charles SCHWAB

Chaitman's Divisinr RCS Servoe Retosarn
101 Mantgomery Sireel San Fancisco CA 84104
ol (415) GIT 000

March 14, 2003

Clarence Anthony Ryals
P.O Box 216
Ben Lomond, CA 95005

Re: Account # 7719-7691
Mr. Ryals;

Y ou have copied Charles Schwab & Co., INC. in on your correspondence with others
concerning the Endovase LTD., INC. (ENVC) issue you are pursuing, Charles Schwab
Corporation views this issue as a personal dispute between you and ENVC.

In your email dated March 10, 2003, you accuse Schwab of failing to mail the 14C
document to you as a shareholder of record. Schwab uses a vendor to conduct most
shareholder mailings received by an issuing corporation. Each issuing corporation may
choose how they want to forward any mandatory documents 1o its sharcholders. That
responsibility lies solely on the issuing corporation and its delegates. In this case ENVC
never provided Schwab with a document or instructions to mail any documents for
ENVC to its shareholders of record as outlined in your emails.

In researching your allegation | found documents pertaining to an ENVC private offer
that was forwarded to Schwab by another client holding ENVC shares in a Schwab
account. The reason I share this with you is because I think it pertinent to your
allegations and your pursuit of the truth, what did Schwab know and when.

On May 28, 2002, Schwab received a fax from a client about ENVC (sec copy enclosed).
Schwah confirmed the details of this document on May 29, 2002 at 2:30pm with Dwight
Cantrell CFO, Endovasc LTD., INC. At that time Mr. Cantrell confirmed that the
company was conducting a “Private Offer” to accredited investors only. Endovasc stated
that they would be responsible for the mailing to selected Sharehalders. Once informed of
this Schwab's responsibility is solely passive.

In your latest email you made a specific allegation that Schwab failed to perform on it's
fiduciary duties, to you, our client. We take issue with this and demand that you stop
with these types of allegations against the Charles Schwab Corporation. We reserve the
right to take any legal action necessary if you do not stop immediately.
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charles SCHWAB

Mr. Ryals, it is clear through vour emails that you feel that you have been wronged. May
| suggest that you pursue this issue through proper regulatory proceedings rather than an
futile email campaign. Making unfounded allegations does not support your quest for
satisfaction and may lead to legal action against you,

Sincerely,
Elias Torrez e

Best Execution Ombudsman
Chairman’s Division
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“May 6, 2002

Dhear Stockhalder:

Orver the past :.lﬂ:,nl.'rl:ﬂnﬁ:m}'hasw&dﬂ'gﬂntw:imiﬁnmtthm;ﬂhuwmnﬁnuhgtﬁmﬂ focus
on our mtture sable core businesses, to find ways 1o enhance these core businesses, i reducs cogts and o proporiy
position the company far profitable future prowth, The year 2001 was marked by several sigrificant events, which
we believe wers neceseary foe the company 1o mke in order to provide og-term shercholder value.

During the six months ended December 31, 2001, the Company fswed 5400,000 in comvervble debenturea.
The debentures bear interest at 8% per year puyable quansriy in arrears. The debennires masur in September 2003
m:lmmnmrﬂ‘hle.nﬂummnfﬁu:I:nlder,m-hnuurm&mpm'smmnmchumﬂmimpiuw
:h.lru-:qu.'l.'ll.ulhe}uwt:uf{!}H'.ﬁ-ufthtnﬂ'ﬂgr.nt'lh:ﬂuulum:tch:lngpﬁmﬁ:nh:mm‘anEhrﬂw
uunyd.:;-:pn'nrtn'd-::J,mingdn:u!lheduh:umn;nrﬂlj?ﬂﬁu[ﬂmumngﬂnfhdrulmmﬁmmnuﬁr
the common stock for the thirty days prior to the comversion date. Accardingly, the actual weighted average interest
cate an thase debentures, including the effect of the cost of ff beneficial comversion feature, is epproximately 23%.

Effective July 1, 2001, the Company engeaecyly External Resesrch Agreement with another company
(the “Sponsar™) whereby the Sponsor hos £ st i\ fumding of the Company’s research and development
related to its Nicotine Receptor Agas : GIOGENISIS ™, The Sponsor has agreed to fund 3
maximus of $511,829, of which §840,68 Wied as other income i the accompanying statement of
operatons for the six months & Radtober 31, 2001, Ohar research and development efforts are focused on our
core prouct - Liprostin(Th). Wem.mdu:ﬂn;:lmlntthlmlugnfupmmﬂ[n{]mnmm:wvﬂﬂfm
U%. Food and Drag Administration (FDA) for sale of Liprostin{TM) in the United States. Phose | clinical trisls to
mﬂmpm-dun':ufm-mdmlm:mhv:humpmuﬂpmpurhn}d::.rmhjmu,uﬂuﬂpmvjdha
information ekout the product's effectivencss and ﬂmamumm:mmﬁmmmnm, With
this puccess, the Compeny has decided 1 proceed to Phase I clinical trials, as had been suggested by the FDA m
laie 1999. An IND and protoco] for & Phase 111 rendomized, multicenter study of Liprostin{TM) in conjunction with
pummmmlmnlmlmg]ap]mhmrhﬂmnimcﬂhuuimhhmmmmndwﬂhmmhmmml.
Am,ﬂucﬂmnyﬂcdnwmmu;hppﬁuﬂmmm:}m in July 2001, We expect to complets Phase IT]
clinical trigls by lase 2004, n addition, we are conducting fensibilicy stadies with prospective sirateglc partners o
find practical collaborative products that incorporate Liprostin with other technologies. We kntend to develop new
umﬁar:rww:pmmwﬂgmlhﬁumwhlpwmw.mmnhﬂm
disease, liver dissase and wound healing. We have successfully completed preclimical erfals in rabbits for oar
Micatine F.::epmrﬁ.,ganinuﬂmfurdummm.mdhaumnpumd animal srudies in dogs and pigs &t Columbia
University demonstrated safety and efficacy stodies of this sechnology. We are currently developiug this technology
for use in treabment of chronic mayocardial schemia disease, in addition to other applications.

We successfully completed o feasibility study of oar stent coating technology using our pateated
Prostaglendin E1 with a major medical device manufactures in early 2001, We have continued that work with other

medical device companies, &5 well

To furtheér sur efforts in improving shareholder value, we ere offering 1 exchange o of
camemon which you currently hold for sbares of our preferred stock. More specifically, we each of
mmemmrMEnnrmstﬂmmmmarmmd ! by
canverted iato comman stoek after a change in the capitalization of the Eumm@‘{:)



atiached Exchange Agreement in its entirety, consult with your finsncial advisors as you
. mﬂgmlﬂnsﬁl execute the atached Exchange lﬂl‘ﬂtﬂ]ﬂllﬁdl‘ﬂ"ﬂ'ﬁﬁ'ﬁ‘ﬁ it £ s

EMDOVASC LTD., TNC.
15001 Waldeo Road, Suite 108
Montgomery, Texas 77356

Very truly yours,

Dr. David F. Summers
Chalrran aod Chiel Executive Officer

o



EXCHANGE AGREEMENT

LTD,, INC.
Road, Suite 108

The undersigned (“Subseriber™) hereby agrees to exchange, and Endovasc Ltd., Inc., & Nevada corporation
(the “Company™) hereby agrees 1o issue and exchangs with the Subscriber, the sumber of shares of the Company’s
£.001 par value common stock (the “Company Shares™) st forth on the signature page hereof for Seres B
Coovertible Preferred Stock, $.001 par value (the “Preferred Stock™) convertibls in accordance with the terms
mmmmﬂumhm:ruhunlmnhmnrr'r:ﬂ:mdMhmhm:hunl&cﬂmpmyﬂhamﬂmmand
(the "Exchange”). The Certificate of Designatians of Series B Convertible Preferred Stock, $.001 par value per
share is annexed hereto as Exhibit A (“Certificate of Designation”). (The Company Shares are sometimes refired 1o
lverein as the “Shares” o “Comman Siock™) m:mrmmmcummmmmmhmmmmnf
the Preferred Stock are callsctively referred to herein as, the “Secorities™). Upen scceplance of this Agresment by
the Subscriber, the Cosmpary shall issue end deliver to the Subscriber the Frefemed Stock against receipt of
cmiﬁ.:nnsr:pmmﬂuglhcﬂumpmyﬁ]mﬁmﬂm:dwﬂhﬂmkpumﬂnhﬂhw@ﬁﬂfﬂmm.
mmwmmMIWMMMuhMuHmmmﬁ
3,000,000 shares of Preferred Stock for & maximum of 30,000,000 shares of Compasy Shares.

This subscription is subject 1o the following terms end conditions:

1. Subscriber’s Representations and Warranties. The Subseriber berelry represents and
warrants to and agrees with the Company that:

(n) i bscriber has been furnished with and has read the
Company*s Form 10KSB, fileg 8, 2001 and the Compasy's Foon 10Q5B filed on
ik o ies ¥ Exchange Commission (the “Commission”)
, Whreinafter referred to as the “Reports™). In addition, the
Alved fomTed Compeny such otber information concerning its eperations,
financiel condition Mg matters as the Subscriber has requested, and considered all factors the
Subscriber desms material in deciding an the advisability of lavesting in the Securities (such
' information in writing is tollectively, the “Odther Written Information™).

() Information about Sabscriber, The Subseriber is an “accredited investor”, as such
torm is defined @ Regulation D promulgated by the Commission under the Securities Act of 1933,

s amended, s experienced in investrents and business mutters, hixs meds nvesiments of &
speculnine nature end has purchased securities of United States publicly-owned compasies in
pﬂwuphm:hhmﬂﬁinmhmwwmw:h
financial, tax and other business marers as to enable the Subscriber 10 utilizs the information mads
avaflable by the Company 1o evalusis the merits and risks of mnd to make an informed investment
decision with respect to the proposed purchase, which represents a speculative investment. The
Subscriber has the euthority and is duly and legally qualified to purchase and own the Secarities.
The Subscriber is able to bear the risk of such investment for an indefinite period and to afford &
comiphete loss tharsof,

(€) Exchange of Comparry Shares, On the Closing Date, the Subseriber will exchange
Company Shares for the Preferred Stock for its own sccoust nd not with & view 10 88
dmstributian themesf

(d) Compliance with Securitics Act. The Subscriber understig
Securitics have not been registered under e Securities Act of |93

by reason of their issusnee in & transaction that does not req@eciel
and that such Securities mast be held unleas & subsequent
At or is exempt from such regisration

htcler the 1933 Act,



THE COMMON SHARES ISSUABLE UFON CONVERSION OF

@ ) Prefpmed Stock Leaend. The Preferred Stock shall bear the following lagend:
{i “THE SHARES REPRESENTED BY THIS CERTIFICATE AND

THE SHARES HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE
STATE SECURITIES LAWS, THIS SHARES AND THE COMMON
SHARES ISSUABLE UPON CONVERSION OF THE SHARES
MAY NOT BE SOLD, OFFERED FOR SALE, FLEDGED OR
HYBOTHECATED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT AS TO THIS WARRANT UNDER
SAID ACT AND APPLICABLE STATE SECURITIES LAWS OR
AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO
ENDOVASC LTD. THAT SUCH REGISTRATION IS NOT
REQUIRED.” :

{f) Commeon Stock Legend. The shares of Comman Srock Jsuable upon conversion of
the Preferred Stock shall bear the following loged:

“THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF

1933, AS AMENDED. SHARES MAY NOT BE S0OLD,
OFFERED EDGED OR HYPOTHECATED IN THE
ABS VE REGISTRATION STATEMENT OR
AN O REASOMABLY SATISFACTORY TO

{g) Communication of Offes. The offer 1o exchange the Securities was direcily
cormmnicated 1o the Subscriber. At 0o time was the Subscriber presented with or sallched by any
leafict, pewspaper or magazine article, radio of televislen advenisement, or amy other form of
* peneral advertising or salicited or invited to attend a promotional meeting otherwise than o
cannection and concurently with such communicated offer.

() Correctness of Representations. The Subscriber represents that the foregoing
represeniations and warranties are true and comect 83 of the dare bereof, must be tree as of the
Closing Date (as hereinafier defined), and wnless the Subscriber otherwise netifies the Campany
price to the Closing Date, shall be true and corect a5 of the Closing Date. The foregning
repeesepmations and warranties shall survive the Closing Date.

3, Company Represeatations and Warrantics, The Company represcots and warmnts o and

pgrees with the Subscriber thst:

{#) Dnee Incorparation. Bach of the Company and each of its subsidiarics is a corporation
duly organized, end validly existing under the laws of the giate of its incorporation and has the
requitite corptrate prwer to own it properties end 1o carry en ks business s now being
condusted, The Company and each of its subsidiaries is duly qualified as a forelgn grporation to
do butiness and is in good standing in each jurisdiction where the nature of fhe Bl
or property cwned by it makes such qualificstion necessary, other than tgt | )
the failure to so gualify would not have & material adverse offe<t ¢ ©

prospects or condition (financial or otherwise) of the



{ii) bave been, ar will be, duly end validly suthorized mnd on the date of issuance
on the Closing Duate, as hereinsfter defined, and the date the Preferred Stock Is
and the Warrants and Placement Warmants are exercised, the Securities will be
duth and validly issued, fally paid and nonassessable (and il registered pursuant o the
1933 Act, and resald pursuant to an effective registration statemient will be free trading
© and urrestricted provided the Subscriber complies with the Prospectus delivery
fEduairernits);

(1) will pot bave been issued ar sold in violation of any preemptive or ather
simnilar rights of the holders of oy securities of the Compaay,

{iv) will not subjeer the halders thereof to personal labilisy by reasan of being
such halders; and

(k) Litigation. There is no pending or, to the best knowledge of the Company, threatened
action, sult, proceeding or investigation before any court, goveramental agency or body, ef
arbitrator having jurisdiction over the Compasy, or any of its affiliates that woukd affect the
execution by the Company o= the performance by the Comypsny of jts obligations uoder this
Apgreemend, and ull other agreements entered irto by the Company relating hereto.

(i) Reporting Compeny. The Company is 8 publicly-held company whose
common stock s (and bes been for the past 0 days) registered pursuant to Section 12(g)
of the Securities Exchange Act of 1934, as amended (the “Exchange Act™). The
Company's Common Stock 1s listed far trading oa the MASD OTC Bulletin Board.
Pursusnt to the provisigns of the Exchapge Act, tbe Company has timely filed all reports
and other materials required 10 be 8 -

ricy

gl The Compasmy has not taken, and will not ke, directly or

indirectly, oy aetion J might reasonably be expected to, cause or ressilt in

stabilization or manipulilgaif the price of the cammoa stock of the Company to faciliate the sale
ar resale of the Secarities Traffect the price gt which the Securities may be issued,
(k) Information Conceming Company. The Reports and Other Witten Information

contain all material information relating to the Company and hs eperations and financial conditioa
as of their respective dates which informatioa is required to be disclosed therein. Since the date of
(s most recent financial starements included i the Reports, and except es modified in the Other
Written Information, there has been no material adverse change in the Company's business,
financial condition cr affakrs not disclosed in the Reports. The Reports and Other Written

Information do net eantain sy uotrus statement of & material fact or omit to state @ material facl
requized 1o be stated therein or necessary 10 make the staiements therein not misleading.

(1) Judement of Board of Directors. The Company's executive officers and direciors have
studied and fully understand the nature of the Secuities being exchanged hereby. The bosrd of

directors of the Campany has concheded, in its good faith busineas judgmens, that sueh issuance Is
in the best nterests of the Company,

{re) Stop Transfer. The Securities are restricted secrities as of the date of thiz
Agreemeat The Company will not issue any stop transler crder or pther order impeding
and delivery of the Securities st yuch time ns the Securities are registered for public sgles
exempsion from registration is available,

in) Defanlts. Neither the Company aor any of its subsidiari e v Articles
of Incorparstion or Bylaws. Weither the Company nor any of its subfy ToN default under
o7 in violation of any other matesial agresment or InStRImEnt o ¥ 2y or by which it or



(ii) bave been, or will be, duly end valdly authorized and on the date of issuance
the Closing Dae, us herelnafter defined, and the date the Preferred Stock ls
verted, and the Warrants and Plscement Wazrants are exercised, the Securities will be

and usrestricted provided the Subscriber compties with the Prospectus delivery

walidly issued, fally paid and ponassessable (md if registered pursuant to the
@@ 1933 Act, and resold pursuant to an effzetive registration starement will be free tading

L]

retuirements),

(1) will not bave been mseed oz sold I violation of any precmptive of other
similar rights of the holders of any securities of the Company,

(i) will not subject the halders thereaf o perscnal liabiliy by reason of being
guch kolders; and

(h} Litigation. There is po pendiag or, 10 the best knawledge of the Company, threatened
action, sult, proceeding or mvestigation before any court, governmental egency or body, of
acbitrator having jurisdiction aver the Compary, or any of s affiliates that would affect the
executlon by the Campany uﬂ:puﬁ:umnubﬂbu::mmnﬁnnbliﬁdm:mm
Agmmmumwmmmw&m relating hereto.

(1) Reporting Compary, The Company is a publicty-beld eompany whose
l:-um.munIm{th{mﬂhuhﬂnhﬂﬂp&ﬂmdﬂﬂwwwmli{g}
of the Securities Exchange Act of 1934, as amended {the "Exchange Act™). The
Company's Common Stock is listed for wading oo the NASD OTC Bulletin Board.
Pursuant to the provisions of the Exchapge Act, the Company has timely filed all reports
ard other materials required to be £ieQT der with the Securities and Exchange

] T has ot mikes, and will not take, divectly or
indirectly, any sttson d mig]umumhlyhummdm,ummmu]ﬂn
stebilization or manipukuoo el & pﬁmﬂﬁ:cnmﬂmﬂmturmﬂumpm}'mfadﬂmmmu
or resile of the Securities T &ffe ﬂnpﬁn:daﬁiﬂ:ﬂ::&mﬁﬁumyhiumd.

- (k) Jnfarmation Copceming Company. The Reports and Other Written Information
contain all material information relating to the Company and its operations and financial candiion
a3 of their respective dates which informasion is reqaired to be disclosed therein. Since the date of
tke most recent {inancial stutements included in the Reports, and except as modified in the Other
Wﬁttmm{mnlﬁﬂu,ﬂmmhubmnanﬂlmm in the Company's business,

mmmmmmmﬁumywnmmmﬂnmiﬂﬁmmmhmm:mmHE:t
reguired 0 be stated therein or necessary yo sk the statements therein not misleading.

{1} Judgment ¢f Board of Directors. The Company’s executive officers and directors have
sdied and fully understand the nature of the Securities being exchanged herey. The bosrd of
directors of the Compeny hes concladed, in its geod faith business judgmens, that such lssuance i
in the best interests of the Company.

{m) Stop Transfer. The Securities wre restricted securities ps of the date of thia
Agreement. ﬁt&ﬂwﬂlm:immmemﬁrmmwmm hﬂpﬂiﬂ:'ﬂiti

ard delivery of the Securities st uch time 83 the Securities are registered for public 5
exemption from registration is available,

(n) Defavlts, Weitber the Comphzy nec ary of its subsidier]
of Incorporation or Bylaws, Neither the Company nor axy of its subjE
ar in violation of any other materinl apreement of instrument to wihich Y



any of its pro riies are bound ar affected, which default o violetion would have & material
adv on the Company, (i) in default with respect 10 any order of any eourt, arbitrator or
body or subject to or pary to any order of any court or governmental authority
I..::‘; out gk any acticn, suit or proceeding under any satute or other low respecting antitrusi,
I.’r:?‘ \_) by, réstraint of trade, wnfair competition or similar matters, or (i) o its kngwledge in
I'\\-.P_;'?M' i of any statute, nade or repulation of any governmental authority materfal 1 s business.
(e) Mg Jnteprated Offering. Neither the Company, nor any of its affiliates, nor say person
m'mg1:11iuwtbuirh:h:lf,mwuwhdmwmwnﬁuurnhsurwmﬂww
solicited amy offers to buy ary secarity under circumstances that would cause the offering of the
Rmﬂumummmﬁmmmhmmdmmmum_wwWJh
purposes of the 1933 Act or any spplicable stockholder approval provisions, imcluding, without
limitation, under the rules and regulations of The NASDAQ Naticnal Market ("NASDAQ Natiopal
Mul:ﬂ"j.u:ppl]:ﬂ:l:,mﬁﬂﬁuﬂmyu‘wuﬂmufﬁﬂdummhﬁiﬁuhﬂmytﬁm
u-:mpsﬂmwmldumﬂwuﬂﬂ;uﬂh:&urﬂumhhwﬂﬂmhuum.

(p) No General Solicitation. Neither the Company, nor any of its affiliates, nor 1 it
knewledge, any persan acting on its or their behall, bas engaged in any form of general solicitation
or general advestising (within the meaning of Regulation I under the Azt) in eonnection with the
offer or sale of the Securities.

(q) Listing. The Company's common stock ks quated on, and listed for trading on the

OTC Bulletin Board ("Bulletin Board"). The Company has not received any ol or written notice
from the NASD thatits Cammen Stock will be delisted from the Bulletin Board or that the

Common Stock does not meet all requi the continuation of such listing,.

)

(1) Foepees BpARbONS, Compary represents that the faregolng
representations and wareen mﬂ; correct as of the date hereof in oll mazerial respects

and, unless the Con oihisrwisy ndefies the Subscriber prior to the Closing Date, shall be true
1 sects and must be true as of the Closing Date, as of the Cloting Date.

i : and werranties shall survive the Closing Date.

. . 3, Regulation D Offering. This Offering Is being made pursuant to the exsmption from the
registration provisions of the Securities Act of 1933, ns emended, niforded by Rule 306 of Regulation D
promulgated thereunder.

4 Reissuanee of Stcurities. The Company agress 1o relssue certificates repredenting the
Secaritics without e legends set forth in Sections 1(¢) and 1{f) above a2 such time a5 (=) the holder thereaf
is permitted to dispose of such Securities pursuant 1o Rule 144(k) under the Act, or (b) upon resale subject
1o &0 effective reglstration statement after the Securities are registered under the Act. The Company agrees
10 cooperate with the Subscriber in connectlon with all resales pursuant o Rule 144(d) and Rule 144(k) and
provide legal opimions necessary to allow such resales provided the Company end its coungel receive
reasanably requested representations from the Subseriber and selling broker, [f any.

5, Redemption. The Compamy may not redeem the Securities withou! the consent af the holder of
the Securities, except s described in the Cerificate of Designation.

6 CommissionsFees The Company will ot pay sy commission o ather nmm%

conpection with the Exchange.
7. Covenants of the Company. The Company covenants and agrees wi LE]
fallows: Q
(&) The Company will advise the Subscriber, prompaly ' j otice of ixsuance

by the Securities and Exchange Commission, amy state securities oo or amy other



authority of any stop order or of any erder preventing or suspending any offering of eny
its of the Company, or of the suspension of the quelification of the commaon stock of the
for offering or sale in any jurisdiction, or the initiation of any proceeding for ey such

i L1
@ \_J) b purpose.
= (b) The Company will use jts bes: efforts o malntain the listing and trading of its

Cornman Stock on the Bulletin Beard, and will camply in all respects with the Company's
reporting, filing and other obligations under the brylaws o rules of the National Association of
Secoritics Dealers ("NASD™) and such exchanges, as applicable. The Company will provide the
Subscziber copies of all rotlces it receives notifying the Company of the acnial delisting of the
Common Stock on any exchange or quotation systemn on which the Common Stock ks tistod or
quiated.

() The Company shall notify the SEC, WASD and applicable smte autharitias, in
accordance with their requirements, of the transactions contemplated by this Agreement, and shall
take zll other necessary action and proceedings as may be required and permimed by apnlicable
law, rule and regulation, for the legal and valid fssuance of the Securities to the Subscriber and

promptly provide copics thereof to Subscriber.

(d) The Campany will (i) cause its Common Stock to continue to be registered inder
Seztions 12(b) or 12(g) of the Exchange Act, (i) comply in all respects with its reporting and filing
.obligations under the Exchange Aet, (iif) comply with all reporting requirements that is applicable
to an issuer with 2 class of securities registered pursuant to Section 12(g) of the Exchange Act, and
{iv) use rts commercial best efforts to continue the listmg or trading of its commen stock on the
Eulletin Board or NASDAQ Sruall Cap Marke] agd will comply in all respects with the
Company's reporting, filing and other ¢ u; mder the bylaws or rules of the MASD and
--..4]-~-n.- file any docoment {(whether or not permited

NASDAQ. The Comparny will nat-iake

by the Act or the Excha m*' 8¢ thercunder) 1o temminate or suspend such registration
or to terminate or gu i anrtiog and filing ohligations under safd Acw und] converzlon of
all the Preferred Srock i P Compeany pursuant to this Agreeroent,

E. Covenanis of the Company ned Subscriber Reparding Indemnification.

' (0} The Compamny agrees o mdemnify, hold harmicss, reimburse and defend Subscriber
against any ¢laim, cost, expense, Hability, obligation, loss or damage (including reasoneble legal
fees) of any nature, incurved by or imposed upon Subscriber which results, srises out of or is besed
upan (i) eny misrepresentation by Company or breach of any warranty by Company In this
Agreement or in sy Exhibits ar Schedules attached hereto, ar Reports or other Written
Informetion; or (if) any bresch or defauk in porformance by Compamy of moy covenani or
undertaking to be performed by Company hereunder, or any other sgresment entered into by the
Company and Subscribers relating hereto,

(b) Subscriber agrees to indemnify, hold harmless, reimburse and defend the Company at
all times agninst any claim, cost, expense, linbility, obligation, lass or damage (including
reasonable Jegal fees) of any nature, incurred by or imposed upon the Company which results,
erises out of or is based upon (a) amy misrepresentation by Subscriber in this or in any
Exchibits or Schedules sttached hereto; or (b) any breach or default in Subscriber
of any covenant or undertaking to be perfarmed by Subscriber b agreement
entered into by the Company and Subscribers relating hereto,

&
. Converslon/Ligoidated Damages. @k\_/

(&) The Preferred Stock will be convertible under the circumstances and according to the
procedurs set forth n the Cenificaze of Designation.




l:*‘;ﬂ o
I

ﬂ]ﬁﬂuwmmmummmanmhmsmduﬂl
automatically without any action o the part of the halder of Preferred Stock under the

and according 1o the procedure set forth in the Certificate of Designation

ection herewith shall be deemed to establish or require the payment of Interest or dividends on
the Preferred Stock.

G
{t}Hﬁﬁqmﬁh@dhﬁuhmhwmmmmmdmhﬂdn ar delivered in

- k=)

|'-;_d\J

10, Miscellaneous,

{8) Notices. All notices or other commemications given or made hersunder shall be in
writing and shall be persorally delivered or deemed delivered the first business day afier being
telecopled (provided that & copy i delivered by first class meil) to the party (0 Teceive the same ot
ity adddress get forth below or ta such other address as elther party shall hereafter give to the other
by notice duly made under this-Section; (i) if w the Compény, W Endovase Ltd,, 15001 Walden
Road, Suite 108, Montgomery, Texas 77356, Aun: Dr, David P. Summers, telecopler gumber:
(536) 582-8250, with a copy by relecopler only to Sonfield & Sonfield, 770 South Post Ok Laneg,
Sulie 435, Hourton, Texas 77056, Atin: Robert L. Sonfield, Ir., Esq,, telecopicr number: (713)
B77-1547, and (ii) if to the Subscriber, to the name, address and telecopy mumber set forth oa e

signanre page hereto.
. The consummation of the mansaetions coutemplated berein shall ke place

(1)
a1 the offices of Sonfield & Sonfield, 770 South Post Oak Lane, Suhie 435, Houston, Texas 77056,
upon the satisfaction of all conditions to Closing set forth In this Agreement (the “Closing Date™),

el Ssiliviment. This Agresment represents the entire agreement
I}?\ the subject matter hereof and may be amended oaly by a
15

between the parties herctokEy
mhpicted. Mo right or obligetion of either party shall be essigned by that
y oy the written consent of the other party.

{d) jgn. This Agreement may be execuled simuhtaneously in two of more
COUTLETPAris, which shall be deemed as ariginal, bt all of which together ghall constinae
ore apd the same instrament. A fecsamile signature by emy party on & counterpart of this
Agreement shall be binding and effective for all purpases. Such party shall, however,
subsequently deliver ta the other party en original executed copy of this Power of Agreement may
be executed by facsimile transmission, and in counterparts, each of which will be deemed an
original.

(¢) Law Goveming this Aprecmgnt. This Agreement shall be gaverned by and construed
ie accordance with the Laws of the State of Texas without regard to principles of conflicts of laws.
Mrinﬁmhmughby:lﬂwqunnﬂxuhumh;lh:mtmuﬂplmw
this Agreement ghall be brooght only in the state coarts of Texns o in the federa] courts located in
the city of Howston and stats of Texas. Both parties end the individuzals executing tis Agreement
and other agreements on behalf of the Company egree o submit to the juriséletion of such couns
and weive trial by jury. The prevailing party shall be entitled to recover from the other party fts
reasonakle ettoemey’s foes and costs. In the event that any provision of this Agroement or any
other sgreemen: delivered in connection herewith: s lnvalid or unenforceable under any applicable
stamte or rule of law, then such provisioo shall be decmed inoperative to the extent
eenfliet therewith and shall be deemed modified to conform with such statute or Any
such provision which may prove invalid or ucenforceable under any lew shall n the
validity or enforceability of any other provision of any agreement. |.

() Consent o Jurisdicticn. Subject to Section 12(e) hereof, each | mpary and
Subseriber herehy waives, &nd agrees not to kssen in any such suli, sptiobe procesding, any claim
that It is not personally subjest te the jurisdiction of such court, that théSuit, action of procesding



i brought in en inconvenient forum or that the venus of the suit, action or proceeding is improper.
Hothing in this Sectlon shall affect or limie any right to serve process in any other manner
permibzed by law.

Axiometic Terminsdon. Thls Agreercent shall sulometicelly terminele without any

actqe of elther party hereto if the Closing shall pot have occurred by the tenth (10th)

- day fallowing the date this Agreement is sccepted by the Subscriber,
{
tnﬂi't' %

owledge your acceptance of the foregoing Exchanpe Agﬂmbyd:uln;m retuming & copy
whereupan it chall become a binding sgreement between us.

ENDOWVASC LTD., INC.
Dr. David P. Sumemers, Choirman & CEO

Dated: May __, 2002 { i Compnny shawes = | Proferred E‘.ﬁ-rn:.)
Exchange: Company Shares Exchanged -fet-13-shares-of Preferred Stock per Comparny-Share) —

# chdres

ACCEPTED: Datod as of May 2/, 2002
P
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