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ARTICLES OF INCORPORATION
OF
LUMEN MEDICAL INC

FIRST. The nsme of the Corporation is Lamen Medical Ine (the “Corperamon™) ind the address of
the principal office and the mailing address of the Corporation s 1033 Park Avenue, Suite 7B, New York, New
York 10028-0912.

SECONL. The street address of the fndtial reglstered offics of the Carporation in the State of Florida is
/o Corparation Service Company, 1201 Hays Styeet, 32301.

Ths name of the initial registered agent of the Corporation at the said registered office is Corporation
Service Company.

The written acceptance of the snid iniflal registered agent, as reguired by the provisions of Sectien
607.0501(3) of the Florida Business Corporation Act, s set forth following the signamre of the incorporator
and is made a part of these Articles of Incorparation.

THIRD. The Corporation is formed 1o engage in any Iawfnl act or metivity for which corporstions may
be organized under the Floride Busimess Corporetion Act, 45 aménded from tine to time.

FOURTEL (1) The apgregate number of shares of capital stock which the Corporation shall have
pitthority to {ssue is 110,000,000 shares, consisting of 100,000,000 shares of Common Steck, par value 50.0001
per share (the “Common Stock™), snd 10,000,000 shares of Preferred Stock, par value £1.00 per ghare (the
“Prefarrad Stock').

(2) The Preferred Stock may b2 lsxied from time 1o time in ane or moys series pach of
such series 1o have voting powers (full or Hmited or without voting powers), esignations, preferencas and
relative, participating, optional or other special rghts, and quatifications, Hmitaticoms or restriotions thereof as
are stated and cxprévsed herein, or in & rekolution or resolutions providing for the lssue of such series adopted
by the Boaxd of Directors of the Corporation (the “Board of Divectors™) a3 hereinafter provided.

(3} Authority is hereby granted to the Bomd of Directors to create ons or more seres of
Preforred Stock and, with respect to ench seaies, 1o fix by resolution or resolutions providing for the issus of
such serics:

{8 The number of shares {6 constitute fuch seriss and the distinetive
dexignation thereof:

(1)} The dividsnd rate on the shares of such series, the dividend payment
dates, the perieds In yespeet of which dividends are payable (“Drfvidend Pariods™), whether such dividends
shall be cumulative, sud, if cumulatve, the date or dates from which dividends shall accumulate;

{c) Whether or not the shares of such series shall be redeemable, and, if
redeemnble, on what terng, including the redemption prioes which the shares of such scries shall be entitled to
receive upan the redemption thereof:

)] Whether of nuot the shares of soch swries shall be subject 10 the
cperation of retirement or sinking funds to be applied to the purchase or redeyption of mch shares for
retitement and, if such retirerpent or sinkimg fimds be eatablished, the anmal amount thersof and the terns and
pravisions relative to the operation therenf;
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) Whether o7 not the shares of such series shall be convertible into, or
exchangeable for, shares of any other class ar classss or of any other geries of the same or any ofhey class or
classos of stock of the Corporation and the conversion price or priess or rate or rates, or the rate or rates at
whieh exchange shall be made, with such adjusuments, if any, as shzll be sfated and expressed or pravided in
such resnlution or resolutions;

) The prefersnces, if any, and the amounts thereof which the shareg of
such sevies shall be entitled 1o receive upon the volustary and involuntary dissolution of the Corpomation;

{8 The voting power if any, of the shares of such series; and

h) Such ofhier ferms, conditions, specifications, special rates and
proteciive provisions as the Board of Directors may deem advisable.

Notwithstanding the fixing of the pember of shares constiting # particular series upon the issuance thereof,
the Board of Directors may at any tims thereafter authorize the issuance of addittonal shares of the same series,
vnless the recolution of the Boayd of Directors providing for such series shell expressly prohibit the issuance of
additions] sharas of such serisc.

(4) Na dividend shall be declared and set apant for payment oo any sorics of Prefemed
Stock in yespect of any Dividend Period unless thers shall likewise be or have been paid, or declared and ot
apayt for payment, on all shares of Preferred Stock of sach other series cnntled to curpntative dividends at the
time outstanding which rank egually or prior as to dividends with the series in questian, dividends ratably in
accordance with the sums which would be payable on the said shazes through the end of the last preceding
Dividend Pariod if 11l dividends were declared end paid in full

(%) If upon sny dissalution of the Carpozation, the asseis of the Corpozation distributable
aniong the holdors of any one o more series of Preferred Stock which rank equally i connection with any such
distribution, shall be insufficisnt to pay in full the preferential amount to which the holders of such shares shall be
entitled, then such assets, or the proceeds theyeof, shall be distributed among the holders of esch such seriss of the
Preferred Stock ratsbly in aceordance with the suims which wonld be payable on such derribotion if all sums
payabla were discharged in full.

{6) In the event that the Preferred Stock of awy seriss shall be redeemable, then, ot the
option of the Board of Directors, the Corparation may at such time or times as may be specified by the Board
of Directore ag provided in subpavagraph (¢} of paragraph 3 of this Article FOURTH redeem all, or any number
lass than all, of the outsianding shares of such series at the redemmption price thereof and on the other terms
fixed by the Boayd of Directors as provided in said subparagraph (c).

(7} The Corporation shall be entitled to tiwat the person in whoss name any shave of auy
clasg or series is registered as the owner thersof, for all puposes, and shafl not be bound fo recognize any
equitable or other claim to, or inferest In, such share an the part of eny other person, whether or not the
Carporation shall have notice thereof, save as exprossly provided by the laws of the State of Florida.

{8) The number of members that shall eorprise the Board of Directers shall be not less
than one(l} nor more than nipe(9) as the Poard of Directors fom time to time shall decide, Notwithstanding:
any othar provisions of law, thess Articles of wcorporation or the By-Laws of the Corpomtion, the affimmative
vote of bolders of not Jass than 75% of the votng power of the then outstanding shares of capital etock of the
Corporation entitled 1o vots thereon shall be required to amend, alter, shaage or repeal, or adapt any provision

2
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inconsistant with this pamgraph {8} of Articls FOURTH.

FIFTH. The Corporstion is to have parpetnal existance,

SINTH. The private property of the shareholders shall pot be subject to the payment of corporate
dabts to any extent whatever,

SEVENTH. [n furtheramce and not in [inptetion of the powers conferred by statute, the Board of
Directors 15 expressly anthorized:

To make, slter or repeal the Bylaws of the Corporation.

To anthorize and canse to be execured mongages and liens upon the real and personal property of the
Corporation.

To set epart ont of any of the funds of the Corporation available for dividends a reserve or reserves for
any propes purpose and to abolish any such reserve in the sieaner in which it was created.

By resolution passed by a majority of the whole Board of Divectors, to dasignzie one or more
commiltaay, each committee to conxist of two or more of the directors of the Corporation, which, 1o the extent
provided in the resolution or {n the Bylaws of the Corparation, but subject to the limitations set forth in Section
607.0825 of the Florida Businzgy Corporstion Act, re the same zxists or hereafior may be axnended, shall have
and may exercize the powsrs of the Board of Direotors in the manageront of the business and affairs of the
Corporation, and mway authorize the seal of the Corporation te be sffixed to all papers which may require it.
Such committee or gomnnfitees shall have such name or namses as may be stated in the Bylaws of the
Corporation or as may be determined from time ro time by resalution adopted by the Board of Directors.

BIGHTH. (1) A director or officer of the Carporation shall 1ot be psrsonally lishls to the Corporation
or its ghayeholders for monetary damnages for breach of fiduciary duty as a director or officer, except for liabiliy
@) for sny byeach of the director’s duty of Ioyalty 10 the Corporation or its shareholders, (i) for acts or
crmisgions pot in goad faith or which invelve mtentional misconducs or a knowing violation of law, {iii} under
Secticn 607.0834 of the Florida Business Corporation AcT, e the same exists or hereafter may be amended,
(iv) for violation of a criminal law, unless the director or officer had reasonable catss to belisve his or her
condnet was lawfil or had no reasonable cause to believe his or her conduct was unlawil, or (v) for any
transaction from which the dirsctor derived any improper personal benefit. If the Florida Business Corporation
Act is berealter amended to suthorize corporate action further elimbnating or limiting the personal liability of
directors and officers, then the liability of a director or officer of the Corporation shail bo eliminated or limited
o the fullest cxtent pexmitted by the Florida Business Corporation Act, as $6 smended,

Any repeal or modification of this Article EIGHTH by the shareholders of the Corporation shall aot
adversely affect any right or protection of a director er afficer of the Corporation existing at the time of such
repesl oy modifeation.

@ (@ Rigs to Todumnifeation. Bach person who was or is made & pany or is
threatened to be made a party to or is otherwise involved in any action, snif or proceeding, whether eivil, eriminal,
adminisrrative or fnvestigative (heratuafier & “procaeding™), by roason of the fact that he iz or was a director,
officer or employee of the Corporation or is or was serving at tha request of the Corparation as e director, officer,
emplayee or agent of smother corporation or of & partnership, joint venture, trst or other enterprise, including
service with respect to employee benefit plans (hereinaler an “indemniice’™), whether the basix of such
precesding is alleged sétion in an official capacity as a director, officer, einployes or agemt or in any other
ctpncity whilo sorving es & director, officer; employee or agent, shall be indernnifisd and held hatrless by the
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Corporation to the fllest extent authorized by the Florida Buginess Corporation Ast, as the sime exists or may
hereafter be amended (but, In the case of any such amendment, only 1o the extent that such amendivient permits
the Carpaoration t¢ provide broader indemnification rights that such law pesmitted the Corpogation to provide
prior ta such amendment), against all expense, liability and loss (including amomeys® fees, judgments, fines,
HRISA excise taxes or penalties and amonnts paid in settlemant) reasonably incwzed or suffered by such
indemnnites in cormention therewith and such indemnification shall continue as to an indsmmnites who has ceased
to be a director, offices;, smployee or agent and shall fnurs to the benefit of the indemrmites’s heirs, executors and
administretors; provided, howevey, that, oxcep! as provided in paragraph (b) of this Section 2 with yespect to
proceedings to enforce rights to indemnification, the Corporation shall indemnify any sich indemmitee in
connection with a prosesding (or part thergof) inftisted by such indesrmites only if such procesding (or past
thereof) was authorized by the Board of Direcrors. The right 1o indemnification confeqred in this Section shall he
a contract right and shall include the right to be paid by the Corpomtion the expenses incumed i defending any
such proceeding in advance of fte final disposition (hareinafter an “wdvencement of expenses™); provided,
however, that, i the Florida Business Corporation At reuires, an advapeergent of expenses incnersd by an
indemnitee in his capacity a5 a diowetor or officer {and net in any other capacity in which service was or is
rendered by such indarmnites, including without limitation, service 10 an omployee benefit plan) shall be mads
only upon delivery lo the Corporation of an wndertaling, by or on belwlf of such indemnites, to repay all amonnts
80 advansed if it shell ultimately be detarmined by final judicial decision from which thers is no fiwther right to
appeal that sucl: indemnites is not entitled to be indemmiied for such sxpenses under this Section or otherwise
{hereinatter an “rpdertaking'™.

(&) Right of Indempites to Bring Suit. If a claim wnder paragraph (2) of this Section
2 iz not paid in full by the Corportion within sixty days after a written claim has besn received by fie
Corporation, except in the cass of a claim for an advancement of expenses, in which cace the applicable period
ghall be twenty days, the indemnites may at any times thereafter bring suit against the Corporation fo recover
the unpaid amount of the claim. If successful in whols or in part in any such suit or in a suit brought by the
Corporation Yo recovar an advancemont of ¢xpinses pumsuant fo the tseme of an ypdertaking, the indemnitee
shall be entitled to be paid alse the sxpenss of prosscuting or defending snch suit. In (i) any suit brought by the
indermitee to enforce & right o ndermification herennder (but not in 2 suit bronght by the indemnitee to
enforee 2 right to an advancement of expenses) 1t shall be » defense that, and (if) any suit by the Cotporation to
recover an advaneement of cxpenses puasugot to the tecrms of an wndertaling the Corporation shall be sntifled
to recover such expenses wpon » finel adjudicarion that, the indemnites has not met the applicable standard of
conduet set forth in the Florida Business Corporation Acr. Neither the failure of the Corporation (ncluding its
Baard of Directors, indepondent legal counsel, ar its shareholders) to have madse a detsomination prior to the
commencerent of such sulr that indermification of the indemnitee is proper in the cireumatanees because the
indemmites has met the applicable stapdard of conduct set forth in the Florida Businass Corporation Act, nior an
actual defermination by the Corporation (neluding irs Board of Directors, independent lsgal comsel, oy jis
shareholders) that the indemnitee has not met such applicable standard of conduct, shall croste & presumption
that the indemnite# has not met the applicable standard of conduer or, in the case of such a st brought by the
indemnites, be a defense to such suit. In any sult bronght by the indenmitee to enforce & right hereunder, or by
the Corporation to recover an advancement of expensas pursuant to fie terms of an undectaking, the burden of
proving that the indemnitee is pot eotitied to be indeymified or to such sdvancement of sxpanses under this
Sextion 2 or otherwige shall ba on the Corporation.

(c) Non-BExclusjvity of Rights, The rights to indernification and to the
advancement of expensss conferred in this Section 2 shall not be excinsive of any other right which any person
Ty have or hereafter scquirs under any statute, these Articles of Incorporation, the Bylaws, agresment, vots of
shareholders or disinterested directors or otharwise.

(d) Insurancg, The Carporation may meintain insuwrange, at ifs expenae, to protest

4

H06000048038 3



FILE No.470 0283 '06 10:59  1D:CSC FAX 1850 658 1515 PAGE 6/ %
‘ P 0,.2654
FER. 22. 2006 5:29PM CORP SERVICE COM K 0@0%??}04@9%8 3

itself end any director, officer, employee or agent of the Corporation ar another corporation, partnership, joint
venture, frust or other enteprise againgt any expsnse, nbillty or loss, whether or not the Corporation wonld
have the powsr to indemnify such person against such expense, Hability or loss under the Fierida Business

Corporation Act.

{e) Indempification of Agents of the Cojporstion. The Corporation may, to the
extent anthorized from time to time by the Board of Directors, grant rights to mdemnification and to the
advancernent of expenges, to any agent of the Corporation to the fillest extent of the provisions of this Section
2 with respect to the indewmification and advancement of expenses of directars, officers and employees of the

Corporation.

WINTH. Meetings of sharsholders may be held outside the State of Florida, if the By-Laws of the
Corporation so provide. The books of the Corporation may be kept {anbject to any provision contained in the
Floride Business Corporation Act) owside the Siate of Florida nt such place or places a5 may be designated
from time to tims by the Board of Directors or in the Bylaws of the Caorporation. Fleotions of divectors need
not be by ballot unless the Bylaws of the Corporation shall so provide.

TENTH, The Corperation reserves the right to amend, alter, change, or repeal any provision contained
in thess Atticles of Incorporation, in the mamer now or hereafier preseribed by Florida Business Corporation
Act, and all rights conferred upon sharcholders herein are grented subject to this reservation.

ELEVENTH. (1) The affirmative vote of the holders of niot Iess than 75% of the voting power of the
outstanding shares of capital stock of the Corporation entifled to vare shall be reguired for the approval or
authorization of sny “Fundsmental Change” (as hercinafier defined) involving & “Related Person™ (as
hereinafter defined); provided, however, that the 75% voting requiremens shall not be applicable, and the
provisions of Flarida Business Corporation Act relsting to the percentage of sharsholder approval, if any, shall
apply to any such Fundamental Change if the “Continzing Directors™ of the Corporation (as hereinafier
dofined) by a majority vote have exprossly approved the Fundamental Chauge either in advance of or
subaequent 1o the acquisition of outstanding shares of capitl stock of the Corporation that caused the Related
Person to become % Rslated Person,

(2) Por pusposes of this Artiele ELEVENTH:

(A) The term “Fundamental Change” means () any merger, consolidation or
shars exchange of the Corporation or any of its subsidiaries inta or with a Related Person, in each case
frrespeefive of which corporation or company is the surviving entity; (i) any sale, lease, exchange, mortgage,
pledge, transfer or other disposition to or with a Relared Person (in a single transaction oy b seriss of yelated
transactions) of all or & Substantial Part (s hereinafter deflnsd) in the assets of the Corporation (including
without limitation any securities of a subsidiary) or a Substantial Purt of the assets of wny of its subsidiaries;
(1) nuy aale, lease, exchange, morigage, pledge, wansfer or other dsposirion to or with the Corporation or to
or with any of its subsidiaries (in 2 gingle nansacrion oy sevies of related transactions) of all or a Substantial
Part of the assets of a Related Person; (iv) the fssuance or transfer of any seeurkies of the Caorporation or aay of
its subsidiaries by the Corporation or any of its subsidiaries to a Related Person (other than an isspance or
transfer of secwities which is effected on & pro rata basis to all shareholders of the Corporation); (v) the
arquisition by the Corpararion or apy of its snbsidisies of any securities of a Related Person; {vi) any
recapitalization, reorganization or reclassification of securities {including, without limbation, any reverse stock
split) or ather transaction that would have the effact, directly o indirectly, of inereasing the voting power of &
Rolated Peeson; (vif) the adoption of any plan or proposal of Hauidation or dissolntion of the Corporation; (viii)
any amendment 10, or repeal of, & bylaw proposed by 2 shacsholder or shareholders; and (ix) any agrsement,
contract or other armmgemment providing for any of the fransactions deseribad fn this definition of Fundamental
Change.

H06000U48938 3
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(B) The term “Related Person” shall mesn any imdividual, corporation,
parmership or othet perion or eniity which, as of the rocord date for the determination of shareholders entitled
to notice of and to vote oo eny Fundamental Change, or immediately prior to the consummation of such
transaction, together with their Y45 ates™ and “dssociates” (as defined in Tale 1202 of the General Bules and
Regulations under the Securities Exchaunge Act of 1934, as in effect at the date this Article became effective
(the “Pxchange Act™)), ars “Bendficial Owners” (85 defined in Rule 13d4-3 of the Exchange Act), in the
aggregate of ten pércent or more af the outstanding shares of any class or seties of capital stoek of the
Corparation, and any Affiliate or Associate of any such individnal, corporation, partnership or other person or
entity.

(C) The term “Substamital Parr® shall mean an wmount whick is maove than
twenty pereent of the fadr market value, as deterrnined by » majority of the Contimming Directors, of the total
consolidated assets of the Corporation and its subsidiarias taken as a wlole ag of the end of its most recert
fscal year snding prior to the tins ths determination is being made,

(D) The term “Confinuing DNrector” shall mesn » director who is not an
Affiliate of the Related Person proposing or involved in a Fundamental Change and cither (i} was s mexcher of
the Board of Directors of the Corporation on the date fhis Article ELEVENTH became effective or
immediately prior to the time that the Relawd Person propesing or involved in a proposed Pimdamental Change
became = Related Person or (i) was designated (befors his initial election as director} as o Consinuing Divector
by a majority of the then Continwing Directors.

(E) A "Related Person” shall be deemed to have acquired a share of the
capital stoek of the Cerporation at the time when such Related Parson bacame the Beneficial Owrer thersnf,

(F) Notwithstanding may other provisiogs of law, these Articles of
ncarporation or the Bylaws of the Corparation, the affirmative vote of holders of not less than 75% of the
voting power of the then cutstanding sharas of capital stuck of the Corporation entitled o vote thareon shail he
required to amend, zlter, change or repeal, or adapt sny provisious inconsistent with, this Article ELEVENTH.

TWELFTH. Any action requived or penmitted to be taken by the shareholders of the Corporation may
be effected at 2 duly called anmual or special mseting of such holders or without 2 mesting by the consent in
writing of sharcholders in sccordance with Section 607.0704 of the Florida Businees Cosporation Act, by such
holders. The holders of yot less than 50% of the yoting power of the outstanding shares of capital stack of the
Corporation entitled 1o vote on any issue to be considered at a special maeting of sharchelders way call a
special meeting of shareholders, The holders of a majority of the voting power of the shares of eapital stock of
the Corporation entitled to vaie a7 auy Suly called annual o special meeting, present in persan or by proxy,
shall constitute & quonum for the iransaction of any bnsiness at such meeting. Notwithstanding any other
provisions of law, theso Asticles of Inoorporation or the Bylaws of the Corporation, the affipmative vote of
holders of not less than 75% of the voting power of the then owtstanding shares of capital stock of the
Corporation entitled to vote theveon shall be required to amend, alter, change or ropeed, or adapt eny provision
ineonsistent with, this Article TWELFTH.

THIRTEENTH. Purstant tw Section 507.0901(5) of the Florida Pusiness Corporation Act, the
Ceoperation expressly clects not to be governes by the provisions of Section §07.0901 of the Florida Business
Corporation Act with respect to any “affilinted frantaction” (as defined therein),

FOURTEENTH.  Pursuant o Secijon 607.0902(5) of the Florida Buginese Corporation Act, the
Corporation expressly elécts not to be governed by the provisions of Ssetion 607.0902 of the Florida Busincss

6
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' Corperarion Acs wift veapsct to sy “gordrol-share asquisition” (s dafinsd therein).
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