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ARTICLES OF MERGER
{Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Florida Stamtes

First: The name and jurisdiction of the surviving corporation

Name Jurisdiction Document Number
(If known/ applicable)
_Acorn Acqulsition Cormp. Delaware

Second: The name and jurisdiction of each merging corporation

Name Jurisdiction Document Number
{If kneown!/ applicable)

Acorn Acquisition Gorp. Delaware

Lumen Madical In¢ Florida

Third: The Pian of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

OR Pavuay /28

J 2008 {Enter = specific date. NOTE: An effective date cannot bs prior to the date of filing or more
than 90 days after merger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on February 29, 2008

The Plan of Merger was adopted by the board of directors of the surviving corporaticn on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on February 29, 2008

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signatre of an Officer or Typed or Printed Name of Individual & Title
Director, v

g

Acom Acquisition Corp. / Alaln U. Vetterfl, President

/ .
Lumen Medical Inc i Garry McCann, President
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APFENDIX A

AGPREEMENT AND FLAN OF MERGER

This Merger Agreement (this "Agreamant") is encered into on and ms of Ocrober 1, 2007 by
and between Acorn Acguisition Corp., a Delaware corpecracion (*Acoxn®), and Lumen Medical Inc , a
Florida corporation ("Lumen®). Acorn ard Lumen are referrad to collactively harein as the

"Parties” and sematimas individually as a "Pazty'.

This Agreement contemplates a tax-free merger of Lumen with and into Acorn in a
reoxrganization pursuant to Code 368(a){1) (A). A1l Lumen Stockholdars will recaive Acorn stock in
exchange for all of the issued and outstanding shazes of Lumen gtock. Tha Paxties expect that the
Marger will further certain of their business chjectives, including, without limication, giving
Lumen access to the public eguity markers te finance the research and development of its medical
product candidates and providing Acorn with Lumen's business to take it out of the realm of being a
blank check company and giving Acorn access to Lumen®s cash of approximately $500.000.

New, therefora, in congideration of the premipes and the mutual promises herein made, and
in considaration of the representaticns, warranties, and ocovsnants herein contained, the Parcies

agree as follows.
Saction 1. Dafinttions.
*Accrrv has rha meaning sat forth in tha preface above.
“Acorn-owned Share” means any Lumen Share that Acorn owns beneficially.
“Agorn Shazxe" means any share of the commen steck, $0.0001 par valus per share, of Acgzzn.

"Affi{ate" has the meaning get forth in Rule 12b-2 of the regulaticns promilgated umdesy che
Seacurivias Exchange Ack. '

vClosing® hax the meaning set forth in Secticn 2 (k) below.
*Cloging pate” has the meaning esst forth in Bection 2{p) below,

rconfidential Information” means any information concerning the business and affairs of
Lumen and its Subsidiaries chat is not already genarally available to the public.

"Conversion Ratio' hag the meaning set forth in Sestien 2{d) (v} balow.

"Lefinitive Acoxn Froxy Materials" means the defipluive proxy materials relating to tha
Special Acorn Maering.

VDafinitive Luuen Frexy Materials® nesna the definitive proxy materimls relating co the
Specinl Lumen Meeting.

"Delagware Certificate of Margar* hag the meaning set forth in Ssction 2 () below.

“"Delaware General Cozpozration Zaw" means the General Corporation Law of the Stare of
Delaware, as amended.

nsolosure Schedule” has the meaning set forth in Section 3 below,

"Diggenting Share®™ maans any Lumen Share held of record by amy stockholder whe or that has
exerciged hig, har, or ity appraisal rights under ths Delawars General Cozporation Law.

"Effogtive Time" has the meaning get forth in Smction 2(d) (i) below.
rExchange Agent" has the meanipng ger forth in Section 2 (@) below.
"Florids Articles of Marger" has the meaning set forth in Secticm 2{c) balow.

"Florida Buginess Corporation Act' means the Business Corporation Act of the staze of
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Plorida, as amendad.

"GAAP" means United $tates generally accepted accounting principles as in effecc from cime
to time, consiszently applied.

"IRS" meant the Incernal Revenue Sarvice.

"Joint Disclosure Document" means the disclosure dogument combining che FProspectus, the
Definitive Acorn Proxy Materials, and the Defindtive Lumen Proxy Materials.

rfnovledya" maans actual knowledge after reasomable investigation.

"ILien® mesns any mortgmge, pledge, lien, encumbrance, Gharge, o©r Other security iaterest,
other thap (a} liens for Taxes not yet due and payakle or for taxes that the taxpayer is contesting
in good feith through appropriste progeedings, {(b) puzchase woney liens and liens securing reatal
payments under capital lease arrangements., and {(c) other liens arising in the Ordinary Course of
Business and net incurred in cennection with the borrowing of money.

*Zumem® has the meaning sst forth in the preface above.

“Iymen Furnjghed Informatient has the meaning set forth in Seekiom 5(d) below.

"Iumen Share" means any share of the common Steek, $0.0001 par value pear shara, of Lumen.
rLumen Stockholdart wmeamns any Person who or that holds any Luman Shares.

"Mptorial Advarsa Effast" or "Material Adverge Change' means any effect or change that would
be (or could reasonably be expected o be} maverially adverse to the business, assets, cendiciem
{financial or otherwise), operating zesults, operations, or business prospects of Lymen and its
Subsidiariss, taken as a whole, or to the ability of Lumen teo consummate timely the trmnsactions
aontamplated bereby {(regardless of whether or not such adverss effect or change can ke or has besn
curad akb any time or whether Acorn has knewledge of such effect or change on the date herecf),
ingluding any advarse change, event, development, or effect arising from or relating to (a) general
business or esememic conditions, including such corditions yalated t& the bupiness of Lumen and its
subsidiaries, (b) naticpal or internatienal pelitival or aocial conditiens, dncluding the
engagement by the United Staves in hostilities, whether or not pursuant to tha declazation of e
naticoal emergency or war, or the pccurrsnce of any military er carrorist atteck wpon the Uniced
States, or any ©f ita Cerritcries, possessiona, or diplomacic or consular officés or upon any
military ingcallacion, ecuipment or persennel of the United States, (e) finaneial, banking, or
gecurities markees {includirg any suspension of tradinmg in, or limication on prices for, pegurities
on the New York Stock Bxchange, American Steek Exchange, or NAIDAQ Stock Market for a peried in
excess of thres hours or any decline of either the Bow Jones Industrial Average or tha Standard &
Poor's Index of 500 Industrial Companies by an amount in excess of 15% measured from the close of
buginggs on che date haraof), (d) changes in Uniced States geaperally accepted accounting
principles, (&) changes in laws, rules, regulations, erdexs, or octher binding directives issued by
any govaernmantal ertity, and (f) the taking of any action contemplated by thig Agreement and the
other agraements contemplataed hereby.

"Merger" has the meapning set forth in Section 2(a) below.

"Marger Shares" meang the Acorn Shares isesued to the Lumen Stockholders pursuant to the
tarms of the Merger.

"Ordirary Course of BPusiness" means the ordinary courts of business congistent with paat
custom and practice (including with respect to quantity and fregquency).

reaetyt and "Parties" have the mearings set forth inm the preface above.

"Person” means an individual, a partnercship, a corporaticn, a limiced liabilicy company, an
asgociaticn, a jeint stock company, & trust, a joint venture, an unincerperated organizacion, any
other business entity, or a govarnmentsl entity (or any departméent, agency, or political
subdivision thereof) .

"Progpectns” meana thé final prospectus relating to the registration of the Merger Shares
undex the Sscurities Act.

"PulmoSciance® means PulmeSeience Inc., a 51% Subsidiary of Lumen.

"FolmoScience Appraigal® has the maaning set forth in sectiem 5(d) below.
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“Pulmofcianee Appraisar” hac the meaning set feorch in Section 5{(d) belew.

“Requigite Accxrn Stockholder Apmroval” means the affirmative vote of the holders of a
majority of the Acorm Shares in favor of thig hgreement and the Merger.

"Raguisite ZLumen Stowakholder Approval® means the affirmative wote of the holdezs of a
majority of the Lumen Shares in favor of this Agreement and the Merger.

t5=4 Rogistzetion Statement* means the registration statement on form s-2 thac will be filed
by Acorn under the Secquritias Act %o zegistexr the Acorn Shares issuable to the Lumen Stockholders
pursuant to the Merger.

"§EC" means the Securities and Exchange Commission.

*Securities Act" means the Becuritiea Act of 1933, as amanded.

“Sacurities Exchange Act" meane the Securitles Exchange Act of 1934, a3 amanded,
"Special Acorn Meeting" has the meaning set forth in Section S(g) (ii) below.
"Spacial fumen Metting® has the meaning sst forth in Section S(e) (1ii) balew.

"Spbsidiary" wmeansg, with respect to any Perscn, any corporation, limiced liabilicy company,
partnership, assoclavion, oF other business encity of whieh (i) if & corporacien, a majoricy of cha
total wvating power of shares of stock encitled (without regard to ctha occurrance of " any
contingency) to vote in the election of direstors, managers, or trustees thereof 1s at the time
owned or centrolled, directly or indirectly, by cthat Person or one or more of the other
Subaidiaries of that Person or a combinaticn thereof or (ii) if a limited liability company,
partnership. association, or other husiness entity (other than a corporatien), a majority of che
partnership or other similary ownership interesacs ctherecf is at the time owned or controlled,
directly or indirectly, by that Ferson or one or mord Subsidiaries of thac Person or a combination
thereof and for this purpcse, a Person or Pergong own a2 majority ownexship interest in such a
husiness entivy (other than a corporaticn) if such Person or Persons shall be allocated a majority
of guch businezs entity's gains or leosses or shall be or contrel any managing diraector or gensral
partner 9f such business entity ({(other cthan a corperation). The texm “"Subsidiary" shall include

all subsidiaries of such sSubsidiary.
"Surviving Corporaticn' has che msaning set forth in Section 2(a) below.
Secticm 2. Bagic Trangaction.,

(a) The Merger, On and subject to the terms and conditions of this Agreement, Luman will
merge with and inte Asern (the “"Merger®) at the Effeccive Time. Acern shall ba the eerporation
surviving the Merger (the "Survivipng Corporation').

b} The Clesing. The cloaing of the transactions conterplated by rthis Agreement (the
*ZSloging") shall rtake place at the offices of Tendall FaCO in Dubai, United Arab Emirates,
commencing &t 5:00 a.m, local time on the business day following the satisfaoction or waiver of all
conditions to the obligations o©f che Parties to consummate the trangactions contemplated heraby
{other than conditions with Yespeet to ackticmng the respective Parties will cake at cthe Clesing
itgels) ox such other date as tha Parties may mutually determine (the YClosing Dake').

(¢} Actions at the Clesing. At the Closing, (i) Lumen will deliver to Acorn the verious
cextificates, instruments, and documents referred to in Section 6(a) below, (ii) Acorn will deliver
to Lumen the various certificates, instruments, and docuymgnts referred to in Section &(b) below,
(iii) Agorn and Lumen will file with the Secretary of state of the State of Dalaware a Cextificate
of Merger in tha ferm attached hereto as Sxhibic A (the "Delaware Cartificate of Merger"), (iv)
Acorn and Lumen will filae with che Secretary ©of State of the State of Florida Axticles of NMexger in
the form actached hareto as Exhibit B (the "Floridy Articles of Merger") and (v) Accrn will deliver
to the Exchange Agant in the manper providaed below in this Sedtion 2 the certificate evidencing the
Acorn Shares issued in the Merger.

(4} Bffact of Marger.

{1} caenaral. The Mergex ohall become effective (Ehe "EBffective Time") at the close
of business on the date Agoxrn and Lumen file che Certificate of Merger with the Secretary
of state of the State of Delaware and the Articles of Merger with the Sacretary of State of
the Btate of Florida, The Meryer sghall have the effect set forth in the Delaware General
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Coxporation Law and che Flerida Busingss Corporation Act. The Surviving Corperation may, at
any time afvgr the Effective Time, take any actiom (including executing and delivering any
dccument) in the name and en behalf of eigher Acern ¢r Lumen in order to c¢arry out and
effactuate the trensactions contemplated by this Aoreement.

(iiy Certificate of Incorporation. The certificata of incorporatien of Acorn in
effect at and as of the EBffective Time will remain the certificate of incorporation of
surviving Corporatiem with Article I thereof amended to change cthe name of the Suxviving
Corporation to Pulme BioTech Inc.

(iii} Bylaws. The bylaws of Acorn in affect at and as of the Effeative Time will
remain the bylaws of Surviving COorporation with the eaption therssf amessdad to change the
name of the Swrviving Cozporation to Pulmo BioTech Ine.

{iv) Dirsctors and Officers. The director and officer of Lumen in office ac and as
of the Bffsacive Time will baceme the director and sfficer af Surviving Corporatien.

[v) Conversicn of Lumen Shares. At and as of tha Effective Time, (A) sach Lumen
Share (othar than any Dissanting Share or Acorn-pwned Shaze) shall be converted into the
right to receive three thousand one hundred twenty five (3,125) Acorn Shares (the ratio of
three thousand ope hundred twenty fiva (3,125) Acorn Shavres to one Lumen Share is referred
o harein as the rConvarsioz Ratio"), (B) each Diggenting Share shall ke converted into the
right te reseive payment from $urviving Corperation with resgpect thereto in accordance with
the prervisions of the Florida Business Corporation Act, end (C) each Acormn-owned Share shall
ba canceled; provided, however, chat the Cenversiom Ratio 2hall be subject to equitable
agjustment in the event of any stock splif, shock dividend, reverse stock Bplit, &% other
change in the pumier of Lumen Bbares outstanding., No Lumen Shave shall be deemed to ke
eutstanding or to have any rights cther than thoss set forth above in bhis Beotien 2(d) (v}
after the Effective Tima.

{vi) Acozn Shares. Each Acorn Share issued and oubstanding at and as of the
Effective Time will remain issusd and curstanding.

(a) Payment Procedure.

(i} Immediately afrer the Effeseive Time, (A) Acorn will furnish to Interwest
Transfar ¢o., Inc. (the "Dxshange Agent”) a stock cextificate (issued in che name of tha
F¥change Agent or its neminae) representing that number of Acorn Shares equal to the product
of (I} tha Conversion Ratio times (II) the number of ocutstanding Lumen Shares (cther than
any Digsenting Shareg and Acorn-owned thares) and (B} Acorn will ‘cause the Sxchange Agent to
mail a letter of transmittal (with instxustions £or ics use}) to each record holder of
ocutBtanding Lumen Sharea for the holder to use in surrendering the certificates that
reprasented his, her, or its Lumen Sharas in axchange Ffor B cerxtificate represencing the
numbar of Acorn Shares to which he, aha, or it is antitled,

(ii) Acoxn will not pay any dividend or make any distributien cn Acorn Sharas
{with & zrecozd date at or after the Effective Time} to any record holdar <f outstanding
Lumen $Shares until the holder spurrenders for excheange his, her, or its certificaces that
representad Lumen Shares,

{iii) Acern may sause the Exchange Agent to return Any Acorn Shares and dividends
and discributicns tharaon zemaining unclaimed cma hundred eighby (180) days after the
Effactive Time, and thezeafter each remaiwning record holder of cutstanding Luman Sharas
ghal!l be entitled to lcok to Agorn (subject to abandoned property, ascheat, and othex
similar laws) as a general creditor thereof with respect to tha Acorn SBhares and dividends
and Jdistributions therson ev whiah he, ghe, or it is entitled upon surrender of his, her, or
ity certificates.

(iv) ~Acorn shall pay all charges and expsnses of the Exchange Agent.

{£} Clesing of Iransfer Recerds. After the close of buginesc on tha Closing Date,
‘transfers of Tumen Shares outstanding prior te the Effgctive Time shall not be made om the stock
transfar books of Surviving corporation.

Eastion 3. lunen's Reprasantations and Warranties., Lumen represants and warrants Lo
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Acorn chat Ehe gratemanes ecmtained in this Sectiom 3 are correct and complete as of the dace of
this Agreement and will be correct and conplste ds of the Closing Date (as though made then and as
though the Clealing Date wers substicuted for the date of this Agreement throughcut this Seceien 2),
#xcapt as set forth in the discloeure schedule accowpanying this Agreement and initialed by the
Parties (the "Disaleaure Sehedula'). The Disclosure Schedule will be arranged in paragraphs
corresponding to the lettered and numbersd paragraphs contained in this Seatien 3.

(a8} Organization, Qualification, and Corporate Fower. Each of Lumen and ita Subsidinries
is 2 soerporation duly organized, validly exieting, and in geod standing under ths laws of cthe
Juripgdiction of ite incorporation. Each of Lumen and ite Suwbsidiaries is duly authorized to conduct
buginass and ig in good standing vwnder the laws of each jurisdiction whera suoh qualificariem is
raquired except where the lack of such gqualification weuld not have 2 Matexial advezse
Effect. Each of Lumsn and f{ws Subsidiaries hae full c¢ozporate pewer and authoricy te cerry on the
bugsiness in which it ig engaged and to own and use the prepsrties owned and used Iy it

(b} Capitalization. The entire autherized capital stock of Lumen consists of one hundred
million (100,000,000} Lumen Shares, of which sixteen thousand four hundred (16,400) Lumen Shares
are issued and cutstanding and ten million (10,000,000) shares of Lumen Prefarrsad Scock, S$1.00 par
value per ghare, none of which are issued or outstanding. All of the issued and outstanding Lumen
Shares have been culy authorized and are validly isauved, fully paid, and non-agsesggable. There are
no outstanding or authorized epticma, warrants, purchase yights, eubscription rights, convarsion
rights, exchange righta, or other contrxacts or commitments thac sould regquira Lumen to lssue, gell,
or ctherwise cauge to become outstanding any of its capitel stock., ‘There are no outstanding or
authorized stock appreciatiem, phantem stock, profit paxticipation, or similar rights with respact
co Lumen. '

(c} Authorization of Transaction. Lumen has full power and authority (ineluding full
corporace power and authority) to exegute and deliver this Agreement and teo parform its ohligationg
harsunder; provided, however, that Lumen cannot consummata the Marger unless and until it receivas
the Requisite Lumen Stockholder approval. This Agraeement congtitutes the valicd and legally binding
abligaticn of Lumen, enforcaable in accordance with its terms and conditions.

(d} Npn-contravention, KNeither the axecutiem and delivery of this Agreement, nior the
conmummation of the transacticns contemplated hereby, will (i) viglates any constitutiom, scatute,
regulation, rule, injunction, judgment, order, decree, ruling, charge, or other restrictiom of any
govermment, governmental agency, or court t©o which Lumen or any of its Subsidiaries is subject ox
any provision of the charter or bylaws of Iumen or any of its Subaidiaries or (ii) conflict wichs
regult in & breach of, ccmatitute a default under, resulc in the accalaraciom of, create in any
party the right to accelesrats, terminate, modify, or cancel, or require any notice uwndsr any
agresament, contract, lease, license, instrumant or other arrangement to which Lumen or any of its
Bubtidiaries is a party or by which it is bound or to which any of its assets is subjact (or result
in the ivpogition of any Lien upetn any of its assets), except whera the viclation., conflict,
breach, default, acceleraticn, termination, modification, cancellation, failure to give notice, or
Lien would not have a Material Rdverse Effect. Other than in connection with the provisicns of the
Delaware Generzl Corperation Law., the Florida Business Corporation Act, the Sscuritiss Exchange
Act, the Securities acc, and the state securities laws, neither Lumen nor any of its Subpidiaries
needs to give any nskice to, make any filing with, or obtain any authorization, consenc, or
approval of any governmept or governmental agensy in order for the pParties to consummate the
transactions contenplated by chis Agresment.

(@) Filings witk SEC,; Material Agresments. Luman has not made and has not been reguized
to make any filings with SEC under the Securities Act or the Becurities Exchange Acc. ILaumen haa
delivered to Acorn a COrXrect and completa copy of each material agzeement to which Luman is a party
or by which Lumen ©r its assets ic bound (together with all exhibiea and achedvles theretc and as
amendad to date) .

(£) Financisl Statementy. Lumen has deliversd te Acorn copies of its consolidated Balanes
sheets a3 at Maveh 31, 2007, Maxch 31, 2006 and June 30, 2607 (Unawdited), its comsolidated
statement of operations for the year ended March 31, 2007, for the period February 23, 2006
(Incaption} to March 31, 2006, for the three months ended Juns 30, 2007 {Uoaudited) and for che
period February 23, 2006 (Inception) through June 30, 2007 (Unaudited), its consolidated statamant
of stockholdexs' Deficiency for the year ended March 31, 2007, for the pariod February 23, 2006
{Inception) through March 31, 2006 and for the three months ended June 30, 2007 (Umaunditad) and its
congolidated statemant of cash flows for the year ended March 31, 2007, for the paeriod Februaxy 23,
2006 (Inception) te March 31, 2006, for the three wonths ended June 30, 2007 {(Unaudited) and for
the period Pebruaxry 23, 2006 (Inception) through June 30, 2007 (Unaudited) ("Iwmen’s Fisnancial
gtatements*) . Lumen's Financial Statements {including tha related notes and schedules) have been
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prepared in accordance with GAAP throughout the perieds covered thareby, present fairly the
financial condition of Iumen and its Subsidiaries as of the indicated dates and che resules of
operations of Lumen and its Subsidiaries for the indicated pericds, are correct and complete in all
respects, and are eccneistent with the bocke and records of Lumen and its Subsidiaries. The Lumen
Finanecial Statements a8 at March 31, 2007 and for the periods ended March 31, 2006 and 2007 are
accompanied Yy the reports of indspendant registared publi¢c accounting firmg. Lumen will also
deliver to Acorn copies of such other financial statements as way be required to ke included in
Acorn's S-t+ Registration Statement. All such Lumen financial statements will comply with the rules
of the SEC for inclusicm ip Acocgm's 8-4 Reglstracion Statemenc.

(g} Events Subsequenc to March 31, 2007. Since March 31, 2007, there has not heen any
Material Adverse Changs.

(h) Undisclosed Liabilities. Neither Lumen nor any of itg Subgidiaries has any liability
(whether known or unlmown, whether asserced or unasserted, wherher absolute or contingent, whether
acerved or unaccrued, whecher licuidared or unlisuidated, and whether due oxr to hecome due),
including any liability for tawxes, except for (1) lilabidlities pet forth on the face of the
consolidated balames sheet as at Mmrch 31, 2007 (racher than in any notes cthereto) and (i)
liabilities that have arisen after March 31, 2007 in the Oxdinary Course of Business (none of which
results from, arises out of, relates to, is in the nacure of, or was caused by any breach of
cemtract, breach of warranty, tort, infringement, or violation of law).

(1) Broker's Fees. Neither Lumen nor any of irs Subsidiaries has amy liability ox
obligation to pay any fees or commissions ro any breker, finder, or agent with respect to the
eransactions contemplated by thies Agreement.

(i} Continuiry of Business Enterprise. Lumen cperates at least one aignificant historie
business line, or owns at least a significant porticn of its historic business aspets, in each case
within the meaning of Reg. Sectioch 1.3168-1(4).

(k) Disclesure. The Definjtive Lumen Froxy Materials will camply with the Securities
Exchange Aot iz all materia) xeppects. The Definitive ILumen Prosy Materials will not contain any
untrue statement of a macerial fact or c¢mit to state a material fact necessary in order to make the
ptatements made therein, in light of the circumstances under which they will ke wmade, not
migleading; provided, however, that Lumen makes no repregentation o warranty with respect to any
information that Acorm will supply specifically for use in the Definitive Lumen Proxy Materials.
Mone of the information that Lumen will sgupply specifically for usa im the B5-4 Registzation
Statement, the Prospectus, or the Definitive Acorn Proxy Matarials will rcpontain any wmtrue
gtacement of a material Efagt or omit to stata a material fact necessary in order to make the
statements made therein, in light of the circunstances wider which they will ke made, not

misleading.,

Saction 4. ASOrn'e Reprasantations and Warrenties. Acorn represents and warrants to
Lumen that the Scatements comtaised in this Section 4 are correet and complete aw of the date of
this Agreement and will be correct mnd complete as of the Closing Date (as though made then and as
chough the Closing Date wexe substituted for tha date of thies Agreement througheus thie Secticon 4),
except as set foxth in che disclosure schedule accompanying this Agreement and indcialed by the
Tartiey (the "Diselosnra Schadulah). The Disclosure B8chedule wil) be arranged in paragraphs
correspcnding to the lettexred and numbered paragraphs contained in this Section 4.

(a) organization. AcoIn is a corperatiom duly orgenized, validly existing, and in good
standing uwnder the laws of the State of Delaware.

(p) Capicalizavien. The entire authovized capital stock of Acorn coneists of twe bundred
Eifty willion (250,000,000) RAceozn ghares, of whiekh 1,372,574 Acorn Shares are issued and
outstanding and two million f£ive hundred thousand shares (2,500,000} share of Praferrsd Stock, par
value 80.0001 pexr share, ncne of which are issued or outsranding. All of che Acorn Shares tO be
isewed in the Merger have bean duly suthorirzed and, upen censummation of che Mergex, will be
validly issued, fully paid, and non-zsseszable,

(¢) Avthorization of Transaction. Acorm has full power and autherity (including full
corporate power and authority) to execute and deliver this Agreement and to perform its cbligations
hezeunder) provided, hawaver, that AcOrn cannet consummabte the Mearger unless and until it receives
the RequiBice Acorn Stockholder Approval. This Agrdemant constituctes the valid and lsgally binding
obligation of Asorn, enforcaable in accordance with itg terms and conditions.

(d) Mon-contrgvention. Neither tha sxecutien and delivery of this Agreemenc, ner the
consummnation of the transactions contemplated hereby, will (i) violate any constitution, statuta,
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regulation, rule, injumetion, judgment, crdewr, dsores, ryliny, ¢harwe, or other restriction of amy
govezrrment, govermmental agendy, or court to which Acorn is subject or any provision of the
charter, byvlaws, or other governing decuments of Acorn or (ii) comflist with, rasult in a breach
of, congtitute & defauvlt under, result in the acceleration of, crsatse in any party the right to
aceelerate, torminace, modify, or cancel, or reguire any notice under any agreement, contract,
iease, license, ingtrument or other axrangement to which Acorn is a party or by which it is bound
or to which any of its assets is subject, axcept where the vielation, cenflict, breach, dafault,
accelératidn, tarmination, modificarion, cancegllation, opr failure to give notice would not have a
Matexrial »Adverse Effect Other than in connection with the provieions of the Delaware General
Corporation Law, the Plorida Businesg CoXPOInticm ACT, the Securities Exchange Act, the Securities
Acc, and the state pecutitics laws, Acoxn does not need to give any netice to, make any filing
with, or cbtein any awthorizatien, conment, or approval of any government Or governmental adency in
ordexr for the Parties to consummate the transacticons contmnplm:ed‘ by this Agreement.

(&) Broker's Faess. BRAcorn does not have any liability or obligation to pay any fees cr
cemmisgiong to any kroker, finder, or agent with respecc to the transactions contemplated by this
hgreement for which Lumen or any of its Subsidiaries could beceme liable 9% obligateq,

(f) Continuity of Business Enterprise. It is the present intention of Acorn to0 continue
at leastc one sigmificant historie buminess line of Lumen, or to uze at lemst a significant porticn
of Luman's historic ruainesz asgets in & business, in each case within the meaning of Reg. Section
1.368=-1(d).

(g} Disclosure. The 8-4 Registration Statement, the Prospectus, and the Dafinicive Acorn
Proxy Materials will comply with the Securities Act and the Sscurities Exchange Act in 2all material
raspacts. The 5-4 Fegistraticn Stateman=, the Prospactus, and the Definitive Acorn Proxy Materials
will not contain any vncrua statement of a matarial fact or omit to State a material fact REC&sEary
in oxder to make the statements made therein, in light of che circumszancaes under which they will
be made, not migleading:; provided. however, that Acorn makes no repregentation or warranty wich
*BFPeCT to any infermation ethar Immen will egupply specifically for use in the S-4 Registracion
scacement, the Prospactus, and the Pefinitive Acorm Proxy Materials. Nena of the infermation that
Acorr will supply &pecifically for use in the Definitive Lumen Proxy Materiale will concein any
untyye statement of a matarial fact or emit to gtate a wavterial fact mecessary in order to wake the
statements made therein, in light of the circumstancer under which they will be made, not
migleading.

Section 5. Covanants. The Partiea agree as follows wu:h respect to bha pariod from and
after the executicn of this Agreement.

{a) General. Each of the Parties will use its reascnable best efforucs to taks al) actiews
and to do all things necessary, proper, or advigable in order to conpummatm and make affective the
trangagticns contemplated by this Asrreement {including satisfaction, but not waiver, of the Closing
conditions gsar forth in & below).

{b) Notices and Consents. Lumen will giva any notices (and will cause each of ies
Subsidiaries to give any notices) to third perties, and will uwse its roasconable best efforts to
obtain (and will cause each of its subsidiarigs to use its reasonabls best efferts to obtain) any
third-party consents referred to in Secticn 3(4) above and the itams sat forth in Soction B(b} of
the Diaclosure Scheduls.

{¢} Regulatory Matters and Approvals, Pach of the Partims will {and Lumen will cause each
of its Swhsidiaries te) give any notices GO, make any filings with, and use its reasenable basgt
efforcs co obtain any swcherizations, consants, and approvals of governmancs and governmencal
agenaias in connection with the watters referred to in Seection 3(d) and Section 4(d)
above. Without limiting thse gererality of the forsgoing:

{i} Securicies Act, Sacurities Exchange Act, Bnd State Securities Lewz. Azorn will
prepare and file with SEC the $-4 Regiptration Statement relating te the offering and
igsuance of the Acorn Sharas and preliminary proxy materials under the Securities Exchange
Act relating to the special Acorn Mesting. Rcoxn will use its reasenabla beet efforts to
regspond to the comments of SEC theraom and will make any further E£ilings (including
amendments and! supplements) in connection therewith that may be necessary, proper, or
advisable. Lumen will previde Acorm with whatever informacion and assistance in conméstion
with the foregoing filings Acorn may reascnably reguest and will €ause. Acorn will taks all
acticns that may be pecessary, propar, or advigable under state securivies lawg in
conmsction with the ¢offering and issuance of the Acorm Shavas.

{ii} Delaware General Cerporation Law. Acorn will call a special weeting of its
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stockholders (the "Special Acoxn Mesting®) 2s soon as reasanably practicable in order that
the stockhelders may consider and vote upsn the adoption of this Agreement and the approval
of the Merger in accordance with ths Delaware General Corporaticn Law.

(iii} Filorida Business Corporation Act. Lumen will call a special meeting of its
stockholdars {tha “"Spacial Immen Meating") as S5COR A8 reascnably pragticable in order that
the stockholders may consider and vete upon che adoption of this Agzeement and the approval
of tha Merger inm accordance with the Plorida Business Corpeoration Act.

{ivy Joint Disclosure Document. The Parties will mail the Joint Disclosura
Dosumant to their regpective stockholders simultanecusly and &S Soon 84S  reasonably
practicabla. The Joint Disclosure Document will centain the affirmative racommandations of
the respective boards of directars of the Farties in faver of the adoption of thik Agreement
and the approval of the Merger; provided, howevar, that ne director ox officer of either
Farty shall ke regquired to violate any fidugiary duty or other raquirement impoeed by law in
connection tharewith.

{d) PulmeSciance Appraisal. Taumen has herecofore delivered to Acorn an appraisal Demers
peauline, LLP Chartarsd Accountants (the "PulmoScisnce Appraisart) of tha estimated fair markek
value of 21l issgued and outstanding shares of PulmoScience as at March 31, 2007 (tha "Pulmnfcience
Appraisal*}. 2All of the information furnished te the PulmeSeiance Appraiser by Lumen on which the
FulmeSeiaenca Appraiger reolied in preparing the PulmoScience MAppraisal (the "Imman Fomnished
Imfermation®) ig, to the knowledge of Lumen, correst and complete in all respects and consistent
with the books =nd records of Lumsn.

(a) Approval ror Trading of Acorn Shares. Acorn will upe ite reaponable best efforte to
cause the Acorn $hares that will be issued in the Merger to be approved LoT trading cn the Over the
Counter Bulletin Beard, subjacc to 9fficial notice of issuance, prior to the Effective Time.

(£} Operation of Business. Lumen will not (and will not cause or permit any of its
Subsidiaries to) engage in any practice, take any action, or enter into any transactien cutsige the
Ordinary Course of Buainesa except as disclosed on the Disclosure Schedule. Without limiting the
generality of the foregoing:

(1} neither Luman nor any of its Subsidiaries will authorize ox effect any change
in its charcar or bylaws;

{i1) neither Lumen nor any of its Subsidiaries will grant any opticns, warrants, or
.other righty to puxchase or cbrain any of its capital stock or issue, sell, or otherwise
dispcse of any of its stock (except upon the conversion or axarcige of options, warrants,
and cther rights currently cutatanding ;

{iii}) neither Luman ncor any of ice Subsidiaries will daclare, set aaide, or pay any
dividend or discributien with respect to its steck (whather in cagh ox in kind), or redeem,
repurchase, or otherwise acquire any of its capital gtock;

[dv) neither Lumen nor aoy of ics Subsidieries will imsue any mote, bond, oxr other
dekt Becurity or areate, inewr, assume, or guarantes any indebtedness for borrowed momay or
capitalized lease cbligation sutaide the Qrdinary Course of Business:

. (v) neither Lumen nor any of its Subsidiaries will impcee any Lian upon any af it
assets gutside the Ordinary Courge of Business;

(vi) peither Lumen nor any of its Subsidiaries will make any cepitel invesctment in,
makéa =mny lomn to, or acguira the securities or essets of any other Pexscon outside che
Ordinazy Course of Businass;

{(vii) neither Lumen nox any ¢f its Subgidiaries will make any change in empleoyment
termg for any of its directoxrs, officers. and employmez ocutside che Ordinary Course of
Businase, and

(viii) mneither Lumen nor any of ivs Subsidiaries will commic =0 any of the
foregoing.

(g) Fuill Access. Iumen will (and will cause eacsh of its Subeidiaries to) permitc
reprasentatives of Acorn (ineluding legal counsel and accountants) to have full access at all
raasonable times, and in & maYmer =20 mg Not to interfere with the normal business operations of
Lutens and its Subsidiaries, to all premises, properties, perscinel, hooks, records (including tax
racordg), contraska, and documents of or partaining to Lumen and sach of itg Swpsidiaries. Acorn
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will creat and hold as such any Confidential Imformation it receives Irom Lumen or any of its
Subsidiaries in the course of the raviews contamplated by thia Saction 5(g), will not use any of
the Confidentiaml Information except in connection with this aAgreement, and, if this Agreement is
terminatad for any reason whatsoaver, agrees to return to Lumen all tangible embedimancs (and all
copies) thereol thatv are in its possession.

{h) Notice of Developments, FEach Party will give prompt written nctice te tha other of
any material adverse develcpmenc causing & breach of any of its own representations and warranties
in Section 3 and Section 4 above. No disclosure by any Party pursuanc to this Section 3(h),
howaver, shall be deemed to amernd or supplement the Disclosure Schedule or to prevent or cure any
misrepresentation, breach of warranty, cor braach of covenanc.

(1) Exclusivity. Lumen will not (and will not cause or permit any of its Subsidiarias to)
solisit, initiaste, or encourage the submisaion of any proposal or cffer from any Person relating to
the mcguisition of wll or substantially all of the capital stock or assets of Lumen or any of its
Subsidiaries (imncluding any acqguisition scructured as a merger., consolidatien, or share exchange);
provided, however, that Lumen, its Subsidiaries, and their direccors and officers will remain free
to participate in any discussions or negotiations regarding, furnish any infermavien with respect
to, essist or participate in, or facilicate in any other manner any effort or attempt by any Person
te &0 or seek any of the forpgoing te the extent their fiduciary ducties may require. Lumen shall
notify Acorn immediately if any Perscn makes any proposal, offer, irmguiry, or contact with respece
te any of the foregoing. - ’

{j) Indemnification.

(i} Acozrn, a5 the Surviving Corpeoracion in the Merger, will cbserve any
indemnification provisions now existing in the cercificate of incorporacien or bylaws of
Lumen or in any agreement to which Lumen is a party for the benefit of any individual who
perved as B director or officer of Lumen at any time prior to the Effective Tims.

(ii) Acorn will indemmify each individual who served as a director or offlcer of
Lumen at any time prior to the Effective Time from and agadinst amy ard all aceions, suics,
proeeadings, hearings, dinvestigations, charges, complaints, claims, demands, injunections,
judgments, crders, decrees, rulings, damages, duss, penaltias, fines, costs, amounts paid in
settlemenc, liabilities, cbligations, taxes, liens, losges, expenses, and fees, including
2ll court ecosta and reasonable attoxneys' fees and expenses, resulbing from, arising ocut of,
relating to, in the pature of, or caused by this Agreement or any of the ctransactiong
contemplated herein.

{k} Continwity of BusFiness Enterprise. Acorn will continue ar least ome signifieant
historia business line of Lumen, or use at least a significant portiom of Lumen's historic busineas
asgets in a buginess, in each case within che meaning of Rey. Sectioml.dI&B8-1{d}, except that AcoIn
may transfer Lumen's historic buainess assets (i) to a corporaticn that is a wmember of Acorn's
*gqualified group”, within the meaning of Reg. Secticon 1,.368-1{d) (4) (i1}, er (ii} to a partnership
if (A) ofe or more membexs of Accrn's "qualified group™ have astive and substantis] managemant
tinetions aF a partper with respect to Lumen's historic business or (B members of Acorn's
"qualified group” in the aggregate own an intereat in the partnership representing a aignifieant
interast in Lumens historic business, in each case wichin the wmeaning of Reg. Szctiom
1.368-1(@) (&) {iid).

Section 6. Conditions to Gbligation to Cleseo.

(n) Conditiens to Acorn's Obligation. The obligation of Acorn to cordummats tha
transactions to be performed by it in conmection with the Closing ic subjaect te satisfaction of tha
fellowing condiciens: ’

(i) thie Agxeement and the Marger chall have xeceived the Reguisite Lumen
Stockholder Approval and the number of Dissenting Shares shall not exceed 2% of the numbaer
of cutstanding Lumen Shaves]; '

(ii) Lumen and its Subsidiaries shall have procured all of the third-party consents
spaacified in Section 3 (b} above;

{iii) che representations and warrantias set forth in Baetiom 3 akove shall be true
and correct in all matarial ragpects at and as of the Cloging Date, except te the extenc
that such ropreggntationg and warrantiss are cualified by the term *matexrial”, or comrain
texrms such as "Materdal Adverse Effscr" or "Matgrial Adverse Change®, in which case sudh



MAR. 32008 10:02AM €3¢ NO. 087 P 13

repregentations and warranties (as o written, ineluding the term "material” or "Matéezial")
ghall be true and correct in all respects at and as of the Closing Date; :

(iv) Lumen shall bave performed and complied with all of its covenants hereunder in
211 material respects through the Closing, except to the extenc that such covenants are
qualified by cthe term material, or contain terms such as "Material  Adverse Effact" or
rMacerial Adverse Change®, in which case Lumen shall have performed and complied with all of
such covensnts (a5 so writtan, including the term "material™ or "Matexial"} in all xespects

through the Cloaing;

(v} no actiocn, swit, or procesding shall be pending or threatened before (oz thet
could come befors) any asourt or quasi-judicial or admindstzative agency of any federal,
seate, local, or foreign jurisdicticn or before (or that could coms befors) any arbitrazer
wherain an unfavorable injunction, judgment, order, deecree, ruling, or charge would (R}
prevant congunmation of any of the transactions contemplated by this Agreement, (B) cause
any of cthe transactions contemplaced by this Agreement to he regcinded following
consummacion, (C) adversely affact the zwight of Surviving Corporaticn to own che former
assets, bto oparate tha former bugsiness, and to control the formay Subsidiaries of Lumen, or
(D} advargely affect the right of any of che fermar Bubsidiaries of Lumen Lo own ite asaets
and to operate its business (and no suoh injunetion, judgment, order, decree, Iuling, or
charge shall be in effect);

(vi) Lumen shall have delivered to Acoxn a cercificate to the affect that each of
the conditians spesified above in Section &(a) (i) -{v) is satisfied in all respects;

(vii) this Agreement and the Merger S5hall have received the Requisite Acorn
Stockholder Approval;

(viii) the S-4 Ragickratiow Btatement ashall have become effectiva under Ehe
Sacurities Accy

{ix} the Accani Shares chat will be issued in the Merger shall have keen appreved
for trading on the Over the Counter Bulletin Boaxd, subject to official netice of ipguance;

(x) Acorn shall have recaivad che resiguations, effective as of the Closing, of
each director and officer of Acorn and of Lumen and its Subsidiaries other than those whom
Acorn shall hava spacifiad st least 5 businese days prior to the C(losing; and

(#iv} all actioma t9 be taken by iumen in connection with copsummation of the
tragsaccions eentemplated hezeby and all cercificates, opinions, instruments, and other
documents required to effsct ths cransactions contemplaced hereby will be reascnably
eatiefactory in form and substanse to Acorn,

Acorn may waive any conditien specified in this Section 6(a) if it oxecutes & writing so staming at
or prior to the Cloaing.

(b) Conditions to Lumen's CGbligation. The obligation of Lumen to consummate the
tyaneacticns to be performed by it in cormectien with the Closing is subject to satisfaction of the
following aonditions:

~1i) thie Agreemant and the Merger shall have receivad the Reguigite Iumen
Stockholder Approval;

(ii) che 5-4 Registration 8tacement shall have heceome effective under the
Securitiaes hct;

(£ii) the Ag¢orn Shares that will be issued in the Merger shall have been approved
for trading on the Over the Counter Bulletin Beard, subject re official notice of issuanca;

(iv) the repreaentations and warranties set forxth in Fection 4 abeve shall be true
and correct in all macerial respects at and as of the Closing Data, except to the extenc
that such. representations and warranties are qualified by the term "material”, or contain
terms such as *"Material Advarse Effect” or "Material Adverse Change”, in which case such
repraseptations and warranties (ag so written, including the Term "material" or 'Matsrielr)
shall ba true and correct in all respects at and ag of the Cleeing Date;

(v) Acorn shall have performed and ¢omplied with all of its cevenants hereunder in
all material respects through the Closing, except te the extent that such covenante are
gqualified by the term "material", ez c¢onbtain texms Such as "Material hdverse Effect” or
*Matarial Adverse Change”, in which case Acorm shall have performed end complied with all of
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such covemants {ag mo wricten, including the term "materialr or "Material®) in all respeots
through the Closing;

(vi} no action, suit, or proceeding sball be pending or threatened before (or that
could come before) any court or quasi-judicial or adminietrative agency of any fedexal,
state, local, or foreign jurisdiction or before (or that could come hefore! any arbicrator
wharain an unfavorable injunction, judgmenr, order, decres, ruling, or charge would ({A)
prevent congunmation of any of the trangactions contemplated by this Agreement, (B} causea
any of rhe trangactions contemplated by this Agreement to be rescinded following
comawmation, (C) adversely affeet the right of Surviving Carporatien to own the former
asseteg, to operate the former business, and to control the former Subsidiaries of Lumen, or
(D) adversely affect the right of any of the former Subsidiaries of Lumen tQ owa its ssaets
and to operace its business [and ne such injuncrion, Jjudgment, order, decree, ruling, or
charge shall be in effect);

{(vii) Acorn shall have delivared to Lumen a certifiasate =o the affece cthat each of
the conditiems opacified above in Sectien 6(b) (i)=(vi) is sarisfied in all raspaects;

(viii) cthis Agreement and che Margey shall have received the Reguisite Acorn
Stackholder Approval; and

{1=) all actions co ba takan by Acorn in copnection with consummatien of tha
transactiong contemplated hereby and all cercificaces, opinions, instrumencs, and other
documente regquired to effect the ctransactions ceontemplarted hereby will be reascnably
satisfactory in form and subsrtancs To Lumer. -

Lumen may waive any condition specified in this Saccion 6(b) if it executes a writing ao stating at
ox prigy to the Closing.

Seccion 7. Terminatico.

(a) Tarmination of Agreemgnt. Thie Agreement may be terminated (whether hafors or after
stockholder approval} ag provided below:

(i) the Partiss way terminate this Agreement by mutual written comasent at 'a.ny time
prior to the Bffective YTime;

(11) Acorn way cerminace thic Agraemant by giving writben notice to Lumez at any
time prior to the Effactiva Timé (A) in the event fLumen has breached any material
repragentation, warranty, or covenant contained in thiz Agreememt in any material sespect,
Acorn hag notified Lumen of ehe breach, and the breash has continved without cure for a
pericd of 30 days afrer the notice of breach or (3} if the Closing shall net have oocurred
on or befere Mareh 31, 2008, by reason of the failure of any comdition prasedsnt \mdsr
Section 6(a) herepf (umlees the fallure results primarily frem Acarn breashing any
repragentation, Warzanty, Or covenant contained in this Agresmant);

(iii) Iaumen may terminate this Agreement by giving written notice to Acorn at aay
time prior to the Effective Time (A) in the event Acorn has Lreached any material
Tepresentaticn, warranty, or covenant contained in this Agreement in any material reepect,
Lumen haa notified Acorn of the breach, and tha breach has continued without cure for a
poericod of 30 days after the norice af breach or (B) if the Closing shall not have occurred
on or before March 31, 2008, by reascn of the failure of any condition precedent under
Section 5(b) hereof (unless the failure resulcs yprimaridy frem Lumen breaching any
repreaantation, warzanty, or covenant contained in ehis Agreement); or

{iv) elthex Party may terminate this Aegneamanr by giving written notice to the
other Parcy at any time after the Special Acorn Maeting or the Special Lumen Meating in che
event this Agreement and the Merger fail to recgive the Requisite Acorm Stockholdar Appreval
or the Requisite Lumen Stockhalder Approval respeccively.

{b) Effect of Termination. If either Party terminates thio Agreement pursuant te Secticn
7(a) abowe, all zights and cbligatiens of cthe Parties herewnder shall Gterminacte withour any
liability of aithar Paxty o the other Party [excspr For any 1iabilicy of either Party then in
breach); provided, hrowever, that the confidentialicy provisions cemtained in Section S(g) above
shall survive any such terminacion,

Section 8, Misoellanaous.

(a) Survival. Nome of the representations, warranties, and covenante of the Partias
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(other than the provisions in Saction 2 above concarning issuance of the Acorn Shares, the
proviaiong in Section 5(j} above cencerning indemnification will suxvive the Rifective Time,

(b) Press Releases and Public Announcements. Neither Party shall iscue any press
release or make any publie anncuncement ralating te the subhjest mattar of this Agresment
without the prior written approval of the other Party: provided, however, that either Party
may make any public disclosure it believes in good faith is requived by applicable law or
anp listing or trading agreement conperning ite publicly traded securities (in which case
the disclosing Paxty will use its reasomable best efforts to advise the other rarty prior to
meking tha diaclosuray.

(c) No Third-Party Beneficiaries. This Agrsemant shall neot confer any rights or
remedies wupon any Perscn other chan the Parties and chelr raegpective suscesesrs and
permitted asgigms; provided, however, that (i) the provisions in Section 2 above concerning
isznance of the Acorn S$hares are intended for the benefit of Lumen Stackhneldsyrs and (Li) tha
provisions in Secticn 5(j) above concarming indammification are intended for the benefit of
the individuals specifiad therein and their respective legal representatcives.

(d) Entire Agreamsnt. This Agreemect {including the documents refexred to herein)
comstitutes the entire agreement between the Parties and supersedss any prior
understandings, agreements, or .representaticns by or between the Parties, wrictean or oral,
to the extent they relate in any way to the subject watter hereof.

(&) Succwssion and Assignment., Thie Agreement ghall ba binding upen and inure to
the benefit of the Parties named herein and their rvespactive Succesaors and pexmitted
assigma. Neither Party may assion either this A¢greement or any of ite righte, interests, or
cbligaticns hersunder without the prior written approvel of the other Fazty.

(f)' Countezparta. This Agreement may be executed in gne or mora CoOunterparts
{including by means of facsimile), each of which shall be deemed an original but all of
which togather will eonstitute one and the same instrument.

(g} Headings. Tha section headings concained in this Agreement are inserted for
convenience only and chall not affect in any way the teaning or interpretation of this
Agreement .,

(h} Notices. All norices, reguests. demands, claims, and other commumicacions
hereundsr eshall ke in writing, Any notice, requesc, demand, claim, or other commmication
heravmder =hall he deemed duly given (i) when daliversd personally to the refipient, (4i) 1
business day aftexr being sent to the recipient by reputable OVernight courisr service
(charges prepaid), (iii) 1 pusiness day after being sent teo the recipient by facsimile
crangmission or electronic mail, or (iv) 4 business days after belny air mailed te cha
recipient hy certified or regiscered mail, return receipt reguested and postage prepaid, snd
addressed to the intended reclpient as set forth below:

If te Lumen:

Luman Medisal Ing.
|e/o Birshfisld Law
1038 Paxrk Avenue ] .
[jsuite 7B

fEeu York NY 10028-0912

JAtzenticn: Peter B, Birshfield, Beq.

(Facsimile: (646) 349-1665 i
E-mail:phirshfieldehirshfieldlaw. com :

If to Acorn:

‘JAzorn Acquisition Corp. ' I
ile/o Hirshtield Law
[A036 Park Avanus
Suite 7B ,
km York MY 10028-0912 .
iIsttention: Peter B. Mirshfield, Eeg.

|Facsimila: (646) 345-1665 :
JE-mail:phirshfieldehirshfieldlaw. com :
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Eicher Party may send any netice, reguest, demand, claim, or other communicacion hereunder
te the incanded racipient at the address set forth above using any other means (including
personal delivery, expedited courier, messenger service, telecopy, telex, ordinary mail, or
electrenic mail), but ne such notics, reguest, demand, claim, or other commmication shall
be deemed to have been duly glven wnlesz and until it actually is received by the intendsd
recipient. Either Party may change the address to which notices, requests, demands, claima,
and ather commmications hereunder are to be delivered by giving the ocher Party notice in
the manner herein set forth.

(i) Geverning lLaw. This Agrecement ghall be governed by and construed in accordance
with the domestic lawe of the State of Delaware without giving effact te any choieca or
conflict of law provision or rale (whether of the State of Delawarée or agy other
jurisdiection) that would esuxe the applicatien of the laws of any jurisdicuion ocher then
the State of Delaware, *

(3} Amendments and Waivery, The Partiaes may matually amend any provision of thig
Agreement at any Ctima Pprior to the Effective Time with the prior authezizetion of thaeir
respective boards of directors; provided, however, that any amsndment effected subseguent to
stockheldar approval will be subjeat to che restrictions sontained in the Delaware General
Corporation Law &nd the Floride Businegs Corporation Act. No ampndment of any provision of
this Agreement shall ke valid unless the same shall be in writing and signed by both
Parties, No waiver by either Party of any provision of this Agreement or any default,
misraprésentarion, &r breach of warranty oz covenant haraunder, whather incenticnal er not,
ghall be valid unless the sams &nall be in writing and signed by tha Party making sueh
waiver nor shall such waiver be deemed cto extend to any prior or Bubsequent default,
wigrepragentacion, or breach of warranty or covenant Nereunder or affaat in any way any
rights ariping by virtue of any pricr or gubgeguent such defaulr, misrepresantation, or
kreach of waArranty or sovenant,

{k} Sevarability. Any term or provision of this Agreéement that ia invalid or
uvnenforceable in any situation in any Jjurisdiction akall not affect the validity or
enforceability ©f the remaining texms and provisions hereof or the validity or
enforceabilicy ¢f the offending term or provision in any othar siruarion or in any othar
jurisdiction.

(1} Expensss. Each Party will beayr ics own gosts and axpenses (ineluding legal
feer and expensas) incurred in connestion with this Agreement and the transactions
contemplated herely .

(m) Construction. The Parties have participated jointly in the negotiation and
drafeing of this Agreement. In the event an amblguity or guestion of intent or
interpretacion arises, this agreement shall be construed as if drafted joincly by the
Parties and no presumption or burden of proof shall arisa favoring or disfavoring any Parcy
by virtue of the authorship of any of the provigions Of this Agresment. Any reference to
any federal, state, local, oy forelgn statute or law shall be dsemed also to refer to all
rules and regulations promulgated thereundsr, umless the context otherwica recquires. Tha
word "including” shall mean including withour limitatdion.

n) Incorporacion of Exhibits and Schedules., The EBExhibits and Schedules jidentified
in rhis Agresxent are jncorporated hersin by reference and made a part hereof.

(o) Weiver of Conflise of Interest. The Parties hezeby consent ko Fater B.
Hirshfield, Ray., doing busineus as Hirehfield Law ("Hirsh&fisld"), drafting cthis Agreement and
contimiing to yepresent each Party as trusted lagal counsel on the transactions cemeemplated
by thie Agreement and on other watters. Each Party recognizes the inhevent conflict of
interest in suck dual representaticn and heredby waives any claim against che other Party and
againgt Hirshfleld based wpen such dual represenration, The Parriss acknewledse that
Hirehfield is an officar Lurén and hae an econamic intareab in the sucaesn of the Transsstion.

IN WITWESS WHEREOF, the Parties herett have exetuted this Agreement as of the date
first abave writcen.
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ACORN ACQUISITION CORP.

By: /s/Rlain U, Vettezrli
Name: Alain U. vetterli
Title; Chief Exacutive Officeyr

LUMEN MEDICAL INC.

By: /s/Garxy McCann
Name: Garry MeCarm
Title: Chief Executive OFfFicer
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