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Item 1.01 – Entry into Material Definitive Agreement
On June 21, 2011 CardioGenics Inc. (“CardioGenics”), an Ontario corporation and subsidiary of CardioGenics Holdings Inc. (the
“Company”), entered into an Intellectual Property Assignment & License Agreement (the “ Assignment & License Agreement”) with
Luxspheres Inc., an Ontario corporation and a wholly-owned subsidiary of CardioGenics (“Luxspheres”), pursuant to which (a)
CardioGenics transferred to Luxspheres its proprietary technologies in connection with its magnetic microspheres and nanospheres
(the “Beads Technology”); (b) all related intellectual property rights in connection with the Beads Technology; (c) all agreements
entered into by CardioGenics in connection with the Beads Technology (the (“Beads Agreements”); and (d) all product lots
of magnetic microspheres and nanospheres produced by CardioGenics or in cooperation with third parties pursuant to any of the
Beads Agreements, which are not intended for use in CardioGenics’ point-of-care diagnostic platform (the “Transfer”).
Under the Agreement and immediately following the Transfer, Luxspheres granted to CardioGenics an exclusive, perpetual,
royalty-free, worldwide right and license to use, employ, develop, sublicense and commercialize the Beads Technology (and any
enhancements to such technology hereafter developed by Luxspheres or its successors and assigns) solely for purposes in connection
with its point-of-care diagnostic platform business, as further described in the Assignment & License Agreement.
The foregoing description of the Assignment & License Agreement does not purport to be complete and is qualified in its entirety by
reference to the full text of the Assignment & License Agreement, which is filed as Exhibit 10.1 hereto and incorporated herein by
reference.
A press release issued by the Company in connection with the Assignment & License Agreement is also included as Exhibit 99.1
hereto.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits
10.1

Intellectual Property Assignment & License Agreement dated June 21, 2011 between CardioGenics Inc., an Ontario
corporation and Luxspheres Inc., an Ontario corporation

99.1

Press Release dated June 22, 2011
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SIGNATURE
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.
CARDIOGENICS HOLDINGS INC.
By:

/s/ Yahia Gawad
Name:
Yahia Gawad
Title:
Chief Executive Officer

Dated: June 22, 2011
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EXHIBIT 10.1
INTELLECTUAL PROPERTY ASSIGNMENT & LICENSE AGREEMENT
THIS INTELLECTUAL PROPERTY ASSIGNMENT & LICENSE AGREEMENT (this “Agreement”) is made and
dated as of June 21, 2011 (the “Effective Date”) by and between CARDIOGENICS INC., an Ontario corporation with its principal
office and place of business at 6295 Northam Drive, Unit 8, Mississauga, Ontario L4V 1W8 Canada (“CardioGenics”) and
LUXSPHERES INC., an Ontario corporation with its principal office and place of business at 6295 Northam Drive, Unit 8,
Mississauga, Ontario L4V 1W8 Canada (“Luxspheres”).
WHEREAS, CardioGenics has (a) developed proprietary magnetic microspheres and nanospheres and certain related
proprietary technologies, which can be utilized to enhance the light scattering and light collection efficiency of its proprietary
magnetic microspheres and nanospheres, as well as the magnetic microspheres and nanospheres of third-parties and (b) entered into
commercial and material transfer agreements with certain third party beads manufacturers and distributors in connection with such
proprietary technologies;
WHEREAS, CardioGenics believes that it would be able to more effectively develop the business for such technologies if such
business was operated through its own subsidiary;
WHEREAS, CardioGenics has established Luxspheres, as its wholly-owned subsidiary, from which such business will be operated
and, therefore, desires to assign to Luxspheres CardioGenics’ interests in the above-referenced proprietary technologies and its related
intellectual property and agreements;
WHEREAS, CardioGenics also desires to obtain from Luxspheres, simultaneous with such assignment, a worldwide, perpetual,
royalty-free and transferable license to use the beads technologies in connection with CardioGenics’ QL Care™ Analyzer or any other
point-of-care diagnostic device or platform that may hereafter be developed or commercialized by CardioGenics or any of its
successors or assigns (the “CardioGenics POC Platform”);
NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties
hereby agree as follows:
1.

DEFINITIONS.

“Beads” shall mean the CardioGenics Beads and the Third-Party Beads.
“Beads Agreements” shall mean that certain agreement between Merck Chimie S.A and CardioGenics dated January 19, 2009, as
amended, and all material transfer agreements and any other agreements entered into between CardioGenics and any third party in
connection with the Beads Technology.
“Beads Intellectual Property” shall mean any and all (a) patent, copyright, trademark, service mark and other intellectual property
rights of any kind anywhere in the world related to, derived from or in connection with the Beads Technology and (b) rights of action,
powers and benefits arising from the ownership of such intellectual property, including, without limitation, the right to sue for
damages and other legal and equitable remedies for any past, current or future infringement or violation of such intellectual property
rights.
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“Beads Technology” shall mean any and all data, writings (irrespective of whether in written or electronic form), information
(tangible and intangible), processes, methods, inventions, discoveries, improvements, trade secrets, works of authorship and
technology in any form whatsoever, including, without limitation, certain proprietary technologies utilized to enhance the light
scattering and light collection efficiency of the CardioGenics Beads and any Third Party Beads, generated, made, created or developed
by, or on behalf of, CardioGenics for use in connection with the CardioGenics Beads and any Third Party Beads.
“CardioGenics Beads” shall mean the proprietary magnetic microspheres and nanospheres developed by CardioGenics.
“Goodwill” shall mean the goodwill of the business symbolized by the Beads Technology, the Beads Intellectual Property, the Beads
Agreements and the Product Lots.
“Product Lots” shall mean any existing quantities of (a) CardioGenics Beads (naked or encapsulated by CardioGenics); (b)
CardioGenics Beads encapsulated by any third party beads manufacturer or distributor pursuant to any Beads Agreements); (c) Third
Party Beads incorporating CardioGenics’ Beads Technology pursuant to any Beads Agreements; and (d) any other CardioGenics
Beads not intended for use in the CardioGenics POC Platform.
“Third-Party Beads” shall mean the magnetic microspheres and nanospheres owned or licensed by any third party manufacturers or
distributors.
2.
ASSIGNMENT. CardioGenics hereby assigns, transfers and delivers to Luxspheres, its successors and assigns, all right, title
and interest of CardioGenics, anywhere in the world, in and to (the “Assignment”):
(a)

The Beads Technology;

(b)

The Beads Intellectual Property;

(c)

The Beads Agreements: and

(d)

The Product Lots.

3.
ASSUMPTION OF OBLIGATIONS UNDER BEADS AGREEMENTS . Luxspheres hereby assumes all duties and
obligations of CardioGenics under the Beads Agreements and agrees to perform such obligations in accordance with the terms of the
Beads Agreements.
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4.
LICENSE TO CARDIOGENICS. (a) Subject to the terms and conditions of this Agreement, and effective immediately
following the Assignment, Luxspheres hereby grants to CardioGenics an exclusive, perpetual, royalty-free, worldwide right and
license to use, employ, develop, sublicense and commercialize the Beads Technology (and any enhancements to such technology
hereafter developed by Luxspheres or its successors and assigns) solely for the purposes of (i) developing microspeheres or
nanospheres for use in the CardioGenics POC Platform or any other point-of-care diagnostic platform for which CardioGenics may, in
its sole discretion, choose to sublicense the Beads Technology (collectively, the “POC Platforms”) and (ii) selling, sublicensing or
otherwise commercializing the POC Platforms based on or utilizing the Beads Technology (the “CardioGenics License”).
(b) In furtherance of the CardioGenics License, Luxspheres, agrees not to license (or permit any party, other than CardioGenics, to
sublicense) the Beads Technology or the Beads Intellectual Property to any party for use in any point-of-care diagnostic platform.
5.
FURTHER ASSURANCES AND ASSISTANCE . (a) Upon prior written request by Luxspheres and at Luxspheres’
expense, CardioGenics agrees to perform any and all acts and execute any and all documents in such manner and at such location as
may be required by Luxspheres in its discretion to: (i) protect, perfect or enforce any of the rights, privileges and entitlements granted
or promised to Luxspheres under this Agreement; and (ii) enable Luxspheres to pursue or prosecute any intellectual property
application, registration or other filing in respect of the Beads Technology or the Beads Intellectual Property in favor of Luxspheres or
such other party as Luxspheres may designate, including, without limitation, signing and executing any formal assignment or other
related documents as may be required by any relevant intellectual property registries anywhere in the world.
(b) If CardioGenics shall have failed, following 5 days' written notice from Luxspheres, to perform any act or execute any document
referred to in this Section 5 (a) above, Luxspheres shall have the right to do so in the place and stead of CardioGenics as its lawfully
appointed attorney-in-fact and CardioGenics hereby irrevocably appoints Luxspheres as its attorney-in-fact for such purposes.
(c) CardioGenics undertakes to reasonably cooperate with Luxspheres in any proceedings for infringement of any Beads Intellectual
Property rights, including providing such information as Luxspheres may reasonably request, provided that Luxspheres shall
reimburse CardioGenics for any costs or expenses incurred by CardioGenics in providing such cooperation.
6.
DISCLAIMERS. (a) THE ASSIGNMENT OF THE BEADS TECHNOLOGY, THE BEADS INTELLECTUAL
PROPERTY, THE BEADS AGREEMENTS AND THE PRODUCT LOTS, AS WELL AS THE CARDIOGENICS LICENSE,
HAVE BEEN PROVIDED TO THE RESPECTIVE PARTIES ON AN “AS IS” BASIS, WITHOUT ANY WARRANTY
WHATSOEVER, AND EACH PARTY HEREBY DISCLAIMS ALL WARRANTIES, EXPRESS, IMPLIED, STATUTORY OR
ARISING FROM CUSTOM OR TRADE, INCLUDING WITHOUT LIMITATION THE IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NON-INFRINGEMENT.
(b) NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL OR
EXEMPLARY DAMAGES ARISING UNDER OR OUT OF THE ASSIGNMENT HEREUNDEROR OR THE CARDIOGENICS
LICENSE, REGARDLESS OF WHETHER ADVISED BEFOREHAND OF THE POSSIBILITY OF SUCH DAMAGES.
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7.

AUTHORIZATION. CardioGenics and Luxspheres each represent and warrant to the other as follows:
(a) That it has full power and authority to execute and deliver this Agreement and to perform its obligations hereunder; and

(b) That this Agreement has been duly executed and delivered by it and constitutes its valid and legally binding obligation
enforceable in accordance with its terms; and
(c) It is a corporation organized under the laws of the Province of Ontario, in good standing, and has obtained all consents
and other approvals necessary under Ontario law, its Articles of Incorporation, and its Bylaws necessary for the execution, delivery
and performance of this Agreement.
8.

MISCELLANEOUS.

(a) No Third-Party Beneficiaries. The terms and provisions of this Agreement are intended solely for the benefit of the parties hereto
and their respective successors and permitted assigns, and it is not the intention of the parties to confer third-party beneficiary rights
upon any other person or entity, and this Agreement does not confer any such rights.
(b) Entire Agreement. This Agreement constitutes the entire agreement between the parties hereto with respect to the subject matter
hereof and supersedes any prior understandings, agreements or representations by or between the parties hereto, written or oral, with
respect to such subject matter.
(c) Succession and Assignment. This Agreement shall be binding upon and inure to the benefit of the parties named herein and their
respective successors and permitted assigns. No party hereto may assign either this Agreement or any of its rights, interests or
obligations hereunder without the prior written approval of the other party. Any such purported assignment in violation of the above
provisions shall null and void.
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(d) Drafting. The parties have participated jointly in the negotiation and drafting of this Agreement and, in the event an ambiguity or
question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties and no presumption or
burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of this Agreement.
(e) Notices. All notices, requests and other communications hereunder must be in writing and will be deemed to have been duly given
only if delivered personally against written acknowledgement of receipt or by facsimile transmission or mailed (by registered or
certified mail, postage prepaid, return receipt requested) or delivered by reputable overnight courier, fee prepaid, to the parties hereto
at the following addresses or facsimile numbers:

If to CardioGenics, to:

CardioGenics Inc.
6295 Northam Drive, Unit 8
Mississauga, Ontario L4V 1W8
Attention: Dr. Yahia Gawad, President
905.673.9865 (fax)

If to Luxspheres, to:

Luxspheres Inc.
6295 Northam Drive, Unit 8
Mississauga, Ontario L4V 1W8
Attention: Dr. Yahia Gawad, President
905.673.9865 (fax)

Any party hereto may change the address to which notices, requests, demands, claims and other communications hereunder are to be
delivered by giving the other party hereto notice in the manner set forth herein.
(f) Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the Province of Ontario,
without giving effect to any choice of law or conflict of law provision or rule that would cause the application of the laws of any
jurisdiction other than the Province of Ontario.
(g) Amendments and Waivers. No amendment of any provision of this Agreement shall be valid unless such amendment is in
writing and signed by each of the parties hereto. No waiver by any party hereto of any default, misrepresentation or breach of warranty
or covenant hereunder, whether intentional or not, shall be deemed to extend to any prior or subsequent default, misrepresentation or
breach of warranty or covenant hereunder or affect in any way any rights arising by virtue of any prior or subsequent such occurrence.
No waiver shall be valid unless such waiver is in writing and signed by the party against whom such waiver is sought to be enforced.
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(h) Severability. If any provision of this Agreement is held to be illegal, invalid or unenforceable under any present or future Law,
and if the rights or obligations of any party hereto under this Agreement will not be materially and adversely affected thereby, (a) such
provision will be fully severable, (b) this Agreement will be construed and enforced as if such illegal, invalid or unenforceable
provision had never comprised a part hereof, (c) the remaining provisions of this Agreement will remain in full force and effect and
will not be affected by the illegal, invalid or unenforceable provision or by its severance herefrom and (d) in lieu of such illegal,
invalid or unenforceable provision, there will be added automatically as a part of this Agreement a legal, valid and enforceable
provision as similar in terms of such illegal, invalid or unenforceable provision as may be possible without materially and adversely
affecting any of the parties hereto.
(i) Specific Performance. The parties hereto agree that irreparable damage would occur in the event that any provision of
this Agreement was not performed in accordance with the terms hereof and that the parties shall be entitled to specific performance of
the terms hereof in addition to any other remedy available to them at law or equity.
(j) Headings. The descriptive headings contained in this Agreement are included for convenience of reference only and shall
not affect in any way the meaning or interpretation of this Agreement.
(k) Counterparts. This Agreement may be executed in one or more counterparts, and by the different parties hereto in
separate counterparts, each of which when executed shall be deemed to be an original but all of which taken together shall constitute
one and the same agreement.
{SIGNATURES APPEAR ON FOLLOWING PAGE}
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the date first written above.
CARDIOGENICS INC.

LUXSPHERES INC.

By:

By:

/s/ Yahia Gawad
Name: Yahia Gawad
Title: President
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/s/ Linda J. Sterling
Name: Linda J. Sterling
Title: Director & Corporate Secretary
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EXHIBIT 99.1

CardioGenics Transfers Magnetic Beads Business Unit
Into its Luxspheres Inc. Subsidiary
Luxspheres to Focus on the Further Development and Marketing of
CardioGenics’ SAVAsphere ™ Magnetic Beads
MISSISSAUGA, Ontario – June 22, 2011 – CardioGenics Holdings Inc. (CGNH.OB) announced today the transfer of its magnetic
beads business unit, which develops ultra sensitive magnetic beads for use in diagnostic devices, into its Canadian subsidiary,
Luxspheres Inc. The beads business unit, which was previously operated out of the Company’s CardioGenics Inc. Canadian subsidiary
(“CardioGenics”), will now be operated exclusively out of Luxspheres, while CardioGenics concentrates on development and
marketing of the its QL Care™ Analyzer.
As part of the transaction, CardioGenics’ agreement for commercialization of its magnetic beads with Merck Chimie was assigned to
Luxspheres, along with CardioGenics’ material transfer agreements with two other major international beads distributors. Also as part
of the transaction, Luxspheres licensed back to CardioGenics, on a perpetual, worldwide and royalty-free basis, the rights to use
Luxspheres’ beads technology in connection with CardioGenics’ continuing development and marketing of its QL Care™ Analyzer.
The Company also announced that Luxspheres would market its magnetic beads under the name SAVAspheres ™ and that Luxspheres
has launched its own website, which can be found at www.luxspheres.com.
“In light of the current stage of development of our proprietary magnetic beads, this is an opportune time to have our beads business
operate as a separate subsidiary,” commented Dr. Yahia Gawad, CEO of CardioGenics Holdings Inc. “Having its own corporate
structure and brand identity will assist us in marketing and licensing SAVAspheres ™ and its related technologies to beads distributors
throughout the world,” continued Dr. Gawad.
The Company will also be filing a Current Report on Form 8-K with further details regarding the transaction.
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About CardioGenics Holdings Inc.
Through its operating subsidiaries, the Company develops ultra-sensitive analyzers and other products targeting the immunoassay
segment of the Point-Of-Care IVD testing market. It has developed the QL Care™ Analyzer, a proprietary and ultra-sensitive
Point-Of-Care immuno-analyzer, which will run a number of diagnostic tests under development, the first of which will be a series of
cardiovascular diagnostic tests. As part of its core proprietary technology, the Company has also developed a proprietary method for
silver coating paramagnetic microspheres (a fundamental platform component of immunoassay equipment), which improve instrument
sensitivity to light. The Company’s proprietary microspheres technology and SAVAsphere ™ magnetic beads are developed and
marketed through the Company’s Luxspheres subsidiary. The Company's principal offices are located in Mississauga, Ontario,
Canada. For more information please visit www.cardiogenics.com and www.luxspheres.com.
Safe Harbor Statement - Certain statements made herein that are not historical are forward-looking within the meaning of the Private
Securities Litigation Reform Act of 1995 and may contain forward-looking statements, with words such as "anticipate, "believe,"
"expect," "future," "may," "will," "should," "plan," "projected," "intend," and similar expressions to identify forward-looking
statements. These statements are based on the Company's beliefs and the assumptions it made using information currently available to
it. Because these statements reflect the Company's current views concerning future events, these statements involve risks, uncertainties
and assumptions. The actual results could differ materially from the results discussed in the forward-looking statements. In any event,
undue reliance should not be placed on any forward-looking statements, which apply only as of the date of this press release.
Accordingly, reference should be made to the Company's periodic filings with the Securities and Exchange Commission.
Contacts:
Investor Relations:
Redington Inc.
CardioGenics Desk
Tel: 203.222.7399
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