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DAVID WAGNER & ASSOCIATES, P.C.
Attorneys & Counselors At Law
8400 East Prentice Avenue
Penthouse Suite
Englewood, Colorado 80111
Telephone (303)793-0304
Facsimile {303)771-4562

February 18, 2000

Department of Corporations
P.0O. Box 6327
Tallahassee, Florida 32399-0350 e
SO=214=51 ?4-{1—? 1
IR/ 22 I0--01085--02
/{V1A PRIORITY MAIL/// BRREE TS, 1D BORRETE. 75

Re: Miracor Acquisition Corp. (The “Company”)
Articles of Merger

Ladies and Gentlemen:

Enclosed please find two (2) copies of the Articles of Merger for the above
referenced company, along with a filing fee of $70.00 plus $$8.75 for one (1) certified
copy to be returned to our office.

Thank you for your attention to this matter.
Very truly yours,

David Wagner & Associates, P.C.
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DAVID WAGNER & ASSOCIATES, P.C.
Attorneys & Counselors At Law
8400 East Prentice Avenue
Penthouse Suite
Englewood, Colorado 80111
Telephone {303)793-0304
Facsimile (303)771-4562

March 20, 2000

Ms. Thelma Lewis
Division of Corporations
P.O. Box 6327
Tallahassee, Florida 32399

Re:  Miracor Acquisition Corp.

Agreement and Plan of Merger

Dear Ms. Lewis;

Enclosed please find the above referenced document which is being sent to you

per your request.

If I may be of any further assistance, please do not hesitate to contact me. Thank

you for your attention to this matter.

wiencl.

Very truly yours,
David Wagner & Associates, P.C.

Veronica A. Brownell
Legal Assistant



ARTICLES OF MERGER
Merger Sheet

MERGING:
I\F/:IR%COF{ ACQUISITION CORP., a Colorado corporation not qualified in
orida.

INTC

ULTRA OPEN MRI HOLDING CORPORATION, a Florida entity,
P00000008536

File date: March 27, 2000

Corporate Specialist: Thelma Lewis

Division of Corporations - P.O, BOX 6327 -Tallahassee, Florida 32314
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MIRACOR ACQUISITION CORP.., a Colorado Corporation 322 "2, T
INTO o m O
W
ULTRA OPEN MRIHOLDING CORP., a Florida Corporation 2. %
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THESE ARTICLES OF MERGER (the "Articles") are made this 9th day of February, 2000,
by and between MIRACOR ACQUISITION CORP., a Colorado corporation (heremnafter referred
to as the "Non-surviving Corporation") and ULTRA OPEN MRI HOLDING CORP. a Florida
corporation (hereinafter the "Surviving Corporation"), pursuant to the respective portions of Florida

Corporation Law.

L The Non-surviving Corporation shall merge with the Surviving Corporation and upon the
effective date of such merger, as hereinafter specified, the Non-surviving Corporation shall cease to
exist and shall no longer exercise its powers, privileges and franchises subject to the laws of the State
of Colorado, its state of incorporation. The Surviving Corporation shall succeed to the property and
assets of and exercise all the powers, privileges and franchises of the Non-surviving Corporation and

shall assume and be liable for all of the debts and Liabilities, if any, of the Non-surviving Corporation.
H.  The merger shall become effective as of February 9, 2000.

IT.  Immediately prior to the effective date of the merger contemplated herein, the Non-surviving
Corporation had one miltion shares of its common stock issued and outstanding, Imimediately prior
to the date of the merger contemplated herein, the Surviving Corporation had one hundred shares of

its common stock issued and outstanding.

IV.  Asaresult ofthe merger, all outstanding and issued shares of the Non-surviving Corporation's
comumon stock shall be exchanged for eighty shares of the Surviving Corporation.
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V. Acopy of the Agreement and Plan of Merger is attached hereto ag Exhibit A and incorporated

herein by reference as though its provisions were fully set forth herein.

VI The Plan of Merger was submitted to the shareholder of the Non-Surviving Corporation and
approved by the sole shareholder of the Non-Surviving Corporation as of February 9, 2000 by a total
of one million shares out of a total of one million shares entitled to vote thereon, with a total of non
shares voting against the proposal and no shares voting to abstain. The shareholders of the Surviving

Cortporation unanimously approved the Plan on February 9, 2000,

The undersigned respective President and Secretary of the Non-surviving Corporation and
of the Surviving Corporation each hereby acknowledges that the execution of these Articles of
Merger is the act and deed of the Corporation on whose behalf he executes these Articles and that

the facts stated herein are true.

MIRACOR ACQUISITION CORP.

Secretary

STATE OF FLORIDA )

COUNTY OFf1!ls buggu?l'\i

On February_ 9 P , 2000, before me, {ean Alra Mse | Notary

Public, personally appeared M. Lee Hulsebus, who acknowledged that he is the President of
MIRACOR ACQUISITION CORP., and that he has executed the above instrument.

Qmu@;ﬁ_m

NO'{ARY PUBLIC

SprecERecertleecrerieee f’a‘!rr’?f#?””? 2002 e

® Pty Jean Alta Mille ;‘

3= % Notary Public, State of Florida 5, 3

2 $ EX S Compission Ng+CC 633748 %
;g G o;n.ﬁq' My Commission Exp. 04 10/2001 f

Co
( 1-800-3-NOTARY  Fla, Notary Service & Bonding
TR, a‘s\\.p\\'s\\‘:\\?h\\%\\hﬁ's\\\\‘:‘3‘:5&3\5\53‘:3‘n



} STATE OF CALIFORNIA )
) ss.
COUNTY OF SAN DIEGO )

On February [0 , 2000, before me, uﬁ“k’\”\ ‘(Dm”\ﬁ , Notary
Public, personally appeared Richard E. Sloan, known to me (or{roved to n36 on the basis of
satisfactory evidence) to be the person whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his authorized capacity, and that by his signature
on the instrument the person, or the entity upon behalf of which the person acted, executed the

instrument.
WITNESS my hand and official seal.
O, HILLARY DANG Q{Z%M /J@"\ Pt

Comm. 1130173 NotatyPublic /)~

25 NOTARY PUBLIC - CALIFORNIA
: San Diego County
My Comm. Expires July 16,2002

ULTRA OPEN MRI HOLDING CORP.
a Florida corporation

Présiflent N Wetary

STATE OF FLORIDA )
) SS:
COUNTY OF H '. mbomucl B

On this ®-H— day of __February _, 2000, before me, a Notary Public, personally appeared

‘-——"—’ .
Johw H M C_CGSk-ﬁ.l £ and Tohe H M fLC@S]LEJ & who acknowledged that they are
the respective President and Secretary of ULTRA OPEN MRI HOLDING CORP., and that each has

executed the above instrument

NOTARY PUBLIC /

My (ommi sl on B S o,

Y Py Jean Alta Miller 3
Nad © Notary Public, State of Florida 5

% ¥y S Commission NaoCC 633748 %

X "®opnST My Commission Exp. 04;’10/2001:5_

¢ 1800-3-NOTARY Fla. Notary Service & Bouding Co.
S
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AGRUEMENT AND PLAN OF MERGER

This AGREEMENT AN?) PLAN OF MERGER, dated this 9* day of February, 2000

(the "Plan_of Merger") hy, between, and among Miracor Diagnostics, Inc., a Utah

Corporation ("Miracor™, > .4.... 2qaisition Corp., 2 Colorado corporation ("Acquisition

Corp."), and UJltra Open MRI Holding Corp., a Florida corporation (the "Company")

(Miracor, Acquisition Garp. dﬂd the Company arc collectively referred to as the "Parties™);
{

|
WITNESSETH THAT:

i
WIIEREAS, the Parties hereto desire to enter into an agreement providing for the
merger of Acquisition Corp. i?to the Company; and
WIIEREAS, Miracor will issue its common stock to the shareholders of the
Company in consideration f(‘;; the merger of the Company and Ac&;limﬁon Corp. The

merged comipany, which wil} be the Company, will become an eighty percent owned
subsidiary of Miracor; and

WHEREAS, the authoriéied and issued capital stock of the Company consists of one
hundred shares of common stock, $1.00 par value per share.
i
NOW, THERKFORE, in consideration of the premises and the mulual covenants
contained herein and other valuable consideration, the receipt and adequacy of which
are hereby acknowledged, th? parties do hereby covenant and agrec as follows:

i
A, TheMerges ##4bTHtia Time of the Merger (as such term s hereinaltor
defined), in accordance with the provisions of applicable law and the lerms of this Plan
of Merger, Acquisition Corp! will be merged with and into the Company, with the
Company surviving the Merg'tr as the Surviving Corporalien,

B.  Effective Time bf thg gorgex'. The Merger shall become effective as of
February 9, 2000 but may be fescinded subjeat only to the conditions subsequent of the

following actions: f

1. This PlaxJ of Merger shall have been approved by the directors and
stockholdors of the Company and Acquisition Gorp. in accordance with fhe
requirements of the ia\{{rs of the states under which the Company and Acquisition
Corp. are organized; and

2. Articles o Cortificates of Merger (which shall be salisfactory in form
to counsel for the Parties) or certified copies of this Plan of Merger shall have been
executed and verified gnd filed in the office of the Secrelary of State of the State
of Colorado and the offjce of the Secretary of State of the State of Florida or other
appropriate offices of the appropriate states.

The date when the Merger sHall become effective as aforesaid is herein referred to as

"Effective Uime of the Merger[*
I
C. Certificates oﬂl%.gpit)oragion, By-Laws, Directors, and Officers.

_ 1. The Cerfificatc of Incorporation the Company as in effect
immediately prior lo tl}e Effective Time of the Merger shall be the Certificate of

y ¥
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Incorporation of the Company from and after the Effective Time of the Merger
until further amended ju accordance with (he laws of the State of I lorida.

S :

2. ‘'he By-Laws of the Company as in effect immediately prior lo the
Effcctive Time of the lvgarger shall be the By-Laws of the Company from and after
the Effective Time of the Merger until further amended in accordance with the
laws of the State of Florida, the Certificate of Incorporation. and the By-Laws of the
Company. l

3. The Airainee and nfficers of the Company from and after the
Hffective Time of the Merger shall be as set forth below, and each shall hold his
respective office or offies from and after the Effective Time of the Merger until kis
successor shall have been elected and qualified or as otherwise provided in the

Ry-Laws of the Company.
Direclors i
M. Lee Hulsebus
John McCoskrig
Richard E. Sloar!ll
}
Qfficers '
M. Lee Hulsebu President
M. Lee IIuisebus Treasurer
John McCoskri: Vice President
Richard E. Sloan Secretary

g
D.  Manpyerand Ba _;-!is of Converting Securities.

1. At the Effective Time of the Merger of Acquisition Corp. with and
into Company; :

a. all_!shams of common stock of Acquisition COI\I/F. that shall be
outstanding iminediately prior to the Effective Time of the Merger shall, by
ViFtue of Gt waingor, oG canceled and Miracor shall be issued a tolal of
gighly shares n?\hommon stock, $1.00 par value per share of the Company,

pro rata, from fhe holders thereof as listed in Ixhibit A hereto.

b. A:i shares of common stock of Acquisition Corp. held in the
treasury of Acqf’ sition Corp. prior to the Effective Time of the Merger shall
be canceled.

- . t - . N - o= - - .....

2. From angd after the Effective Time of the Morger, the holders of
certificates representing shares of commnion stock of Acquisition Corp. shall cease
to have any rights with respect to such certificates.

1

3. Ei%})ly shares of the common stock,$1.00 par value per share of the
Company, which congtitutes eighly percent [80%) of the issued and outstanding
of the Company befor¢ the Effective Time of the Merger shall be exchanged, pro
rala and in accordancg with Exhibit A hereto, for a total of 2,133,334 restricted
common shaves of Miracor at a price of $.60 per share, which amount shall be
computed on the basis'of 2.56 limes the twelve month trailing EBITDA (EBITDA,
is comprised of rewgnues less all operating expenses, net of depreciation,

! 2 : @/
|
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amorlizalion, {axes Td interestlof interestjof MRI Services, LC and Ulira
Niagnostics, LLC, mchsured as of December 31, 1999, based upon generally
accepted accounting pyactices; provided, however, that twenty-five ﬁfrcent {25%)
of the total number of shares will nol be issued until the reconciliation of the
EBITDA as of Decembé?r 31, 1998 is complele; and, Provided, further that the total
2 133,334 restricted common shares may he further increased or decreased, as may
be applicable, to reﬂeqjt the results of the said reconciliation of the EBITDA as of
Necember 31, 1999, 1

i
E. Surrepder and Fﬁxchange of Certificates Representing the Common Stock of
Acquisition Corp, As soon asipracticable after the Effective Time of the Merger and after

the surrender to the Company, at Lhe principal fpla ce of business of the Company, or such
other Flace as the Company nay desigaate, of all certificates that immediately prior to
the Effective Iime of the Merger represented outstanding shares of the common stock of
Acquisition Corp. (the "Closing"), the Co mpany shall issue to Miracor a total of eighty (80)
shares of the commean 2020 ¢ 2,27 - walue per share, of the Company.

K, Certain Effects :éuf the Merger. The separate existence and the corporate
organization of Ac uisitiozil]-i! Corp. shall cease at the completion of all conditions
subsequent to the Effective Tjme of the Merger except insofar as it may be continued by
law, and thereupon the Cox:dé:any and Acquisition Corp. shall be a single corporation,
sumetimes hereinaftor reforrgd to as the "Surviving Corporation.” At the completion of
all conditions subsequent to the Effective Time of the Merger, the Surviving Corporation
shall thereupon and thereafter possess all rights, privileges, powers and franchises, both
public and private in nature, gnd all the property, real, pereonal and mixed, and all debts
due an whatever account, i.r}iluding, subscriptions [or shares, and all other things in
action or belonging to Acquisition Corp. shall be vested in the Surviving Corporation, and
all properly, rights, privi e}ga‘«;S,' powers and franchises, and svery other inleres! shall be
thereatter the property of the!Surviving Corporation. All rights of creditors and all liens
upon any property of Acquisition Corp. shall be preserved unimpaired, and ail debits,
liabilities, and duties of Acquisition Corp. shall attach to the Surviving Corporation and
may be enforced against it to the same extent as if those debts, liabilities, and duties harl
been incurred or contracted 1? y Acquisition Corp.

X J .
G. Representations of Yhe Companv and Fred Bergmann and John McCoskrie

The Company and Fred Bergmann and John McCoskrie hereby represent and
warrant, covenant and agreeithat:

1

1. Organizalion afd Authorily. Ultra Open MRI Holding Corp. is a Florida
. enrparatinn duly nrganized, §alidly axicting, and ingond glanding under the laws of ifs
jurlsdiction of operation and is duly qualified and in good standing in each other
jurisdiction in which it owng or leases properties, conducts operations, or maintains a
stock of gouds, with full power and authority to carry on the business in which it is
enﬁaged (a true and correct list of cach such jurisdiction is sel forth in the Disclosure
Schedule} and {o execute and{deliver and carry out the lransactions contemplaled by this
Agreement. ‘

2 saction. No provisions of any agresmen,

instruménl., oru : QT anycfudgment, decree, rule, or regulalion, to whick
Ultra Open MRT Holding Cor., a l'lorida corporation, is a party or by which it is bound,
has been or will be violated! by the execution and delivery by the Company of this

I3 -
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Agreement or the performahce or satisfaction of any agreement or condition herein
contained upon its part (o be performed or satistied, and all requisite authorizations for
such execulion, delivery; performance, and satisfaction have been duly obtained. Upon
exgeution and delivery, this tApreemenl will be a legal, valid, and binding obligation of
the Compang, enforceabls injaccordance with its torms. Al] agsignment and assumption

agreements between Ultra Open MRI Holding Corp, and MedSource Holdings, Ltd. and
Jamnac Enterprises, Ltd. are valid and enforceable among the parties thereto.
1§

3. _ Fimancial Statemenls. Excepl as set {orth on the Disclosure Schedule, the
Company has delivered to Miracor the balance sheet of MRI Services, LC and Ultra
Diagnostics, LLG, Florida limjited liability companies, as at the close of ils {iscal year for
the year ending December 31, 1998 and 1999, together with related consolidated
statements of operations. consolidated statements of changes in owner’s equity, and
consclidated statements ofijcash flows for the periods then ended. The financial
statements specified above, includingin each case the notes to such [inancial statements,
are hereinafter sometimes cdllectively referred to as the "Financial Statements.” All of
the Financial Statements a‘ji;e true, correct, and complete, have been prepared in
accordance with generally’ accepled accounting principles consistently followed
throughout the periods (except as set forth in such notes or statements) and fairly present
the {inancial condition of MRI Services, LC and Ultra Diagnostics, LLC, Florida limited
liability companies, an< *Sr ~=eMs of ite operations as at the dates thersof and
throughout the periods covexéad thereby. ‘The Financial Statements reflect or provide for
all claims against, and al}_ﬂ?ebts and liabilities of, of MRI Services, LC and Ultra
Diagnostics, LLC, Ilorida limited liability companies, fixed or contingent, as at the dates
thereof, and there has not beeh any change belween the date of the most recent Financial
Stalements and the date of this Agreement that has materially or adversely affected the
business or fpro erties or condition or prospects, financial or other, or results of
operations o 1 Serviccs,i‘ic and Ullra Diagnosties, 11,C, Florida limited liability
companies, and no facl or coggdition exists or is contemplated or threatened, which might
cause any such change at any {ime in the {uture. _

4, counts Receivable, Subject to the bad debl reserve shown in the
Financial Statements,.all cusfomer and trade noles and accounts receivable owned by of
MRI Services, LG, and Ulira Diagnostics, LLC, Florida limited liability companies, and
Ultra Open MRI Holding Corp. on the date of the most recent balance sheef included in
the Financial Statements arg fully collectible in the aggregale, to the extent of the
aggregate face value thereof ?s indicaled on such balance sheet.

i
i

5. Liabilities. Neither MRI Services, LC, Ultra Diagnostics, LLC, nor Ultra

O]ﬁen MRI Holding Corp. hawe iabilities of any naiure, whether absolute, contingent, or
otherwise, axaen as set forth|fin the macet recen) halanee vhast includaod in the Financial

Slatements, olher than liabjlitics subsequently incurred in the ordinary course of
business, Neither MRI Serviices, LC, Ultra Diagnostics, LLC, nor Ullra Open MRI
Holding Caorp. are in breach dr default or in arrears in respect of Lthe lerms or conditions
of any such liabilitics ane mf waivel Or forbearance has been granted by any holder of
any such liability with respegt to any such liability.

Neither MRI Services, LG, Ujtra Diagnastics, LLC, nor Ultra Open MRI Hoiding Corp.

6. Distributions. ﬁ'mn the end of its most recent fiscal year lo the date hereof
have made any distrihutionﬁ%hatsocver, either in cash or other property.

7. Subsidiaries. Ulira Open MRI Holding Gorp. owns the capital stock of thres

4 - @/ |
] ﬂjﬁﬁ/
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Florida corporalions and the;total membership of one Florida limited liability company
as shown in Exhibit B herelg . Otherwise, Ultra Open MRI Holding Corp does not own
the capital stock of anv cosnoration, limited liability company, association, trust or
similar enlity, any intersst ufi_lme equity of any partnership or similar entily, any share
in any joint venture, or any other equity or proprietary interest in any enfity or enlerprise,

however organized and howgver such interest may be denominated or evidenced.
!

i
¢
i

8. Personal Propepliss. Ultra Open MRI Holding Corp, owns and has good and
marketable tille to all Lhe ta gible and intangible personal property and assets reflected
upon the most recent balance sheet includeg in the Financial Statements or used in the
business of Ultra Open MRT Holding Corp. if not so reflected, free and clear of al]
mortgages, liens, encwmbranices, equities, claims, and obligations to other persons, of
whatever kind and character, except as set forth in the Disclosure Schedule, The
Disclosure Schedule containg an identification of cerlain major items of fixed assels and
machinery and equipment. None of the fixed assets and machinery and equipment is
subject to conlracts of sale, ahd none is held by Ultra Open MRI Holding Corp. as lessee
or as conditional sales vendgk under any lease or conditional sales contract and none is
subject to any title retention agreemen, except as sel forth in the Disclosure Schedule,
The fixed assets and machiu&ry and equipment, taken as a whole, are in a stale of good
repair and maintenance and 2re in good operaling condition; inventory is up to normel
commercial standards and nf) inventory thal is obsolete or unmarketable is reilected in
the most recent balance sheeg; included in the Financial Statements. All itemns included
in such inventory are coveréd on the books of cither McCoskrie, or Ultra Open MRI
Holding Corp., and are value%on the Financial Statements at the lower of cost or market

and, in any event, at not greater than their net realizable value, on an item by item basis.
Upon the Merger as contemolated herein, there will continue to be vested in Ulira Open
MRI Helding Corp. goou aud marxeanie title 1o the tangible and intangible personal
property constituting a ﬁart jereof, free and clear of all mortgages, lisns, encumbrances,
equities, claims, and obligatidns to other persons, of whatever kind and character, except
for the rights of third persoxs arising under contracts for the sale of inventory in the
ordinary course of busmess,rgach of which js listed in the Disclosure Schedule.

9. Contratts and Arran Is. Excepl as set forth in the Disclogur
Schedule, Ultra Open MRI Holding Corp, has no conlract or arrangement, includin I8
withoul limitation, any comngitments or obligations, contingent or otherwise, under any
coniract or arrangemcnt (i) fgr the purchase or sale of inventory in excess of $1,000 in
any one instance, (ii} for the purchase or sale of su pplies, services or other ilems inexcess
of $500 in any one instance/ (ifi) for the purchase, sale or lease of any equipment or
machinery, (iv) for the perfopmance of sefvice for others in excess of $500 in any one
instance, or (v) extending beyond December 31, 1999, All contracts of less than $500 do
nnt in the agorapate pyreed 85 000, Fach of euch contracta and arrangements ig valid,
binding, subsisting, and enfofceable in accordance with its terms and Llitra Upen MRI
Holding Corp. has performed all obligations required to he performed under any such
contract or arrangement andiiis not in breach or default or in arrears in any material
respect or in any ather respeci that would permit the other party to cancel such contract
or arrangement under the terfs thergof.

i

&

. 10, Ordipary Cpurs& of Business. As of the Effective Time of the Merger, and
continuing until all contingeficies in this Merger Agreement have been fulfilled, Ultra
Open MRI Holding Cor. ; ‘

{a)  hasoperaled in the normal, usual, and customary manuner and in the

Y
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ordinary and regular dourse of business;
i

- () has ot :ibld or otherwise disposed of any of the properties or assets
of Ultra Open MRI Holding Carp., other than inventory sold in the ordinary course
of business; 1

iy : . .
(c)  except in each case in the ordinary course of business,
i

(i) Was 1o arsuided or terminated any outstanding lease, contract,

or agreement, ';
El

(ii) has niol incurred any obligations or liabilities {fixed. contingent,
or other), and b
i

(iif) has }mt entered any commitments;

(d) has nolimade any transaclions outside the ordinary course of
business in the inventory of Ultra Open MRI Uolding Corp. or any addilions to its
property or apy puréhases of machinery or equipment, except for normal
maintenance and replicements;

()  has not discharged or satisfied any lien or encumbrance or paid any
obligation or liability fabsolute or contingent) of Ultra Open MRI Holding Corp.
other than current ligbilities or obligalions under contracts then existing ar
(hereafter cnlered intogn the ordinary course o{business, and commitments under
leases existing on that:date or incurred singe that date in the ordinary course of
business; ;!

£3] has not Ein:tcm1:'tga.gr:d, pledged, or subjected to lien or any other
encumbrances, any tJJf Ultra Open MRI Holding Corp.’s assets, tangible or
intangible; !

{g)  hasnot s@:ld or transferred any tangible asset or canceled any debts
or claims of Ultra Opeén MRI Holding Corp. except in each case in the ordinary
course of business;

f
(h} _ has nol sild, assigned, or transferred any patents, trademarks, trade
names, trade secrets, Fapyrights. or other intangible assets of Ullra Open MRI
Holding Corp.; h

3 :
(i) tas nof syiffﬂrr'd any material dymage. degtruction—erlges{udethop e - ——
or not covered by insurgnce) or any acquisition or laking of property of Ultra Open

MRI Holding Corp. by gny governmental authority;

. has not ugraived any rights of Ulira Open MRI Holding Corp. that
individually or in the aggregale exceed $1,000;

(k)  hasnotedperienced auyorganized work stoppage or industrial action
of Ultra Open MRI Holding Corp.; or

) ] {n hag not gntemd Into any other transaction or transactions that
individually or in the ::,ggregale are material to the business of Ullra Open MRI

| 8
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Holding Corp., other é.lan in the ordinary course of business.

11.  Litigation dnd Compliance with Laws. The Disclosure Schedule contains
a brief description of all litigation or legal or other actions, suits, proceedings, or
investigations, at law or in q&luily or admiralty, or before any federal, state, municipal,
or other governmental department [including, withoul limitation, the National Labor
Relaljions Board), commissiof, board, egency, or instrumentality, domestic or foreign, in
which Ultra O})en MRI Holding Corp. is engaged, or, to the knowledge and belief of Ultra
Open MRI Holding Corp., wijth which Ultra Open MRI Holding Corp. is threatened in
connection with the business or affairs or properties or assets of Ultra Open MRI Holding
Corp., Ultra Open MRI Holding Corp. is and at all times since ils inception has been in
compliance with all laws and governmental rules and regulations, domestic and foreign,
and all requirements of insurance carriers, applicable to its business or affairs or
properties or assels, 1=l s . llhout limitation, those relaling to environmental
protection, water or air poliution, and similar matters.

A

12,  TaxReturns. MRIServices, LC, Uitra Diagnostics, LLC, and Ultra Open MRI
Holding Corp. have filed, iniaccordance with applicable law, all federal, stale, county,
and local income and franchise taxreturns and all real and personal property tax returns
that are required to be filed fgr either MRI Serviges, 1L.C, Ultra Diagnostics, LLC,, or Ulira
Open MRIqulding Corp., and the provision for taxes shown on the most recent balance
sheet included in the Financial Statements is sufficient to satisty all taxes of any kind of
both MRI Services, LC, Ultrp Diagnostics, L.LC, and Ulira Open MRI Holding Corp.,
including interest and penalties in respect thereof, whether disputed or not, and whether
accrued, due, absolute, deferted, contingent, or other for all periods ended on or prior lo
the date of such balance shect. As of the date hereof no tax liabilitics have been assessed

i

or proposed that remain unpaid, and neither MRI Services, LG, Ultra Diagnostics, 11.C,
nor Ultra Open MRI lolding Corp. has signed any extension agreement with the Internal
Revenue Service or any stite or local laxing authority. MRI Services, LG, Ultra
Diagnostics, LLC, and Ulira @pen MRT Holding Corp. have paid all of its taxes that have
become due pursuant to such returns and has paid all installments of eslimated taxes
due. All laxes and other assessments and levies that either MRI Services, LT, Ullia
Diagnostics, LLC, ar Ulira Ogen MRI Holding Corp. is required by law to withhold or to
collect have been duly witheld and collected, and have been paid over to the proper
governmental authorities o the extenl due and payable, From the end of ils most recent
fiscal year to the date hereof feither MRT Services, LG, Ultra Diagnastics, LLC, nor Ultra
Open MRI Holding Corn hed madns any nayment of or on account of any federal, state,
or local income, franchise, of any real or personal property laxes regarding either MRI
Services, LC, Ultra Diagnostics, LLC, or Ultra Open MRI Holding Corp., exceptas set {orth
inthe Disclosure §5;1;eiul§. Uttra Qpen MRI Holding Corp. is nol aware of any basis upon
which any assessment far a material amonnit of addltional federal inneme taves could he
made, The information shown on the federal income tax returns of MRI Services, LC,
Ultra Diagnostics, LLC, herefpfore delivered 1o Miracar ig {rue, accurate, and contplete
and fairly presents lhe information purported to be shown.

13 Environments| Matters, Without limiting the gencrality of this Section 13:
(i) Ultra Open MRI Holding Corp. is in compliance in all material respects

Efith a]il applicable Environmental Laws (as such term is defined in Exhibit C
erein);

{ii} Ulira Open MRI Holding Corp. has ohlained all material permits and
approvals required ungder Environmental Laws, including, without limitation, i[la”/

fh
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material environmeptal, health and safely permits, licenses, approvals,
authorizations, variances, agreements, and waivers of federal, state, and local
governmental authorilies {"Permits”) necessary for the conduct of the business and
the operation of the facilities of Ulira Open MRI Holdin; Corp., and all such
Permils are in good standing and Ultra Open MRI Holding Corp. s in compliance
with all lerms and coanditions of such Permils; '
'I

{iti) Neither I:'Htra Open MRI llolding Corp. ror any of ils curreatly or
previously owned or htaased property utilized in the operation of Ultra Open MRI
lolding Corp. has begn named as a potentially responsible party or is subject to
any outstanding written order from or agreement with any federal, state, or local
sovernmental authority or other person or is subject to any judicial or dockeled
administrative proceeding respecting (x) Environmental Laws, | v} Remedial Action
(as such lerm is defided in Exhibit € hereto), or {2} any material Environmental
Liabilities and Costs {ps such term is defined in Exhibit C hereta):

{iv) Exceptas Jpl. forth on the Disclosure Schedule, there are no conditions
or circumslances asspciated with the currently or previously owned or leased
properties or anoratinne af Tilirg Open MRI Holding Corp. that may give rise to
Environmental Liabuynes and Costs,

f
(v) Ulira OpeniMRI Holding Corp, has not received any notice or claim
relaled to the oBcralidrp of Ultra Open MRI Holding Corp. to the effect thal it is or
can be reasonably expected to be liable to any person as a result of a Release (as
such term is defined 1§ Lxhibit C hereto) or threatened Release or any notice letter
or request for inform Ition under CERCLA (as such term is defined in Lxhibit C

hereto): and

(vi}) No Eavirogmental Lien {as such terin is defined in Exhibit C hereto)
and no unrecurded Envivonmental Lien of which Ullra Open MRI Holding Corp.
has notice has attached to any property of Ultra Open MRI Holding Corp.

14,  Trad nsos, Ete. The Disclosure Schedule sets
forth all of the lrademarks, trdde secrels, trade names, service marks, patents, copyrights,
registrations, or applicationg with respect therelo, and licenses or rights under them
ownad, used, or intended to ke acquirog or used by Ultra Open MRI Holding Corp., and,
to the extentindicated inthe Disclosure Schedule, they have been duly regislered in such
otfices as are indicaled therein. Ultra Open MRI Holding Corp. is the sole and exclusive
owners of lhe trademarks, trdde secrots, trade names, service marks, and copyrights, the
holders of the full record ﬁl {0 the trademark regisirations and the sole owner of the

inventiong eavered hy the patents and natent applicationg, all as gel forth in the
Disclosure Schedule; Ultra Open MR Holding Corp, has the sole and exclusive right, lo
the extent listed in tho Livwal e v ouicouie, to use such trademarks, trade secrets, trade
names, service marks, patents and copyrights, and, except to the extent set forth on the
Disclosure Schedule, all df them are frec and clcar of any mortgages, liens,
encumbrances, equities, lic:cgnses, claims, and obligativns to other persons of whatever
kind and character. ;

s

15. nrang dies. "The Insurance policies listed and described brieﬂ[y in
the Disclosure Schedule condtitute all of the policies in force and effect in respect of the
business, properties and assets, including, without limitation, insurance on personnel,
of Ultra Open MRI Holding Corp. {Nira Open MRI Holding Corp. is not in default under

A g
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any such golicy. The insuratice policies so listed and identified are suflicient in nature,
scope, and amounts 16 insués auequartely (and, in any event, in amounts sufficient to
prevent Ultra Open MRT'Holding Corp. from becoming a co-insurer within the terms of
such policics) the business, propertics, and assets of Ultra Open MRI Holding Corp. Ultra
Open MRI Helding Corp. hds not been refused insurance by any insurance carrier to
which il has applied for insyrance as Ultra Open MRI Holding Corp.

i3

16.  Extraordipary Bvents. From the end of its most recent fiscal vear to the date
hereol, neither the business hior propertics nor condition, financial or otgnr, nor resulls
of operations of either MRI,Services, I.C, Ultra Diagnostics, LLG or Ultra Open MRI
Holding Corp. have been matgrially and adversely affected in any way as the result of any
fire, explosion, accident, cadhalty, labor disturbance, requisition, or laking of property
by any governmental body orlagency, flood, embargo, or Act of God or the public enemy,
or cessation, interruption, ¢r diminution of operations, whether or not covered by

insurance. !

17. éd¥grse Restri%’nns. The exccution and delivery of this Agreement and the
consummation of the transactions contemplated hereby are not events that of themselves
or with the giving of notice dr the passage of time or both, could constitute, on the part
of either MRI Services, LC , Ultra I}iagnostics, LLC or Ultra Open MRI Holding Corp,, a
violation of or conflict withi or result in any breach of, or default under the terms,
conditions, or provisions of; any judgment, law, or regulation, or any agreement or
instrument {o which either MRI Services, LC, Ultra Diagnostics, LLC or UJltra Open MRI
Holding Corp. is a party or by which it is bound, or result in the creation or imposition
of any lien, charge, or Lieemdo Lo ol any ni2lure whatsoever on the property or assets

of Ultra Open MRI Holdin%) orp. and no such event of itsell or with the dgwing of notice
or the passage of time or both will result in the acceleration of the due date of any
obligation of Ultza Open Holding Coryp..

18, aterial Info tion, Neitherthe Financial Statements nor this Agreement
{including the Scheduies and{Exhibils hiereto) nor any certificate or other information or
document furnished or to by furnished by Ultra Open MRI Holding Corp. to Miracor
contains or will contain any fintrue statement of a malerial fact or omits or will omit Lo
state a material fact required 1o be stated herein or therein or necessary lo make the
statements herein or therein fot misleading,

anty. Aftached as part of the Disclosure Scheduls are true
en MRIHolding Corp.'s standard warranty agreements used
ess operations. Ultra Open MRI Holding Corp.'s standard
warranty agreements ap]plyt ieach product in warranty except as otherwise indicated on
the Disclosure Schednle” Tjitra Open MRI Holding Corn. ig net in viclation in any
material respect of any such yarranty agreemcnt.

20. ertaln Transagtions. Except as indicated in any Disclosure Schedule
hereto, neither Fred Bergmaniyi or John McCoskrie is presently a party to any transaction
with Ultra Open MRI Holding Corp., including, without limitation, any contract,
agreement, or other arrangement providing lor the Furnishing of services to or by,
providing for rental of re=! - —srznnal property to or from, or otherwise requiring
paymenls to or from either Pred Bergmann or John McCoskrie , any member of either
Ired Bergmann's or John Metloskrie’s family or any corporation, partnership, trust, or
other enlily in which eithey Fred Bergmann or John McCoskrie have a substantial
interest or are an officer, dirc‘;;tor, rustee, or partner,

1§ g
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21,  NoGover za ovals Re . No zuthorization
or approval of, or filing withjany governmental agency, authority, or other body will be
required in connection ‘with the execution and de ivery of this Agreement or the
consummalion of the transactinns contemplated hereby, except as specifically indicated
hercin. !

22.  Continuing Ped-s--=r2e-s Thy representalions and warranties of the
Company and Fred Bergmahn and John McCoskrie herein conlained (a) relating lo
non-tax matters shall surviveg the Effective Time of the Merger for a period of three tf)
years and (b) relating lo tax matters shall survive the Effective Time of the Merger for the
applicable statute of limilatipms. o _

H. 5 iong, Warranties, an

1.  Du orization: Effect of Transaction. Miracor is a corporation duly
organized, validly exisling, and in good standing under the laws of its jurisdiction of
operativn and is duly qualifigd and in good standing in each other jurisdiction in which
it owns or leases properties, epnducts operations, or maintains a stock of goods, with full
gowm' and authority to carryijon the business in which it is engaged and to exccule and

eliver and carry out the tran%actions contemplaied by this Agreement. Ne provision of
Miracor's Certificate of Incorporation or By-Laws, or of any agreement, instrument, or
understanding, or any judgm{nt, decree, rule, or regulation, to which Miracor is a party
or by which it is bound, has been, or will be violated by the execution by Miracor of this
Agreement or the performayice or satisfaction of any agreement or condition herein
contained upon its part to be %erformed or satisfied, and aﬁrrequ.isite corporate and other
authorizations, including all fiecessary governmental authorizations, for such execution,
delivery, performance, and satisfaction have been duly obtained. Upon execution and
delivery, this Agrcement will be a legal, valid, and binding obligation of Miracor,
enforceable in accordance ! its lerms.

.2 Continning Ke fesentations. The representations and warranties of Miracor
herein contained (a) relatingjio non-tax matters shall survive the Effective Time of the
Merger for a period of three (3)years.

L Inggmniﬁgggiglfi

1

1. General. Each partyihareto, including, but not limited to ¥'red Bergmann and

John McCoskrie agrees lo indemnify, defend, and hold the others harmiess from and

against the amount of any actual {or potential in the case of any litigation or claims by

any person not a party (o this Agreement) damage, loss, cost, or expense (including

reasonahle attorneys’ faas and|settlament costs) occasioned or canged by, resulting fron,
or arising oul of: i
"

(i) Any fa%;lurc by any party hereto, including, but not limited to Fred

Bergmann and John McCoskrie 10 perform, abide by, or [ulfill any of the

agreements, coyenants, or obligations set forth in or eniered iato, in

connection wittithis Agreement to be so performed or fullilled by any party

hereto, including, but not limited to Fred Bergmann and John McCoskrie

(3i} Any material inaccuracy in or breach of any of the
representationsjor warranties of set forth in this Agreement, or any
cortificate or Schedule or other writing furnished pursuant hereto. @/

¥
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(iti) Any Hability or obligation for any tort or any breach or violation
_of any contraclyal, quasi-contractual, legal, fiduciary, or equitabie duty,
including, but npt limiled to, Environmental Laws, by any party hereto,
including, but ngt limited to Fred Bergmann and John McCoskrie, whether
hefore, at, or afl¢r the Effective Time of the Merger. :

h
2. Notice of Claim} Any aggrieved party shall give prompt written notice to
the others of any claim (actual or tﬁreatened) or other event that in the judﬂ:lenl of such
arty mighl result or has resylted in a loss by such party hereunder, and Miracor shall
Eave the right to assume the defense of such claim or any litigation resulting therefrom;
provided thal counsel for Mirgcor, who shall conduct the defense of such claim [agtual,
threatened, or asserted) or litieation. shall be reasunablg satisfactory to such aggrieved
party, and such aggrieveu paxyy may participaic in such defense at their expense, and
pravided, further, that the omjission by an aggrieved to give notice as prov ed herein
shall mot Telieve Miracor of lits obligations hereunder except to the extent that the
omission results in a failure bf actual notice lo the Miracor, and Miracor is damaged
solely as a result of the failurd to give notice. Miracor, in the defense of any such claim
or litigation, shall not, exceptj with the consent of each aggrieved party, consent to the
entry of any judgment or deciee or enter into any seitlement that does not include as an
unconditional term thereof the giving by the claimant or plaintiff to the aggrieved party,
or parties, as the case may b, of a release {rom all liability in resqect to such claim or
litigation, and Miracor and the other parties hereto shall not have liabilily with respect
to any payment made by aggrieved party in connectien with the settlement,
satisfaclion, or compromise of any claim unless the Miracor shall have approved thereof
in advance in writing, whichjiapproval shall not unreasonably be withheld or delayed.
If the aggrieved party shall ngt have received notice that the Miracor shall assume the
defense of such claim withinjtwenty (20} days after the notice is sent to the Miracor of
the existence of such claim, tHe aggrieved party shall be free to proceed with the defense
of such claim. Each such n@}ice shall be accompanied (or followed as promptly as is
reasonably practicable afterithe amount of such loss becomes determinable} by a
certificate 51%ned by the a%gricved perty and sciling forth in rcasonable detail the
calculation of the amount offsuch Loss in accordance with the provisions hereof, and
accompanied by copies of all felevant documents and records, The omission to give such
notice or provide such certifigate by the aggrieved party shall not relieve Miracor of its
abligation under this Agreement except lo the extent such omission results in a failure
of actual notice to the 3.1, ...Z Xiiracor is damaged solely by such failure to give
notics. Nu loss shall be consitlered to have occurred with respect to any payment made
by any aggrieved party in setticment, satisfaction, or compromise of any claim unless the
Miracor shall have approvedithereof in advance and in writing.

I. Rrokerage Fee. %

Bach party hereto, "rv.luding, bul not limited to Fred Bergmann and john
McCoskrie, represents that ndbroker has been involved in this lransaction and each party
hereto, including, but nol. ljmited to Fred Bergmann and John McCoskrie, agrees {o
indemnify and hold the others harmless from payment of any brokerage fee, finder's fee,

or commission claimed by any party who claims to have been involved because of
association with such party.

1
K. Amendmenis; Waive'rs.

This Agreement cons :‘tutcs the entire agreement of the parties relaled to the

{i 11
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subject matier of this Agreefnent, supaersedes all dprior or contemporary agreements,
represenlations, warranties, i covenants, and understandings of the parhes. This
Agrecment may not be arhended, nor shall any waiver, change, medification, consent, or
discharge be efferted, except By an instrument in writing exccuted by or on behalf of the
party against whom enforcement of any amendment, waiver, change, modification,

consent, or discharge is snugl:;it.

|

Any waiver of any terin or condition of this Agreement, or of the breach of any
covenant, Tepresentation, or yvarranty contained herein, in any one instance, shall not
operaie as or be deemed [a be §r construed as a further or coniinuin%walver of such term,
condition, or breach of covenant, representation, or warranty, nor shall any failure at any
time or times to enforce or fequire performance of any provision hereof operate as a
waiver of or affect in any manner such party's right al a later ime to enforce or require
performance of such provision or of any other provision hereof; and no such written
waiver, unless it, by its own terms, explicitly provides to the contrary, shall be construed
io effect a continuing waiveriof Lhe provision being waived and no such waiver in any
instance shall constitute a watver in any other instance or for any other purpose or impair
the right of the party sz -4 ._...2 such waiver is claimed in all other instances or for
all other purposes to require ifull compliance with such provision.

I

ment: Subcessors and Assigns.

>

This Aglr‘eement shall fiot be assignable by any part{lwithout the written consent
of the others. This Azreement shall be binding upon and shall inure to the benefit of the
parties hereto and their respective successors and permitled assigns.

M. Severahility. E

If any provision or prgyvisions of this Agreement shall be, or shall be found to be,
invalid, inoperative, or uncnforceable as applicd to any particular case in any jurisdiction
or jurisdictions, or in al! jufisdictions or in all cases, because of the conflict of any
provision with any constilu Li&n or statute or ruje of public policy or for any other reason,
such circumstance shall notihave the effect of mntﬁari‘ﬂg tﬂe provision or provisions in
question invalid, inoperativel] or unenforceable in any other jurisdiction or in any other
case or circumstance or of refidering any other provision or provisions herein contained
invalid, inoperative, or uneforceable to the exient that such other provisions are not
themselves actually in conflitt with such constitution, statute, or rule of public policy,
but this Agreement shall be feformed and construed in any such jurisdiction or case as
il such invalid, inoperative, dp unenforceable provision had never been conlained herein
and such provision reformediso that it would be valid, operative, and enforceable to the
maximum axtent permirte- o o=k frlediction arin cuch case.

N. Counterparts.

This Agreement may b executed in two or more counterparts, each of which shall
be deemed an original, butiall of which together shall constitute one and the same
instrument, and in pleading[pr preving any provision of this Agreement it shall not be
necessary to produce more than ene such counterpart.

Q. Section and Og‘ﬁer Headings.
4

The headings c:onlaintéd in this Agreement are for reference purposes only and

i
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shall not in any way effect thé meaning or interpretation of this Agrecment.
. i
P. Notices. =~

Al notires, requests, d¢mands, and other communications hersunder shall be in
wriling and shall he dezmediP~ hova haen duly given if delivered or mailed, poslage
prepaid, certified mail, returrj receipt re uested:

(a)  To TheCompany: I to The Company,
Ired Bergmann or fohn McCoskrie:
4914 North Armenia Ave.

Tampa, FJ. 33603

with a copy 1o

Brett A. Verona, Esq.
308 S, Westland Ave.
‘Tampa, FL. 33606

(b) TO Miragor: If to Miracor:
M. Lee Hulsebus
Miracor Diagnoslics, Inc.
4191 Towne Centre Drive, Suite 420
San Diegp, California 92122
i

with 2 caj y to:
David Wagner & Associates, P.C.
Penthouge Suite
8400 East Prentice Ave.
Hnglcwoqu, CO 8d111

i

and/or io such ather pt;!irsonls jand address(es) as either party shall have specified
in writing to the other,

Q. Gender. . {t

Whenever used hereir, the singular number shall include the plural, the plural
shall Include the singular, m‘qd the use of any gender shall include all genders.

R. Law To (Governy ;ﬁ

This Agreement shall be governed by and construed and enforced in accordance :
with the law (other than the Jaw governing conflict of law questions) of Florida

{
5. Qourts. 5
Any action to enforcd, arising out of, or relating in any way to, any of the
rovisions of this Agreement may be brought and prosecuted in such court or courts
ocated in Florida as 1s ‘fm‘ﬁ led by law; and the parties consent to (he jurisdiction of the
court or courts located in Flprida and to service of process by registered mail, return
receipt requested, or in any r:ﬁ{her manner provided by law.

19 | I
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TN WITNESS WII]_“.REQF each of the Parties have caused this Agrpemont and Plan
of Merger to be executed as of the date first written above.

[SEAL] o

Attest:

Secretary

[SEAL] "“ [The Company
Ultra Open MRI Holding Corp.

Attest: @{4’ W By: 4&# /mé‘

reta.ry ﬁre&dent

[SEAL] [Miracor]
i MIRACOR DIAGNOSTICS, INC,

Attest: 1
Secretary 3
:
I
i
j
MedSource Ioldings, 707 & Y tec Ioterprises, Lid.

’
il

- Clos resd.

Cehdral Partner

14
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IN WITNESS WHEREOF, each of the Parties ha is Agre
of Mergar to be executad 43 of the date fir:t writfeEn agivcg.us e this emengandplan
'

[SEAL]
Attest: . By:
[SEAL] [The Company]

!i Ultra Opeg M%l Holding Corp,

E By- g »

esident
%’iracor]
[RACOR DIAGNOSTICS, INC.

? FORN MeOSKRIE, Tndivi
. L@Q Tndividually

14
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3
Acquir 3
One MRP 5000 Hitachi Mohile MRI system
S/N 40-22 and One Calumet Ccach VIN
#1TOFAOZ24MBO21398 (leaseI'Jold interes)
together with all parts, accessorles coils, and
Kodak laser camera “.

Optical disk archeival system ‘.vxth image
enhancement system. h

sengz Za7

One Freightliner sruck

=y

Location-6701 38" Ave. Narth, St.
Petersburg
Omne Kodak processor

g o o m——

Various furniture and fixtures

Computers

Telephones & telephone system:

Location-6449 38" Ave. k orth
- P

One Toshiba MRI-35 GA MRI ;3.
!
One MHTI Sim 0600 CT s».rstexj:
ii

o s
T ES pa PR

4
i
One 3M laser carnera g
b

One Kodak processor

LIS TP T

858 455 7295

5 Disclosure Schedule

-

m ighili

Master lease No. 0001411 with DVI
Financial Services, Inc. as lesser net of
deposit.

None

Loan # 2% 9982 562046

None
None
None

Nope

Lease # 01-001-0110242-010 with Asmerican
Lease Exchange as lessor with deposit

Lease # 01-001-0110242-010 with American
1L.ease Exchange as Jessor with deposit,

Lease # 01-001-0110242-010 with American
Lease Exchange as lessor with deposit.

Lease # 01-001-0110242-010 with Ametican
Lease Exchange as lessor with deposit.
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Acquired Assets g
¥

]

Location-6449 38" Ave. ’;g’ orth

Various furmiture and fixtures

Computers

P

Telephones

Location-36452 U.S. ISiNorth
One Toshiba Access LPT /Open MRI
(leasehold interest) fj

One Husman MRI airconditiond?.r
d
i

. - - w [
Various furniture and fixeres 3

Telephones

One Imation Dry-view Imageﬁ (teaschold
i .
;

ETreme

interest)

One uninterrupted power supplf; system
- X

‘ INC 8E8 455 7295 P.18

None
None
None

Lease # 0910961 witk Copelco Capital as
lessor

Lease # with 0910961 Copelco Capital as
lessor

None
Note

Lease # 90131870317

None
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Acquired Assets

"
b
5 ’
i
}

L .
I
1

Location- 4914 N. Annenlfb Ave.

2 Computers ) 5: None
2 Computer printers :' Norne
Various furniture and fixtures None
Telephones r None
Examination table ‘, None
1 Telefax machine 'I None
2 Copy machines F. None
Picker radiographic X-ray syste;n Lease # 20871986-277955 w/Sccured
| Funding

Litieation A i

as plaintiff (no counterclaims).

f
.
ll
At
V

N

Various PIP suits with MRI STices, LC.
1
b

Any action with MRI Services,
as a defendant.

i
JL..C. named
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GE Max mobile MRI (leaseholg mterest}
with coils and laser carnera! and related
liabilities and deposit. "i

Licensing agreement with ‘Tarnpa Bay
Buccaneers as well as assoc:atcd liabilitics
and deposirs. -

Truck purchased for dpproxunatc amount of
$2,500 as well as associated iiabllmes and
deposits. i

e

El

Siemens 3U C-arm as well as associated
liabilities and deposits. fi

h
EKG machine as well as assoc1qied liabilities

and deposits,

1 Desktop computer

ritn STl

R g g ot

1 Laptop computer

I Laser printer
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Various trade accounts payable [ i

GE repair bill due
Kodak camera repair bill due iit
Accrued payroll & taxes '[]
Accrued employee vacation \

Unpaid employee expense reports

i
Hitachi service agreement VB4022 -99(5)
(325,000 per yeat)

|
Office security monitoring codg'tracrs (5 x

$30/mnth) "-i

Water Boy contract (4 x i< I"“‘::”

Eagle landscape (Tampa of] I‘ice—%l‘?(}/mnth)
Centre Club membership (§ IOOI%nnth)

i
Heating & Cooling Technologjes inc. AC

maintenznce agreement (390/m "#h)
i
United Healtheare ($3,000/mnth‘['?

Pinellas County tangible taxes (ﬁsoo total)

Hillshorough County tangible La?fes
§
. . . f
Nationzl Linen Service ($501’mngh)

Web site maintenance (ssonnnuﬁ)
b
Tampa Electric (Tampa) (€7 "0/
i

Florida Power (Pinellas) (31 ,50?/nmth)
Postage by Phone ($750/mnth) ¢
i

Property & professional liabilhhr insurance
(32,500/mnth)

Y T T T T AT

858 485 7295

GTE telephone ($200/mnth)

GTE wireless ($60/mnth)

Aerial cellular phone ($700/mnth)

Affinity long distance ($400/mnth)
Airtouch paging ($30/mnth)

A-Bay Area Medical (x-ray) ($500/mnth)
Dr. Dale Braman (x-ray) ($200/mnth)

Dr. Mark Timken-radiologist (310,000/mnth)
Dr. Manuel Rose-radiologist ($4,000/mnth}
Dr. Ieverone-radiologist ($4,000/mnth)
Dr. Mark Herpst-radiologist (misc)

Dt. Rovolo-radiologist (misc)

Dr. Anderson-radiologist (misc)

Babat & Katz MD-radiologist ($5,000/mnth)
Employment/commission - Greg Ryan
Employment/commission - Barbara Taylor
Employment/commission - Kelly Lopreato
Fmployment/commission - Jeff Lenoir
Lease-6701 38* Ave North

Lease-6449 38% Ave. North (2)
Lease-4914 N. Armenia Ave.

Lease-36452 N, US 19 N.

“



i
Mar-14-00 02:41P MIRACOR QIAGNDSTICS

IRV T N

Nations Line of Credit ($50,00(%)
AmSouth Line of Credit ($é5,0§0)
Note Payable-Nations ($7,500) %i
Note Payable-Nations ($24.000)f
Note Payable-Nations ($I7,000]:%
Note Payable-Nations ($26,000}i§

'
N

Note Payable-Nations (32,400) il

Note Payable-Colonial (M?,OO(%)

1
Toshiba Opart purchase propokal pending
w/installation & build-out. Pmpczkal via Ulira
Open MRI of St. Petershurg, In(:i ($500,000)
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858 455 7295

Income Contracts

Bay Pine VA Hospital

Best Care Diagnostics

Medical Evaluation Centers, Inc.
Southern Testing

Southern Diagnostics

St. Petersburg General Hospital
Advanced Services

Able Diagnostics

Advanced Neurodiagnostics
Apex Pain Management

Cruz Medical

Multicare, L.C.
Comprehensive Physician Services
Physician Care Clinic
Physician Injury Center
Physician Preferred Services
Various HMO/PPO contracts
Lakeland Pain & Rehab

Neuro Science

Oxford Medical Clinic

Stellar Chiropractic
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Namg : Number of Company Shares

To be Transferred To be Received
To Miracor From Miracor
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MedSource Holdings, Lid. 40 1,066,867

Jamac Enterprises, Tid. . 40 1,068,667
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i Exhibit B
List of Suhsfdiaries and Limited Liability Compény

Ultra Open MRI'Corporation

i:l
Ultra Opex ® ’F’; Cor Petzrshurg, Inc.
Ultra Open MI{IEbf Tampa, Inc.

Ultra Diagnostics, I.1.C

N
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; Exhibit C
Certain Defined Terms
ik i
"CERCLA" means the (Fomprchcnsive Environmental Response, Compensation,

and Liability Act (42 1.5.C. Se;’;tjon 0601 et seq.), as amended or supplemente from time
to time. ;

i
"Contaminant’ meanstany waste, pollutant, hazardous material, hazardous
substance, toxic substancé’! gazardous wasle, special waste, petroleum, or
petrolewn-derived substance ';51" waste, or any constituent of any such potlutant material,
substance or waste, including; without limitation, any pollutant material, substance, or
waste regulated under any coviconmental Law.

3

"Environmental I.aws'!] means all federal, state, local, and foreign laws or
regulations, codes, orders, decrees, judgments, or injunclions issued, promulgated,
approved, or enlered thereunger relating to pollution or protection of the environment
oroccupational health and safbty, including, releases or threatened releases of pollutants,
contaminants, chemicals, orijindustrial. toxic or hazardous substances, materials, or
wastes }including. without lixglitation, oil, ashestos, and radiation) inlo the environment
(including, without limilation, ambienl air, surface water, ground water, land surface, or
subsurface strata) or otherwisé relating to the manufacture, processing, distribution, use,
treatment, storage, disposal, tiansport, ar handling of pollutants, coniaminants, chemicals
or indugtrial, toxic, or }:mzard1 1s substances, material, or wastes. Enviroamental Laws
shall include, without limitation, CERCLA, the Hazardous Malerial Transportation Act
(48 U.S.C. Section 1801 &t seq;), the Solid Waste Disposal Act (42 11.5.C. Section 6801 et
seq.), the Federal Water Pollupion Control Act (33 U.S.C. Section 1251 ef seq.}, the Clean
Air Act (42 U.S.C. Section 7401 ef seq.), the Toxic Substances Conlrol Act (15 U1.8.C.
Section 2601 et seq.), the Ouvy Pationa Safety and Health Act (29 U.S.C. Seclion 631 af
seq.), the Federal Tnsecticidel Fungicide, ancY Rodenlicide Acl (7 U.S.C. Section 136 et
seq.), the Food, Drug, and Cos}_:hetic; Act (21 1.5.C. Section 301 ef seq.), the Medical Waste
Tracking Act of 1988, Pub. L. No, 100-582, 102 Stat. 2950 (1988), as such laws bave been
amended or supplemented from time to time, and any analogous future federal, or
present or future state, local, jor foreign, statutes, ordinances, or%y}aws.

N . .
Lpvi tal Tl e ot Cosis” means, as to the Ultra Open MRI Holding
Cosp., all liabilities, obligations, responsibilities, remedial actions, losses, damages,
punitive damages, consequential damages, treble damages, costs, and expenses
(including, without limilaﬁ%?, all reasonable fees, disbursements and expenses of

counsel, expert and consultisig fees, and cosls of invesligalion and feasibility studies),
fines, penalties, sanctions a interest incurred as a resualt of any claim or demand, by
any corporation, partnership,ftrust, individual, or other enlily ("Person'}, whether based
in coniract, tort, implied or gxpress warranty, strict lability, criminal or civil statute,
including, without limitatign, any Environmental Taw, permit, order, approval,
authorization, license, varianke, or agreeznent with a federal, state, or local governmental
authority or other person, ariging from environmental, health, or safety condilions or a
Release or threatened Releasd resulting from the past operations of the Ultra Open MRT
Holding Corp. (or any of ils pjedecessors in intergsl), or any release for which the Ulira
Oper MRI Ilolding Corp. arejptherwise responsible under any Environmental Taw.

———
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i
"Favironmental Lien’ means any lien or similar {nterest in favor of any federal,

state, or local governmental authority for Environmental Liabilitics and Costs.

"Roleage" means, as to the Ultra Open MRI Holding Corp., any release, spill,
emission, leaking, pumping, injection, deposit, disposal, discharge, dispersal, pouring,
smptying, 6scaping, duilip- -5 ..anding, leaching, or migration of @ Contaminant Into
the indoor or outdoor enviropment or inte or out of any property owned, leased, or
comtrolled by Ullra Open MRI Holding Corp., including, without limitation, the
movement of Contaminants through or in the air, soil, surface water, groundwater, or
properly, including, without’ limitation, the abandonment or discarding of barrels,

containers, and other closed receplacles containing any contaminant.

"Remedial Action" means all actions necessary lo (i) clean up, remave, treat, or in
any other way address Contaminants in the indoor or outdoor environment, (i) prevent
a2 Release or condition that is feasonably likely lo result in 4 Release or minimize further
roloase of Contaminants so (hey do not migrate or endanger or threaten to endanger
present or future public health or welfare or ihe indoor or cutdoor snvironment, or (iii)
perform pre-remnedial studies ;‘zand investigations and post-remedial moniloring and. care,
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i;fUItré Diagnostics, LLC

858 455 7295 P.27

(A LIMITED LIABILITY CORPORATION)

Assets

Cash

Accounts receivable !

Other Assets

Liabilities

. Balance Sheet
§§December 31, 1999

w

+

.
B

i
Notes payable, bank E $

Accounts payabie
Customer Deposits

I

Stockholder's Equity

Commeon stock, par

vjlue $.01

Authorized, issued and outstanding 100 shares $
Additional paid-in capital

Retained Earnings

|4

i

Total §joc‘ holdar's Equity

Total Liabilitie

i
'.

tockholder's Equity

550
13,000

“ (= ]

I

100

$ 13,550

$ 13.550
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'Ultra Diagnostics, LLC
(A LIMITED LIABILITY CORPORATION)
.Income Statement

‘December 31, 1999
Revenues '
Sales . $ 14,500
Interast Income f 0
Other Inceome " 0
Total Incoé"ﬁe 14,500
Cost of Sales 1,050
Gross Proijt 13,450

Operating Expenges ,}'

Sales and marketing i! 0
General and administr@tive 0

Totai Opeéating Expenses ¢
Income from operatio;ips 13,450
Qtner_emensgs;inmtéliat .0
Total other expenses i 0
Net income E% 13,450
Retained Earnings, hq%inning of period 0

i
Retained Earnings, end of period $§  13.450

plinbiniirigaliony & + e
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. MRISERVICES, L.C.
- ouEin ¢ Saahice Sheet
As of Decemnbar 31, 1999
. Dec31,%99
ASSETS
Currant Asyets
CheckingiSav
Opsrating Account - Nations -10.573.26
Totas cmm@s-vsrus 1057326
Accourts Recelvable
Accoums lhcelvlble 1,108.502,00
Tots Amnnlp Receivabla 1,109, 502.00
Crthgy curm\c Asueu
Allow For Doubtful Receivablas -280,418.00
Daposits S4971.87
Dua From YDIC 1,880.00
Employse feceivabie 197800
Organization Costs a00,000.00
Prepald Amounts 2204555
Recelvable- FJB Hokiings 14.470.48
Racalvablq J McCositrie 16,5924, 79
Totat Other Cijrrent Assots 150,631. 71
Total Gurrent Assets 1,245,580.45
Fixed Asasts |
Furninis .o s
Accum = Furn & Fixtures -1.219.81
Furniture Fixtures - Other 4,085.83
Total Furnitsrs And Flxtures 2,845.77
Leazehoid
Accum - Leasehid Improve -11,158.78
Leazahold vement - Cther . 108,745.79 .
Totat kmprovement 85538.03
Medical Equipmant
Accum Dopfec - Madical Equip -212,204.00
Msdlcal Eqgipment - Qther 1,908,074.81
Total Madical ;Equlpmnm 1,196,870.81
Office Equi
Asturn Doprac OMice Equip -3 8496.66
Office Equ nt - Other 13,807.48
Tatal Offica Equipment 10,1a0.82
Truck And
Accurm Daphec - Truck And Auto ‘ M2,100.72
Truck And i!l.uto « Other L 4831807
ToRl Truck And Auto . N8I
Totat Fixed Muéfs _ 133068378
TOTAL ASSETS }* 2,699,244.21
LIABILITIES & EQUITY
© Llablilties k
Cm'mnt Lllbl
yama
"m:cou Payablo 47,100.18

Total A:v:ovm Payable ' 47.160.16

2
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wilki SERVICES LC.

Balance Sheet
; As of Dacember 31, 1999

I g

A0

. ’ floe 31, 99

Other Gurrsnt Liabilities
fGécruad Federal Unemployment 187.22
Au:nndistm Unemploymant 414,18
FLCA. 216258
Fedarail 'l;mx Withheid 2,103,656
Madicara F.LC.A, 505,12
NP AmSouth Bank - L.O.C. 23,400.14
N#* Colonlat Sank - §7.6K 47 464.44
NP Nations Bank - 255 #1 82 2470523
N/P Nations Bank - 30K 2,478.00
NiP* Nations Bank - 20K #2 16,848.42
N/P Nations Bank - 48K 31,8018
N/P Natigns Banic - 50k 26,158.40
N/P Natlgng Bank - Equip 7,487.56
N/P Nations Bank -L.0.C. 80,000.00
Total Other Current Liabilitia 235,219.77
Total Currant Llabllltles 282,373.93
Long Term thllme:
Copelco | 1IN
oVl Inc - Hlthchl MR S0407.00
mue. . ” 2547337
Laazy Now,|' 8766500
Textron - ol 7,336.00
Textron - MRI 40,624.35
Total Long TeTm Liabllitias 905 833241
Talal Liabliltlen i 1 128221234
Equity
FJB Holdings Lcapmi 150,000.00
J. MeCoskrie [Capital 150,000.00
Ratained Earmpns - Prior d05,077.78
Nat Income 801,05411
Total Equity ! . 1,307.031.8%
ToTAL Lum:unssé. EQUITY 2,589.244.23

|
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v TTLEE QV'CES L.C.

— Prof‘t & Loss
;Jan uary through December 1999

g P s - gy

v Jan - Dec 99
Ordlnary,lncoquExpenan
Dluuunu: Earnad 48,26
Revefiue 220068197
. anqnue = Other _ 10.@.@
Total inma 221072023
Gant of ﬁoods Sold
Labor - MRJ 117, 70282
Malntenance - MRS L1408
Qther . MRI 51,758.55
Supgties - MRI 47,114.83
Total G0|GS 28571470
Gross Praftt 184501553
Expensa
Advertising 6,007.73
Auto & Truck Expanze 11,421 .68
Bad vlebt 269.418.00
Bank ¢ Gharges 1.077.37
BIIIIndJSawlcaa 4,28
Doran R Bobogavintamy 148225
Egucaiten And Training 280
En ment 2040085
Ingutagice - Hazlth 21,96058
inzurspce - Lisbliity 2,232.60
{nsurancs - Personal Property 24,757.93
Insu - Worker's Comp 2565500
Inte 130,834.80
Laase ?aymanu - Medical Equip 13,165.80
Leagal Accounting Z7.e08.7e
Licansas And Pepmits 254287
Mlna;d(mnnu Consiting Feus 5,162,580
Mark 42 821.91
Meetinge Ang Seininars 14483
Office NeEs
Formas & Supplias 15,160.05
Maliftenance Agresmenst 288342
- 28,082.47
Total Qffice Expenses 4362594
PayroliiTaxes 29.431.83
Posta £881.49
nal Feag
Mud!cll 166,198.20
—_ BT
Totad Péufenional Faes 2052758
72235, 72
aapmi{ And Muintenance 35,385.98
Salartg ~Administrative 165,702.43
St T oronra 8372.08
Sup 5974
Tax:t"rbm:r 8,807.42
Telaphone 40,430, 28
Tampotary Services 25,543.53
Travel 2,458,892
Gtilitles = 46,360, 75
Total Ex - 1,380,027.95
Not Ordinary Iny ; S24.987.53
!
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. F MRI SERVICES, L.C.

" quzBK0 i Profit & Loss
January through December 1999

: }5 Jan - Bec ‘99
Other Inca ’
Othar | .
Qain {Lossj Disposition Asset 1599200
Interest lm;nme 7453
Total Cther Ingome 18,066.53

Nat Othar tn -~

s L

18,08853

Nat Incoma €91.0854.11
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