notes t
consolidated financial statements prepared in adeoce with accounting principles generally acceptedhe United States (“U.S. GAAP”
included within the Company’s Annual Report on FA0rK filed on February 12, 2015.

Critical Accounting Policies and Estimates

Our discussion and analysis of our financial caadiand results of operations are based upon caudited condensed interim consolid:
financial statements, which have been preparecéordance with U.S. GAAP for interim financial statents filed with the Securities ¢
Exchange Commission.

The preparation of these unaudited condensed rimtewnsolidated financial statements requires usdke estimates and judgments that a
the reported amounts of assets, liabilities, reesnand expenses, and related disclosure of contiragsets and liabilities. On an gainc
basis, we evaluate our estimates, including thed&ted to accounts receivable, equipment, shaded compensation, income taxes
contingencies. We base our estimates on histogeixpérience and on various other assumptions tleabelieved to be reasonable undel
circumstances, the results of which form the b&sisnaking judgments about the carrying values ssfets and liabilities that are not rea
apparent from other sources. Actual results maerdifom these estimates under different assumsgtimrconditions.

The accounting policies and estimates used as o6b®c 31, 2014, as outlined in our previously filEdrm 10K, have been appli
consistently for the six months ended April 30,201

Related Party Transactior

None

Off-Balance Sheet arrangements

We are not party to any off-balance sheet arrangésne

Results of operatior

Six months ended April 30, 2015 as compared to simonths ended April 30, 2014

Six Months Ended

April 30,
2015 2014 $ Change

Revenue $ = B - % -
Operating expense
Depreciation and amortization of property and eomgpt 3,89: 5,42¢ (1,536
Amortization of patent application co: 4,661 3,41¢ 1,24t
General and administrative expen 215,51 268,04! (52,53()
Research and product development, net of investtagmredits 136,43" 190,67! (54,23%)
Total operating expenses 360,50! 467,56¢ (107,05Y)
Operating Los: (360,509 (467,569 107,05¢
Other expenses (incom

Interest expense and bank charges 262,39: 237,58( (24,819

Loss (gain) on change in value of derivative ligpi 328,84¢ 81¢ (328,030)

Loss (gain) on foreign exchange transactions (14,040 42,17¢ (56,219
Net loss $ (937,70) $ (748,14) $ (189,56




Revenue

During the six months ended April 30, 2015 and 2@#4generated no revenues.

Operating expenses

Operating expenses include the costs to a) dewaldppatent a method for controlling the deliverycompounds to a chemical reaction
develop the QL Care Analyzer, a small, automatedust and proprietary point of care testing devamed, c) custom paramagnetic be
through our proprietary method which improves tligint collection. In addition, the Company is hetprocess of adapting test products fo
Point Of Care (“POC") disposable, single-use cdgeiformat. Detailed manufacturing specifications andting have been created and cus
manufacturers have been sourced.

General and administrative expenses

General and administrative expenses consist piynaficompensation to officers, occupancy coptafessional fees, listing costs and o
office expenses. The decrease in general and agtraitive expenses is attributable primarily to ardase in consulting fees and perso
costs.

Research and product development, net of investtaeredits

Research and development expenses consist printdritalaries and wages paid to officers and emgeyengaged in those activities
supplies consumed therefor. Research and develdmrpenses have reduced from the previous yeanghra reduction in staff.

Interest expense and bank char

Interest expense consists primarily of interesNotes and debt discount amortization on those N@iebentures issued in the third quarte
2013 were retired in the fourth quarter of 2014 headce the interest was substantially lower thahith2014.

Three months ended April 30, 2015 as compared totke months ended April 30, 2014

Three Months Ended

April 30,
2015 2014 $ Change

Revenue $ - $ -_ $ —
Operating expense
Depreciation of property and equipm 1,90¢ 2,68t (779
Amortization of patent application co: 2,28 1,69( 592
General and administrative expen 81,90 95,827 (13,929
Research and product development, net of investtagmredits 68,717 105,19: (36,479
Total operating expenses 154,80¢ 205,39: (50,58%)
Operating Los: (154,809 (205,399 50,58¢
Other expenses (incom

Interest expense and bank charges 103,27¢ 125,65¢ 22,38(

Loss (gain) on change in value of derivative lidi (323,499 23,46¢ 346,96

Loss (gain) on foreign exchange transactions (57,71) (14,766 42,94¢
Net Income (loss $ 123,12 $ (339,75) $ 462,87-




Revenue
During the three months ended April 30, 2015 ant420e generated no revenues.
Operating expenses

Operating expenses include the costs to a) dewaldppatent a method for controlling the deliverycompounds to a chemical reaction
develop the QL Care Analyzer, a small, automatedust and proprietary point of care testing devamed, c) custom paramagnetic be
through our proprietary method which improves tligint collection. In addition, the Company is hetprocess of adapting test products fo
POC disposable, single-use cartridgemat. Detailed manufacturing specifications awndting have been created and custom manufac
have been sourced.

General and administrative expenses

General and administrative expenses consist piiynaficompensation to officers, occupancy costsfgssional fees, listing costs and o
office expenses. The decrease in general and astnaiive expenses is attributable primarily to erdase in personnel cost.

Research and product development, net of investtaeredits

Research and development expenses consist printdridalaries and wages paid to officers and emgsyengaged in those activities
supplies consumed therefor. Research and develdmxrpanses in 2015 are lower than for the samegéani 2014 due to the reduction in s
in the current period.

Interest expense and bank char

Interest expense consists primarily of interesNotes and debt discount amortization on those N@iebentures issued in the third quarte
2013 were retired in the fourth quarter of 2014 hadce the interest expense was substantially ldveerthat in 2014.

Liquidity and Capital Resource

We have not generated significant revenues sinmpiion. We incurred a net loss of approximatel$&000 and a cash flow deficiency fr
operating activities of $310,738 for the six mongémsled April 30, 2015. We have not yet establisedngoing source of revenues suffic
to cover our operating costs and allow us to camtias a going concern. We have funded our actvitielate almost exclusively from debt
equity financings. These matters raise substatidiabt about our ability to continue as a going esnc

We will continue to require substantial funds tatioue research and development, including premdinstudies and clinical trials of ¢
products, to fund the ongoing operations and tornence sales and marketing efforts. Our plans ircfirthncing activities such as priv
placements of our common stock and issuances ofectible debt instruments. We are also activelyspimg industry collaboration, includi
product licensing and specific project financing.

We believe we will be successful in obtaining thecessary financing to fund our operations, meetnmeg projections and manage c¢
however, there are no assurances that such addifiemding will be achieved and that we will suatée obtaining the funding to support
future operations.

Seasonality

We do not believe that our business is subjecessaenal trends or inflation. On an ongoing baseswill attempt to minimize any effect
inflation on our operating results by controllingevating costs.

Recent Accounting Pronounceme

In June 2014, the FASB issued ASU 20B4- Development Stage Entities (Topic 915): Elinima of Certain Financial Reporti
Requirements. ASU 20140 eliminates the distinction of a development stagtity and certain related disclosure requireméntluding th
elimination of the inception-to-date information thre statements of operations, cash flows and ktddkrs’equity. The amendments in A:
2014410 will be effective prospectively for annual refiog periods beginning after December 15, 2014, iatetim periods within those ann
periods, however early adoption is permitted. Them@any has effective early adoption of ASU 20M4-in these interim condens
consolidated financial statements.




Item 3. Quantitative and Qualitative Disclosure Abait Market Risk
N/A.
Item 4. Controls and Procedures
(a) Evaluation of Disclosure Controls and Proceslure
Management is responsible for establishing and taiaing adequate internal control over financigdading (as defined in Rules 13&(f) ol
the Exchange Act) to provide reasonable assuragazding the reliability of our financial reportiagd preparation of financial statements
external purposes in accordance with U.S. genemliepted accounting principles. A control system,matter how well designed ¢
operated, can provide only reasonable assuraneehiéving the desired control objectives. Becadsthe inherent limitations in all conti
systems, internal control over financial reportingy not prevent or detect misstatements. The designoperation of a control system n
also reflect that there are resource constraints management is necessarily required to applyutigrent in evaluating the cdséenefi
relationship of possible controls.
Our management assessed the effectiveness ofteunahcontrol over disclosure controls and procesdor the quarter ended April 30, 2!
based on the criteria establishedliernal Control—Integrated Framewoiissued by the Committee of Sponsoring Organizatiohghe
Treadway Commission. Based on such assessmentanagement concluded that during the period coveyetis report, our internal cont
over financial reporting was not effective. Managemnhas identified the following material weaknasseour internal control over financ
reporting:

e Lack of documented policies and procedu

e Lack of effective separation of duties, which ird#8 monitoring controls, between the members ofagament

e Lack of resources to account for complex and uniusaasactions; an

e Lack of effective review of consolidated financightements
Management is currently evaluating what steps eataken in order to address these material weaksess

(b) Changes in Internal Control over Financial Répg:

During the fiscal quarter ended April 30, 2015, réhavere no changes in our internal control ovearirial reporting that have materi:
affected, or are reasonably likely to materiallfeef, our internal control over financial reporting
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PART Il. OTHER INFORMATION
Item 1. Legal Proceedings
On June 3, 2015, JMJ Financial filed a suit in Earcourt demanding payment of its outstanding mpatgable in the amount of $77,235
failure to convert a portion of its note into 1,8080 common shares. The parties have agreed tlveetse matter by the Company agre«
with JMJ Financial to repay the $77,235 in equahthly installments of $6,436 over twelve (12) mantommencing June 23, 2015. "
Company may elect to pay any of the scheduled paggie the form of common stock calculated usirgldwest closing price of the comr
stock in the five trading days prior to the Compaeyjivering the common stock. The suit was subsattyuevithdrawn June 19, 2015.
Item 1A. Risk Factors
Not Applicable.
Item 2. Unregistered Sales of Equity Securities andse of Proceeds

The following table summarizes sales of unregisteecurities by the Company during the fiscal araghded April 30, 2015:

Shares issue(

Am't of Debt Conversion Pursuant to

Investor Investment Type Converted ($) Price/Share Conversion Date Conversion
JMJ Capital Convertible Note $ 14,64 $ 0.007 3/13/2015 2,000,00!
Suk-Total $ 14,64( 2,000,00!
LG Capital Convertible Note $ 10,00 % 0.007 2/20/201& 1,456,70.
LG Capital Convertible Note $ 950( $ 0.00¢ 3/12/2015 1,039,91.
Sub-Total $ 19,50( 2,496,611
Adar Bays Convertible Note $ 7,000 % 0.00¢ 2/9/2015 921,29!
Adar Bays Convertible Note $ 14,70C  $ 0.00¢ 2/23/201% 2,306,41
Adar Bays Convertible Note $ 500 $ 0.017 4/21/201E 287,35t
Adar Bays Convertible Note $ 5000 $ 0.01% 4/23/2015 431,03
Suk-Total $ 31,70( 3,946,09
TOTALS $ 65,84( 8,442,711,

All of the above-referenced sales were exempt fregistration pursuant to Section 4 (a)(2) of theusiéies Act of 1933.
Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

None.

Item 5. Other Information

None.

Iltem 6. Exhibits

31.1 Section 302 Certification of Chief Executive Offic
31.2 Section 302 Certification of Chief Financial Offic
321 Section 906 Certification of Chief Executive Offiand Chief Financial Office

101 INS XBRL Instance Documet
101 SCH XBRL Schema Documet

101 CAL XBRL Calculation Linkbase Docume



101 LAB XBRL Label Linkbase Documel
101 PRE XBRL Presentation Linkbase Docume

101 DEF XBRL Definition Linkbase Documer




SIGNATURES

In accordance with the requirements of the Exchalge the Registrant caused this report to be sigoe its behalf by the undersign
thereunto duly authorized.

CARDIOGENICS HOLDINGS INC.

Date: June 22, 2015 By: /s/ Yahia Gawa

Name:Yahia Gawac
Title: Chief Executive Office

Date: June 22, 2015 By: /s/ James Ess¢

Name:James Esse
Title: Chief Financial Office
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EXHIBIT 31.1
SECTION 302 CERTIFICATION
I, Yahia Gawad, certify that:
1. | have reviewed this Quarterly Report on ForrQLfbr the period ended April 30, 2015 of Cardio@srHoldings Inc.;

2. Based on my knowledge, this report does notatorany untrue statement of a material fact or amgitate a material fact necessary to r
the statements made, in light of the circumstanoeler which such statements were made, not misigadith respect to the period coverec
this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material resp
the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this report;

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contanld procedures (as definet
Exchange Act Rules 13a-15(e) and 15d-15(e)) foreéhéstrant and have:

(a) Designed such disclosure controls and procsdunecaused such disclosure controls and procedorée designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to u:
others within those entities, particularly duriig teriod in which this report is being prepared;

(b) Designed such internal control over financégarting, or caused such internal control overrfaial reporting to be designed un
our supervision, to provide reasonable assurangardang the reliability of financial reporting arttie preparation of financ
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and presamtiis report our conclusions ab
the effectiveness of the disclosure controls amdgutures, as of the end of the period covered ibyrdiport based on such evaluat
and

(d) Disclosed in the report any change in the temig's internal control over financial reportingat occurred during the registrant’
most recent fiscal quarter (the registranfburth fiscal quarter in the case of an annupbr@ that has materially affected, ol
reasonably likely to materially affect, the regasit’s internal control over financial reporting.

5. The registrang other certifying officer(s) and | have disclosédsed on our most recent evaluation of internaltrob over financie
reporting, to the registrant's auditors and theitaadmmittee of the registrast’board of directors (or persons performing theiveden!
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cowoirer financial reporting which &
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that innedvmanagement or other employees who have a sagmifrole in the registramst’
internal control over financial reporting.

Date: June 22, 2015

/s/ Yahia Gawac

Yahia Gawac
Chief Executive Office







EXHIBIT 31.2
SECTION 302 CERTIFICATION
I, James Essex, certify that:
1. | have reviewed this Quarterly Report on ForrQLfbr the period ended April 30, 2015 of Cardio@srHoldings Inc.;

2. Based on my knowledge, this report does notatorany untrue statement of a material fact or amgitate a material fact necessary to r
the statements made, in light of the circumstanoeler which such statements were made, not misigadith respect to the period coverec
this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material resp
the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this report;

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contanld procedures (as definet
Exchange Act Rules 13a-15(e) and 15d-15(e)) foreéhéstrant and have:

(a) Designed such disclosure controls and procsdunecaused such disclosure controls and procedorée designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to u:
others within those entities, particularly duriig teriod in which this report is being prepared;

(b) Designed such internal control over financégarting, or caused such internal control overrfaial reporting to be designed un
our supervision, to provide reasonable assurangardang the reliability of financial reporting arttie preparation of financ
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and presamtiis report our conclusions ab
the effectiveness of the disclosure controls amdgutures, as of the end of the period covered ibyrdiport based on such evaluat
and

(d) Disclosed in the report any change in the temig's internal control over financial reportingat occurred during the registrant’
most recent fiscal quarter (the registranfburth fiscal quarter in the case of an annupbr@ that has materially affected, ol
reasonably likely to materially affect, the regasit’s internal control over financial reporting.

5. The registrang other certifying officer(s) and | have disclosédsed on our most recent evaluation of internaltrob over financie
reporting, to the registrant's auditors and theitaadmmittee of the registrast’board of directors (or persons performing theiveden!
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cowoirer financial reporting which &
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that innedvmanagement or other employees who have a sagmifrole in the registramst’
internal control over financial reporting.

Date: June 22, 201

/sl James Esse»

James Esse
Chief Financial Office







EXHIBIT 32.1

Section 906 Certification by the Chief Executive Gfcer and Chief Financial Officer
Each of Yahia Gawad, Chief Executive Officer, aathés Essex, Chief Financial Officer, of CardioGsrtitoldings Inc., a Neva
corporation (the “Company”) hereby certifies pursitn 18 U.S.C. ss. 1350, as added by ss. 906eo0S#hrbane®xley Act of 2002, that, -

their knowledge:

(1) The Company’s periodic report on Form 10-Q fioe period ended April 30, 2015 (“Form 10-QX)lly complies with th
requirements of Section 13(a) or 15(d) of the S&esrExchange Act of 1934, as amended; and

(2) The information contained in the Form QOfairly presents, in all material respects, tmaficial condition and results of opera
of the Company.

By: /s/ Yahia Gawa By: /s/ James Ess¢
Name:Yahia Gawac Name:James Esse
Title: Chief Executive Office Title: Chief Financial Office

Date: June 22, 201







