"‘ I Appendix 1
British Columbia Securities Commission

Bcsc Agreed Statement of Facts

L.0.M. Medical International, Inc.

Securities Act, RSBC 1996, ¢. 418

71 L.OM. Medical International, Inc. (L.O.M.) acknowledges the following facts as
correct:

1. L.O.M. was incorporated in the State of Delaware on March 17, 1997 and has its
head office in Kelowna, British Columbia. L.O.M. is not a reporting issuer under the
Securities Act, RSBC 1996, c. 418.

2. Since its incorporation, L.O.M. has financed its activities by raising equity in the
amount of almost US$4 million from approximately 750 shareholders.

3. During the period from October 31, 1996 through to March 3, 2003 (the Relevant
Period), L.O.M. distributed to 352 British Columbia residents (the Investors)
approximately 1,171,784 of its common shares (the L.O.M. Securities) with prices
ranging from approximately US$1.00 to US$3.25.

4. The amount that L.O.M. raised from the Investors through the distribution of the
L.O.M. Securities was approximately US$1,396,612 plus CDN$279,245.

5. L.O.M. has never been registered in any capacity under the Act.
6. L.O.M. did not file a prospectus under the Act nor was L..O.M. able to rely upon the
statutory exemptions from the registration and prospectus requirements of the Act to

distribute the L.O.M. Securities in British Columbia.

7. During the Relevant Period, John Klippenstein (Klippenstein) was the president,
director, controlling shareholder and controlling mind of L.O.M.
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8.

As of January I, 2004, Klippenstein has ceased to be the president of L.O.M. As of
March 5, 2004, Klippenstein has ceased to be a director and officer of L.O.M.
Pursuant to a letter of intent dated March 5, 2004 and attached as Schedule A,
between Klippenstein and a new proposed investor, Klippenstein has agreed to have
his and his family’s shares placed in a voting trust arrangement which will result in
Klippenstein cooperating with a new independent board of directors.

Rescission Offer

9.

10.

11

On August 10, 2001, L.O.M. delivered to the Investors a notice providing them with
a right to rescind their purchase of the L.O.M. Securities and to receive a full refund
of the amount originally paid to L.O.M. (the Rescission Offer).

63 Investors accepted the Rescission Offer. As of April 6, 2002, L.O.M. had
refunded a total of CDN$21,563 and US$27,550 to 30 of the 63 investors that had
accepted the Rescission Offer. The amount owing to the remaining 33 investors who
accepted the Rescission Offer is CDN$74,264 and US$105,800.

Since making the Rescission Offer, 261,744 additional shares have been issued by
L.O.M. to 61 shareholders. Of the 61 shareholders there are possibly 7 who were not
aware of the Rescission Offer. Those 7 shareholders acquired 9,538 shares of
L.O.M. for cash consideration of US$29,944. Of those 7 shareholders only 2 were
residents of British Columbia and they acquired 493 shares and paid US$1,602.

Breaches of the Act

During the Relevant Period, L.O.M. distributed the L..O.M. Securities in British
Columbia without being registered, without filing a prospectus and without being able
to rely upon any statutory exemptions from the registration and prospectus requirements
of the Act, contrary to sections 34(1) and 61(1) of the Act.



Bcsc Waiver

13 L.O.M. waives any right it may have, under the Act or otherwise, to a hearing, hearing
and review, judicial review or appeal related to, in connection with, or incidental to this
agreed statement of facts.

%4 March 12, 2004

L.O.M. Medical International, Inc.
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LE MonDE HoLDINGS LTD. SCHEDULE A

March 4, 2004

L.OM. Medical Imemational Inc.
1482 Springficid Road
Kelowns, BC, Canuxia

ViY 5V3

Attention: Mr. Anthoay Hawkshaw

M. Johw Klippenstein
1432 Springficld Road
Kelowna, BC, Cnada.
V1Y 5V3

Dear Siss:

I write to confirm o discussions and wnderstandings regarding your requirement to mise fnds

complete a rescission offer made by the LOM Medical Intemational Inc. (TLOMM™) to British
Columbia sharcholders in 2001.

2

We Md the amount required is USSI56.000 {the “Fonds™), which Fands are required ta
rescind 48,000 fully paid and non-assessable common shares of LOMM at a price of US$3.25.

Subject to the terms hereof, Le Monde Holdings Ltd. ("Le Monde™) will make the Funds available
to LOMM by way of Secured Convertible Debenture (the “Debenture’™} ss hereinafter provided.
The Funds, a5 advanced by Le Monde from time to time, will be used by LOMM only to purchase
the shares of those shareholders of LOMM which have expressed 2 desire to avail themsehves of
the rescission offer and which subsequently tender these shares together with a release against
payment from the Funds. Le Monde will advance to LOMM from time fo time under the
Debenture such portion of the Finds as are necessary to allow LOMM (o complefe rescission
transactions with those shancholders which tender their shares as @nd when such shares are
tenderad.

The Debensture will be in form and sabstance satisfactory to Le Monde, will bear inferest at RBC
Prime Rate plus 2%, will be secured against the assets of LOMM and wilt provide Le Monde,
subject to anti-dlution adjustments, with the right to convert the outstanding amount thereunder in
whole or in part from time to fime for a pesiod of two (2) years inta previously unissued free
trading commuon shares and warrants without restriction in the capital of LOMM at the conversion
rate of 1S $3.25 for one comumon: share and one warrant, with each warrant enfithng Le Monde o
purchase one additional common share for the pricz of US83.25. The wamrants wilt be exercisable
up to and including that date which is 60 days after the date which LOMM becomes listed for

wading

As an inducement o make the Fimds svailable, DOMM shall immelistely issue 24,000 fully paid
and non-assessable free trading comymon shares fo Le Monde.
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5. Asa further inducement LOMAM shall goant Le Monds the right of first refissal to participate in
sy financing which ocours at an effective price of less than 1/S33.25 per share undertaken by
LOMM, if any, up to a inaximum purchase of L1001 shares.

6. LOMM acknowiedges that it is currently engaged m a hearmg with the British Columbia
Securities Commission (the “Commission™ with respect to afleged violations of the Brtish
Columbia Securities Act (the “Securitivs Act™). LOMM nderstands that the Funds will only be
madke available if an agreement to resolve afl outstanding complaints ratsed againg LOMM m the
hearing can be reached with the Commassion. To this end F.OMM shall be required to reach a
setdement with the Commission.  As you are aware, Robert Pirooz, the undersignad principal of
Les Mondis, hag had discussions with the Commission and expects that at 2 minimun: the following
wiil be required by the Commission:

a) the resignation of Mr. Klippenstein and all of his family members from the board of
directors of LOMM;

b) the resignation of Mr. Klippeastein as an officer of LOMM and his undertaking not to
play any role in the management or investor relattons of LOMM;

. €) LOMM will admif o certain violations of the Secwrities Act and issue a press release
with respect to the same, the details of this release will be agreed between LOMM
and Le Monde; and

&) a new independent board of directors which is not controfled by Mr. Klippenstein,
directly or indirectly, will be necessary.

In consideration of Le Monde agreeing to advance Funds as conmtemplated by Section 2 hereof, LOMM
snd, whexe applicable, Mr. John Klippenstem sach agree that:

a)  they will use their best efforts o reach a seftlement with the Commission on the basis set

out above;

b) they will take ail steps required to comply with all applicable laws including, without
limitstion, the Securities Act;

) LOMM shali take the necessary steps to become a reporting issuer in good standing in
British Columbia;

4 a5 soon as is commercially reasonable, LOMM witl take such steps as necessary to list the
shares of LOMM for trading on a Norh American stock exchangg;

¢) the bourd of directors of LOMM {the "Board"} shall be comprised of five members made
up of Anthory Hawkshaw, Roberi Pirooz, one additional appointee of Le Monde, and
two other independent directors chosen by the Foregoing theee directors in consultation;

0 Anthony Hawdeshaw will be CEO of LOMM,;
Jotm Klippenstein and his family merabers will put theic shares and any shares that

John Klippenstein or his famify control, dircetly or indirecify (collectively, the “Trust
Shares™), into & voting trust which shall be in form and substance satisfactory to Le
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Monde’s saticttors. The voting trust agresment will provids, among other things that
the Triast Shares will be vored:

1} so that the Board shall continue to be comprised of the five members set out in
paragraph (e} abowve;

ii}  in favour of any resolutions put forward by the Board:
i)  against any resalution nof supported by the Board; and

iv)  against. any resolution or other proposal requisitioning anv extraordinary
shareholdess meeting, except as may be approved by the Board,

they will use their best efforts to ensure that the business of LOMM is carriedonin a
way which is consistent with the spirit.and intention of this letter; and -

they will provide o Le Monde and its soliciiors such represermations, warranties,
opinions, officers cerfificates and agreements as may be required by Le Monde’s solicitors
in connection with the transactions contensplated bry this letter.

The agreement of Le Moade to provide the Funds is subject to the following conditions precedent:

a)

b}

ihat the tansactions coatemplated by this letter are sanctioned and approved by the
Commission, and

that L Monde i5 satisfied with its due difigence review regarding LOMM, which it shall
begin vpon execution hereof and shall complete on oc before March 30, 2004, This due
diligence raview shall include, without fimitation, such due diligence as Le Moade deers
nocessary 10 satisfy iiself as 1o the corporate and financial status of LOMM and as 1o the
stames of the assets of LOMM (including, without limitation, pateats respecting tue
products of LOMM) and LOMM agress 1o provide Le Monde with unfeitered access to alf
such information and records.  Le Monde may decline to advance the Fuads oc have
Robert Picooz serve on the Board of LOMM if it detennices- such due ditigence evidences:
an wmacceplable risk fo Le Monde.

Pfease confirm your agreement with the foregoing by executing where provided below.
Should you have mty guestions regarding the torcgoing, please do not husitate to contact the witer,

., L7
P Ly /) )

L.OM. MEDICAL INTERNATIONAL INC.
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