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Divislon of Corporations Rl 50 i**‘i@ﬁ,gn
400 Eant Gnlnes Stroot
Tallahassee, Florida 32399

RE: Artlcles ol lIncorporation « MITI Acquisltlion Corporation

Bear Sir/Madam:

Enclosed are the original and one copy of the articles of Ilnecorporation
for MIT] Acquisltion Corporatlon.

Also enclosed Is a check Ln the amount ol
$122.50 lov the {1lling lfeco.

Will you please file these arcicles of incorporation and return one
[1le-stamped capy co me along with the certificate of fncorpovation.

Thgnk you lor your assistance.

Sincyrdly,

s
7

Dennls D. Cole
Vice President, General Counsel and Seerctary

Enclosures - Articles ol l!ncorporation
Check In the amount of $122.50
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OTC Trading Symbol; "UMSI"
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WITY ACQUISTTION CORFONATION LLAHASSEE, FLORIUA

The undorsligned, Tor the purpese ol forming o corporation under the
Florida Business Corporatlen Act, does hereby adopt the lollowlng Artlcles ol
Incorporationts

ARTICLE ONE
NAME

The name of the cerpovatlon {s MUT! Aequisition Corporation,

ARTICLE TWO
CORPORATE DURATION

The duration of the corperation Is perpetual,

ARTICLE THREE
PURPCSE OR PURPOSES
The general purposes for which the corporation is organized aret

1. To engage in the business of medical research and development and
marketing ol medical equipment.

2. To transact any other lawflul business for which corporations may be
{ncorporated under the Florida Business Corporation Act.

3. To do such other things as are incidental to the loregoing or
necessary or desirable in order to accomplish the [oregoing.
ARTICLE FOUR
CAPLTALIZATION
The aggregate number of shares which the corporation is authorized to

issue is one thousand (1,000}. Such shares shall be of a single class, that
is common, and shall have a par value of $.00l per share.
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ARTICLE FIVE
REGISTERED OFFICE AND AGENT/UPRINCIPAL OFFICE

The street address of the inlttal registered o'fice ol the corporation s
13825 lcot Boulevard Sulte 613, Clearwaler, Florida 46207 and the name of itk
inftial reglistered agent. sL such address s Dennls D, Golo.

The street and aalllog address of the princlpal offlee ol the corporation
{s 17825 lcot Boulevard Sulie 613, Clearwater, Florida 34620,

ARTICLE 51X
M RECTORS

The pgovernlng board ol this eorporation shall be known as directors, and
the Loard shall be not Tewer than three (3) in number, excepl. as soet forth

below,

S0 long as all of the shares ol stock of chis corporation are owned
beneflcially and of record by clither one or two stockholders, the number ol
directors may be fewer than three, but nor fewer than the vumber of
stockholders, Otherwise, the number of directors shall not be fewer tchan

three.

SuliJect to the foregeing limitatlons, the number of directors may, at any
time or times, be {ncreased or decreased by a duly adopted amendment to these
Articles of incorporatfon, or {n such other manner as provided in the By-Laws

of this corporatlon,

The names and addresses of the persons who are Lo serve as the Initlal
members of the board el directors are:

Name Address

Myron A. Baker 13825 lcot Boulevard Suite
Clearwater, Florida 34620

Guy Zani, Jr. 13825 lcot Boulevard Suite
Clearwater, Florida 34620

Dennis D. Cole 13825 lcot Boulevard Suite
Clearwater, Florida 34620
ARTICLE SEVEN
STOCK NON-ASSESSABLE
The capital stock or the holders thereol, after the amount of the

subscription price has been paid in full, shall not be subject to any
assessment whatsoever to pay the debrts of the corporation.
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ARTICLE EIGHT
CUMULATIVE VOTING

No cumulatlve voting shall be pormlcced {n the election ol dirgectors.

ARTICLE NINE
PREEMPTIVE RIGHTS

Stockholders shall not be entitled to preemptive rights,

ARTICLE TEN
THE 1NCORIORATOR

The name and address of the i{ncorporator slgning these Articles of
Incorporation s as follows:

Name Address

Dennis D. Gole 13825 lcot Boulevard Sulte 613
Clearwater, IMorida 34620

THE UNDERSIGNED, being the Incorporator herveinbelore named lor the
purpose of lorming a corporation under the I'lorida Business Corporation Act,
does make and file these Articles of Incorperation, hereby declaring and
certilying the facts hereln stated are true, and, accordlngly, has hercunto

set his hand this 26ch day of JnnunriﬁLé;;;;§77

DENNIS D. COLE

STATE OF FLORIDA

)
) §S:
)

COUNTY OF PINELLAS

The foregoing instrument was acknowledged before me on the 26th day of

January 1996, by Dennis D. Cole. Dennis D. Cole is personally known to me to
me, or has produced as identification,

and did (did not) take an oath.

d dﬁrﬂb Itell X
—TYY cth A. Bruck
print |31f_H\'ﬂ. Q)Iruc.l’\ f"\ @ Nor::rvl‘lhl:c.s'u:ul‘Flnnda:
Netary Public X 080 Comtnizsion No.CC 179525 X
My commission expires on: & ‘on® M’C‘m‘"‘“"“"n"p'mmwa':
} 1M0G-INOTARY » Fla, Notary Service €.
L triCeteltretts

7 }".‘-\'.'\\\ DARAY, \‘\\\\\\\\\\\\\'\\\\\\\\\\\\\\\\\\\\S}
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ACCEPTANCE OF APPOINTHMENT AS REGISTERED AGENT

Dennis D. Cole, belvg tho I[nitlal ropistered agont lor the corporatlon as
deslgnated Ln the foregoing Articlos of Incorporatlon, hereby accepts the
appointment as reglutered agent lor the corporatlon. Denuls D. Cole lurLher
states that he s Lamiliar with, wnd accepts, the obllgatlons of the position
of roglstered agent for the corporaclon pursuant to Florida Statute 607.0505.

Dated this 20th day of Jnnunr:/}9ﬂb. Z////////’
14 ///4/

DENNIS D. COLE

STATE OF FLORIDA )
} 88:
COUNTY OF PINELLAS )

The loregoing Acceptance o! Appointment as Registered Agent was
acknowledged belore me on the 26th day of January 1996, by Dennis D. Gole.
Dennis D. Cole is personally known to me, or has produced

as ldentilication, and did {(did not) take an eath.

print; ‘635 £ I‘Q B; CAL PPIIVAAR AV AN
tary Publ ¢ QN T, Bel A, Binck A

My commlssion eox i res: oF :ﬂ Notay l‘ll"ﬂc. State of Florida, »
M p 3‘;\ & ComirLision No. CC 379523 é
o NS My Commission Rrplres 06/26/9%

¢ §OUY-HOTARY = Fla Notwry Service & Boruling Co. %
t’((( OO OO ULt ( (el
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UNIVERSAL MEDICAL SYSTEMS, INC.

Suite G1Y - Clearwater, Flonda V4620
P ? fel (REY) SIS2022 - Fav (KIV) §16.9HN ;

March 7, 1990

et L L T R St AR
Division of Corporutions 'gf{lfiﬂhaaUl???;;leuu
400 Bant Galones Stroct ' s A
Tal lahatnce, Florida 32304
RE

Articles ol Margnr - Medical High Technology Intornatlonal

at al, Inc.
and MUTI! Acquiaition Corporation
Dear S51r/Madam:

Enclosed ure the following:

I. Originally cxecuted Articics of Merger by and heotween Medical
High Technology International, luc., a Florida corporation, and MIT!
Acquinition Corvporation, a Florida corporation.
mergur, without exhibfts
incorporated therein,)

cniOiWy 118
o
A

{A copy of the plan of
is attached to the Articles of Merger and

MITD Acquisition Corporation iz tho ﬁurvivlug
corporation; and you will note there fsx u name change of MUTI Acquisition
Corporation to Medical NHigh Technology International

y Inc.
2. A zerox copy of the Articles of Merger also ian enclosed to be
file stamped and returned to the undersigned.
3. Check {n the amount of $70.00.

WLlE you please file of record the Articles of Merger.
your guasistcance.

. ; Thank you for
yan ' U
qincernly. ; /// J

Aaict /7

Dennis D. Cole

Vice President and General Couusal

%
W\U%
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ARTICLES OF MERGER
Margor Sheet

e e o e M St ey e e mmd et WM WY B P e e e e et e

ll\:ﬂéisgloCAL HIGH TECHNOLOGY INTERNATIONAL, INC., a Florida corporation,
2,

INTO

MHT| ACQUISITION CORPORATION which changed its name lo

MEDICAL HIGH TECHNOLOGY INTERNATIONAL, INC., a Florida corporation,
P86000010567.

File date: March 11, 1996

Corporate Specialist: Thelma Lewis

Division of Corporations - P.O. BOX 6327 -Tallahassce, Florida 32314




ARTICLES OF MERGER
OF
MEDICAL RIGH TECHNOLOGY INTERNATTIONAL, INC.
AND
MUTIACQUISITION CORPORATION

il 11 URHS6

Purstiant to the provisions of Section 607.1105 ol the Florida Business
Corporation Act, the undersigned corporations sdopt the loltowing articles of merger o
the purpose of merging,

(1

l. Numes of Corporations, The names of the corporntions which are
parties 1o the within merger are Medical High Technology Internationa, Ing., a Florida
carporntion, incorporated on January 18, 1982, ("MITE") and MHTT Acquisition
Corporation, o Florida corporation, incorporated on January 30, 1996, ("MHTIAC").

2. Date of Approvals by Diregtors and Shareholders and Plun of Merger.
On February 2, 1996, a plan of merger was approved and adopted by the
boards of directors and sharcholders of cach of the undersigned comorations in the
manner preseribed by the Florida Business Corporation Act. A copy ot the plan of
merger, excluding exhibits, (designated "Acquisition Agreement”) is attached hereto and
incorporated herein by this reference.

1. Number of Qutstanding Shares, As to each of the undersigned
corporations, the number of shares outstanding, and the designation and number of the
shares ol each class entitled to vole as a class, are as follows:

Name of Total Number of Designation Number of

Corporation Shares Quistanding of Class Shares

MHTI 2,885 Common 2,88
MHTI 225,224 Preferred 225,224
MHTIAC (00 Common 0
4. 3 p "For” and "Against” As to each of the
undersigned corporations, the total number ol shares voted for and against the plan,

respectively, and as to any class entitled to vote as a class, the number of shares voted for
and against the plan, respectively, are as lollows:

Name of Class Total Total
Corporation. of Shares Yoted For.

MHTI Common 2,885
MHTI Preferred
MHTIAC Common 100




5 Lifective Dale, The elTective dute of the merger shall be the date of
filing these articles of merger

6. Swrviving Corporntion, The surviving corporation shatl be MITTT
Acquisition Corporation ("MHTIAC").

7. Nune Change, Tlhe name of MHTI Acquisition Corporation, the
surviving corporation, shall be chinged to Medical High Technology Interational, Ine.

A. The articles of incorporation off MHTT Acquisition Corporation are
licreby amended as follows: "ARTICLE ONE - NAME: The nume of the corporation is
Medical High Technology International, Ine.”

B. This amendment (o the articles of incorporation was approved on
February 2, 1996, by the board of directors and by the unanimous vote of sharcholders.
The designation and number of outstanding shares entitled to vote on this amendment
were common - 100 shares. All 100 shares of common stock voled "For” the amendment.

C. Medical High Technology International, Inc. consents to this name
change of MHTI Acquisition Corporation to Medical High Technology International, Inc.,
ns evidenced by the execution of these Articles of Merger by an authorized officer of the
MHTI.

Dated: February 14, 1996

MEDICAL HIGH TECHNOLOGY INTERNATIONAL, INC.

By, - N
crome . Shields

N j‘rcsidcnl

MHTI ACQUISITION CORPORATION

N
T{lyron A. Baker
President
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ACQUISITION AGREEMENT

This Acquisition Agreemont ("Agreament”) is made lhis é vp day of Fabruary,
1996, by and among Unlversal Medical Systems, Inc., a Nevada corporation, having ils
principal office al 13825 Icot Boulevard Suile 613, Clearwaler Florida 34620 ("UMSI"),
MHTI Acquisition Corporation, a corporation to be formad undor |he laws of (ho State of
Florida as a wholly owned subsidiary corporation of UMSI, whose principal office will be
localed at 13825 Ico!t Boulevard Suite 613, Clearwater, Florida 34620 ("MHTIAC"), Medical
High Technology, Inc., a Florida corporation having its principal office located at 14155 58th
Stroal Norih, Clearwater, Florida 34620 {"MHTI"), and the lollowing named Sharcholders of
MHTI whose address Is clo MHTI 14155 58th Streel Norlh, Clearwaler, Florida 34620,
which shareholders are herainalter somelimes referred lo as the "Shareholders".

Number of
Name of Shares Owned
Shareholder and Address Common  Prefarred
Jerome P Shields 495
Jamas N. Marsh 495
Ronald D Brewer 495
Brian F. Heidiman 15
Transmillennial Resource Corporation 1,385 225224

RECITALS:

WHEREAS: The Shareholders are the owners of record of all of the issued and
outstanding shares of common and preferred stock of MHTI;

WHEREAS: UMSI is a corporation duly organized and in good standing under the
laws of the State of Nevada, having been incorporated on January 14, 1987,

WHEREAS: MHTI is a corporation duly organized and in good standing under the
laws of the State of Florida, having been incorporated on January 18, 1982;

WHEREAS: The parlies hereto desire to effect a merger of MHT! with and into a
wholly owned subsidiary corporation of UMSI to be formed in the Stale of Florida as
hereinafter provided, on the terms and conditions hereinafter set forth and in accerdance
with the applicable laws of the State of Florida; and

WHEREAS' The parties hereto desire that this transaction constitute a tax-free
reorganization within the meaning of Section 368(a){1)(A), or other applicable section, of
the Internal Revenue Code.

In consideration of the above premises, for the consideration set forth below, and
subject to the terms and conditions set forth below. the parties agree as follcws:
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Soction!  Formation_of Whelly__Cwnod Subsidiary. Corporation of UMS|  Upon
axaculion of lhis Agreomenl, UMS! will take all aclion necessary and cause the
incorparation in Florida of a now wholly owned subsidiary corporation of UMSI o bho named
(it available) "MHTI Acquisilion Corporation” {("MHTIAC") whose Board of Diroctors will
ratify, opprovo and adopt lhis Agreement. MHTIAC shall be authorized to issue 1,000
sharas of common slock with a par value of $.001 per share of which 100 sharas shall b
duly issued and oulstanding in the name ol UMSI at the lime of closing,

Seclion Il.  Exchangs_of Stock. On the closing date, as fixed below, the
Shareholders shall deliver to MHTIAC cerlificatas represenling all of the issuved and

outslanding shares of the common and preferred stock of MHTI, duly endorsed. In
axchange, UMSI shall deliver 1o the Shareholders, al closing, certificales representing one
million (1,000,000) shares of the preferred stock of UMSI, such shares lo be issued pro-rala
to the Sharaholdars based upon the percentage share holdings of each Shareholder of
MITI shares of common stock. No fractional shares will be issued. One hundred thousand
(100,000) shares of the UMSI preferred slock to be issued to shareholder Transmillennial
Resource Corporalion shall be returned by Transmillennial Resource Corporation to UMSI
who will then deliver these 100,000 shares of UMSI preferred stock to .5 current landlord
for MHTI as part of the consideration for the landlord agreeing to modify or amend the
existing lease between landiord and MHTI.

Section lll.  Merger of MHTI and MHTIAC.

(a)  The delivery by the Shareholders of all the issued and outslanding
shares of common and preferred slock of MHT( to MHTIAC in exchange for shares of
preferred stock of UMS| shall result in a merger of MHTI with and into MHTIAC, wherev.pon
the separale existence of MHTI shall cease, MHTI shall be merged into MHTIAC, and
MHTIAC shall be the surviving corporation {the "Surviving Carporalion”).

(b)  As soon as practicable after closing, UMSI, MHTI and MHTIAC will file,
or cause lo be filed, wilh the Secretary of Slate of he State of Florida a certificate of merger
for the merger of MHT! and MHTIAC in accordanre with Florida law.

(c)  From and afler the date of closing and filing of the cerlificate of merger,
MHTIAC as the Surviving Corporation, shall possess all the rights, privileges, powers and
franchises and be subject to all of the restrictions, disabililies and duties of MHTI and
MHTIAC, as provided under Florida law.

(d)  The laws which are to govern MHTIAC as the Surviving Corporalion
are Florida law. The certificate of incorporation of the Surviving Corporation shall be the
certificate of incorporation of MHTIAC, and the by-laws of the Surviving Corporation shall
be the by-laws of MHTIAC, until the same shall be further amended or modified in
accordance with the provisions of Florida law
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Soction IV Voling Rights

(a)  In accordance wilh the laws of tho State of Florida, the holder of cach
share of lhe common and proforred stock of MHTI and the common stock of MHTIAC is
entilled to vota upon the adoplion of this Agreement, including the plan of merger and
reorganization included herein, each such share being ontitled to one (1) vote. The
approval of the holdors of a majorily of the oulstanding shares of common and preferred
stock of MHTI and of the holders of a mujui'y of the outslanding shares of common stock

of MHTIAC is required.

(b)  Spocial maetings of the shareholders of MHTI and MHTIAC shall be
called and held in accordance with the laws of the Stale of Florida as soon as may be
praclicable afler the execution of this Agreement for the purpose of voling upon tha
approval and adoplion of this Agreemant.

(c)  Notwithslanding the provisions of this Agreement, shareholders of
MHT! who have not voled in favor of the merger of MHTI with and into MHTIAC or
consenied thereto in writing and have demanded appraisal rights, shall have all such
appraisal rights or dissenting shareholder righls as may be pravided under the laws of the
Stale of Florida, and the directors and officers and MHTI shall do all things required by said
laws to notify sald shareholders of their respective appraisal rights.

Section V.  Approval by Respective Boards of Directors. By execution of this
Agreemenl balow, the respective officers of UMSI and MHTI acknowledgs, confirm and

verify that this Agreement has been approved by the Boards of Directors of UMS! and
MHTI.

Section VI.  Approval by Board of Directors and Shareholders of MHTIAC. UMSI,
as the sole and only shareholder of MHTIAC, represents and warrants that on or before the
dale of closing this Agreement will be approved and adopted by the Board of Directors of
MHTIAC and at MHTIAC's special meeting of shareholders called fer the purpose of acling
upon the approval and adoption of this Agreement, UMSI will vote all of ils shares or capital
stock of MHTIAC in favor of the approval and adoption of this Agreement or in lieu thereof
will cause this Agreement to be approved by written consent of the shareholders of

MHTIAC.

Section VI. Glosing. The closing of the exchange of shares of stock shall take
place on or before February 16, 1996, at the offices of UMSI, subject to extension or
change by mutual agreement of the parties.
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Saction VIl Warrantios_and_Covenants of Sharcholdors. The Shareholdors jointly
and sovorally roprosent, warrant, and covenant as follows:

(a)  Each ol the Sharoho'ors is the owner of racord of the number of fully
paid and nonassessablo sharas of the comimon and profoerred stock of MHTI sel forth

opposile his or har name below:
Number of Shares Owned

Shareholder Common  Preferrod

Jerome P. Shields 495
James N, Marsh 495
Ronald D. Brewer 495
Brian F. Heidlman 15
Transmillennial Resource Corp. 1,385 225,224

Total: 2,885 225,224

(b) As of the date of this Agreement, MHTI! is authorized to issue 250,000
common shares, of which 2,885 shares are issued and oulstanding; and MHTI is
authorized lo issue 225,400 preferred shares, of which 225,224 shares are issued and
oulstanding. No options or warrants are currently outstanding for the purchase of any
shares of MHTI.

(¢}  MHTI is duly incorporaled and authorized to do business under the
laws of the State of Florida.

(d)  MHTI has the power and authority to carry on its business as currently
conducted, and holds, or is duly licensed under, all palents, {rademarks, trade names,
copy-rights, licenses, processes, and formulas necessary for the operation of its business
as currently conducted, free and clear of all liens, encumbrances, and claims of any kind.

(e) The baiance sheet and income statement of MHTI atlached as Exhibit
“A" and incorporated herein by this reference, fully and accurately reflect respectively the
financial condition of the corporation as of December 31, 1995, and the operations of the
corporation for the period ending December 31, 1995.

(f) No transactions, other than in the ordinary and usual course of
business, have been engaged in by MHTI from December 31, 1995, lo the date of this
Agreement, and there has been no material adverse change in the financial or operating
condition of MHTI since December 31, 1995.
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(g)  [Excopt as set forth on Exhubit “B", attachod horoto and incorporatad
haroin by this rofaronce, as of lhe dalo of this Agreement MHTI is not, and as of the closing
date MHTI will not be, in defaull under any conlracl or agroement, or under tho ordar or
docree of any cowt. To the bost knowlodge of tho Sharcholders there are no actions or
proceedings pending or threatensd against MHT( as of the date of this Agreemenl, and
neither lhe execulion and delivery of this Agreement nor the consummation of the
transaclion conlemplatod in this Agreement will conflict with, rasull in the breach of, or
accelerale tha performance required by any conltract or agreament lo which MHTI or any of
the Shareholders is now a parly.

(h}  There are no dividends declared and unpaid on any of the commen
shares of common or preferred stock of MHTI.

(i MHTI is nol a party to any conlract or agreement, and is not subject to
any olher restriction, materially and adversely affecting ils business, property, or assets.

(i} MHTI has good and marketable title to all assels reflected aon the
balance sheet included in Exhibit "A", which assets are "as is" and "where is".

(k)  Altached as Exhibit "C", and incorporaled herein by this relerence, is
an accurate list of all insurance policies in effect with respect lo the business and property
of MHT! as of the dale of this Agreement. Insurance, or comparable coverage, shall be
kept in effect until the closing date.

(1) Atlached as Exhibit "D", and incorporated herein by this reference, is
an accurate list of every lease to which MHTI is a party, logether with the terms of each
lease.

{m) Altached as Exhibit "E", and incorporaled herein by this reference, is
an accurate list of accounts and notes receivable by MHTI as of the date of this Agreement.

(n)  Allached as Exhibit "F", and incorporated herein by this reference, is an
accurale itemizalion of the liabilities of MHTI as of the date of this Agreement.

(o) Al of the holders of common stock of MHTI have consented to the
transfer of all of the issued and outstanding shares of preferred stock of MHTI pursuant to
the terms of this Agreement, as evidenced by lhe written consent of lhe holders of all
issued and outstanding shares of common stock of MHTI, which writien consent is attached
hereto as Exhibit "G", and incorporated herein by this reference.

(p)  The Shareholders, officers and directors of MHT] have informed UMSI
of the on-going cash flow needs of MHT! in order that UMSI can include these cash flow
needs in plans for funding the on-going operations of MHTI.
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Sacllon VIII. {nterim__Onerations:_ Addilional_Covaeponts._of _Sharehalders.  The
Shareholders represent, warrant, and covenant thal MHTI will not enler Into any
transaclion, prior lo tho closing dale, other than in lho ordinary course of business, and thal
the Shareholders will lake any aclion thal is necessary lo insuro that MHTI wlll nol enter
into any such transaclions, and in particular will not, without the prior written consent of

UMSI:

(a) Creale or incur any indaebledness other lhan unsecured current
liabililies incurred in the ordinary course of business;

(b)  Granl or permit lo arise any mortgage, securily interest, llen, or
encumbrance of any kind,

(c})  Sell or otherwise dispose of any of its assets other than merchandise
inventories sold in the ordinary course of business;

(d}  Declare or pay any dividends, or repurchase or redsem any of its
sharas, or establish a sinking fund or other reserve for such purpose;

(e) Issue, sell, or grant options for tha sale of any of its shares, whelher or
not previously authorized or issued;

()  Expend any funds for capital addilions or improvements other than
ordinary expenditures for maintenance, repairs, and replacements;

() Acquire an interest in any other business enterprise, whether for cash
or in exchange for the stock or other securities of MHT; or

(h) Increase the compensation paid to any of its officers, directors, or
employees above the level paid on the date of this Agreement or agree lo pay {o any of its
officers, directors or employees any bonus, severance pay, or pension, whether under an
existing compensation or deferred compensalion plan, or otherwise.

Section IX. Covenants of UMSI as to Sltock. UMSI repiesents, covenants, and

warranis as follows:

(a) As of the date of this Agreement, UMSI is authorized to issue, in the
aggregate, twenly-five million {25,000,000) shares of common stock, with a par value of
$.001 per share, of which not more than 5,500,000 shares are issued and outstanding. As
of the date of this Agreement, UMSI is authorized to issue, in the aggregate, ten million
(10,000,000) shares of preferred slock, with a par value of $.001 per share, of which no
shares are issued and outstanding.

(b}  Between the date of this Agreement and the closing date, UMSI will
not, without the prior written consent of the Shareholders, recapitalize, reclassify, or
increase its presently authorized common stock.
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{c}  Tho ono million {1,000,000) shares of profarred stock of UMSI to bo
issued to the Sharoholdors in oxchango for all of the issuod and oulslanding shares ot
comimon stock of MHTI shall include the following rights and privileges:

(i) Each share of preferred slock shall havo a staled value of $3.00,
but shall have no guaranteed dividend or intaerasl.

(i)  The holders of preferred stock shall have the same voling rights
at all meelings of shareholders of UMS! as the holdars of commaon sharaes of stock of UMSI.

(i)  The preferred shares of slock may be converied lo shares of
common slock of UMSI when any one of the following events occurs:

A, Al any lime afler the common shares of stock of UMSI
are trading al $6.00 per share over ten (10) conseculive trading days.

B. UMSt authorizes the conversion of lhe preferred shares
of slock to common shares of stock.

C. Ona year following the closiig date, all remaining shares
of preferred stock, not aiready converled to shares of common slock of UMSI, aulomatically
shall be converted to shares of common stock of UMSI

D. in all cases, the numbaer of shares of UMSI common stock
lo be issued pursuanl {o the above described conversion options shall be delermined
based upon the average bid price for shares of common stock of UMS| cver the fifteen (15)
trading days prior to the conversion date. For example, if the average bid price over the
fifteen (15) trading days prior to the conversion date is $1.00 per share then each share of
preferred stock would be converted inlo three (3) shares of common slock; if the average
bid price is $3.00 per share then eact: share of preferred stock would be converted into cne

(1) share of common stock.

{d) Each certificale representing a share of preferred stock of UMSI to be
issued pursuant lo this Agreemenl shall bear on its face a legend in substantially the
following form:

“The shares represented by this cedificale have not been
registered under the Securities Act of 1933, The shares
have been acquired for investment and may not be sold,
transferred or assigned in the absence of an effective
registration statement for these shares under the
Securities Act of 1933 or an opinion of the Company's

legal counse! that registralion is not required under such Act."

(e) UMSI will not at any time prior to the conversion of all of the UMSI
preferred shares issue any capital stock of any class which has superior or prior rights to be
preferred as to dividends or as to the distribution of assels upon voluntary or involuntary
liquidation, dissolution or winding up.
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{fn In the caso of any capital roorganization or any reclassilication of the
UMSI commeon stock or in the caso ol consolidation or margor of UMS! or he conveyance
of all or substontiolly all of the assels of UMSI lo anolhar corporalion, the stated value of
UMSI proferrod shares shal! thoroafler be adjusted so that the UMSI preferrod shares shall
be convartible into the numbar of shares of stock, or other sacurilies or proporty, lo which a
holder of lhe number of shares of UMSt common stock deliverable upon conversion of lho
preferrad shares would have been enlitled upon such reorganizalion, reclassification,
consolidation, merger or convaeyance,

Section X.  Conditions Precodent_lo_Obligations_of UMSI_and MHTIAC. The
obligations of UMSI and MHTIAC under this Agreemenl are subject to the following

conditions:

(a)  There shall be lendered for exchange by the Shareholders al the
ciosing, cerlificales rapresenting all of the issued and outstanding shares of the common
and preferred stock of MI4TI in a form approved by counsel for UMSI.

(b)  The representations of the Shareholders conlained herein shall be true
as of the closing dale, and the Shareholders shall execute and deliver lo UMSI a cerlificate
lo that effect in form and substance satisfactory to counsel for UMSI.

(¢} Al directors and officers of MHTI shall tender their resignations
effective as of lhe closing dale.

{d)  Neilher the inventories nor operating assets of MHTI shall have been
subslantially damaged or destroyed.

{e) The obligation of MHTI to Pfizer Medical Systems, Inc. shall be
restructured on terms and condilions satisfactory lo UMSI and MHTIAC.

(f) The lease for the premises presently occupied by MHT! shall be
restructured on terms and conditions satisfactory tc UMSI and MHTIAC.,

(y) MHTI shall execute employment agreements with the present
employees of MHT! on terms and conditions salisfactory to MHTI, UMSI and MHTIAC.

(h}y  UMSI and MHTIAC shall have received an opinion of legal counsel o
UMSI, satisfactory in form and substance o UMSI and MHTIAC, to the effect that {i) all
necessary corporate proceedings of UMSI and MHTIAC have been duly taken to authorize
and enable the exchange of the shares as provided for herein, (ii) the delivery of the shares
of preferred stock of UMSI lo the Shareholders of MHTI in exchange for their shares of
common and preferred stock of MHTI being delivered to MHTIAC pursuant to this
Agreement is exempted from the registration requirements under the Securities Act of
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1933, as amended, by reason of the applicabilily of Soction 4(2) of the Act, Regulation D
promulgated undor Saction 3(b) of the Acl, or any other axemplion providad for undor tho
Act, and (i) tho lransactions hoeroin provided for will not resull in the recognition of taxablo
gain to the Sharcholdors of MHTI upon the Iransfer of their stock of MHT! in exchange
solaly for slock of UMSI, nor in the recognilion of taxable gain to UMSI, or its shareholders,
or MHTIAC upon said Irensfer, by reason of (he lransaclion qualifying as a {ax-free
reorganizalion under the Internal Revenue Code.

Section XI.  Condittons Praecedent to_Obligations of Sharehelders; Nontaxabllily_of
Exchange. The obligation of the Shareholders under this Agreement to deliver to UMSI
their shares of the common and preferred stock of MHTI ts subject lo the following

condilions:

{a)  No Shareholder shall have receivad prior to closing an opinion from
legal counsel to the effect thal the exchange of their shares of MHTI common and preferrad
stock for shares of preferred stock of UMSI under |he terms of this Agreement doas not
constitule a tax-free reorganization within the meaning of Section 3G8(a)(1)(A)} of the
Internal Revenue Code.

(b}  As of the closing UMSI shall make available funds in the amount of
$250,000 for MHTIAC corporale operating expenses.

Seclion X!l. [nvesiment_Iotent Each of the Shareholders represenis that the
shares of stock of UMSI being acquired by him or her under this Agreement are being
acquired for investment purposes only, and not with a view lo reselling the same or dividing
participation with others. Each Shareholder represents that he or she has no presentl intent
lo resell or otherwise dispose of all or any part of such shares.

Section XIil. Access lo Records and Information.

(& UMSI, and its counsel, accounlants, engineers, and other
representatives, shall have the right at all times during ordinary business hours to inspect
all of the properties, books, and records of MHTI, and the Shareholders shall cooperate
with and furnish 1o UMSI and its representatives, all such information and documenis with
respect to the affairs of MHT| as UMSI or its representatives may reasonably request.

(b)  The Shareholders, and their counsel, accountants, engineers, and
other representalives, shall have the right at all times during ordinary business hours to
inspect all of the properties, books, and records of UMSI, and UMSI shall cooperate with
and furnish to the Shareholders and their representatives, all such information and
documents with respect to the affairs of UMSI as the Shareholders or their representatives

may reasonably request.
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Scction XIV Accaunling  For accounling purposes, this lransaction shall be
doomed lo have occurrad as of Docembor 31, 1995.

Section XV. Limitation _on_Liabilily_of MI1TI Shareholders UMSI and MHTIAC
hereby agree and acknowledge thal any and all liability of the shareholders of MHTI ralalod

to tho accuracy of the warranlies, reprosontations and covonanls sal forth herein, Including
bul no! limiled lo tha warranties, represenlations and covanrnts set forth in Section VII
above, shall ba subject lo a cumulative deduclible In the amount of $25,000 and shall nol
excoad the aggregated slated value of the prefarrad stock.

Section XV. Nolices. All nolices reguired or permilted to be given under lhis
Agreemenl shall be deemed duly given when delivered personally or sent by ragistered or
corlifiad mail, poslage prepaid, properly addressad to the parly to receive such notice, at
Ihe addresses specified above.

Section XVI. Enlire Agreement. This Agreement constitules lha enlire agreement
between the parties; there are no agreements, warranties, or representations, express or
implied, excepl those expressly set forth herein. All agreements, representations, and
warranties contained in this Agreemant shall apply as of the closing date and shall survive
the closing of this Agreement.

Section XVII. Modification. This Agreement may nol be amended or medified,
axcepl by written agreement of the parlies.

Seclion XVIII. Binding Effegt. This Agreement shall bind and inure to the benefit of
the parties and lheir heirs, legal representativas, successors, and assigns.

Section XIX. Governing_Law. This Agreement shall be construed under and
governed by the laws of the State of Florida.

Seclion XXX. Counterparts. This Agreement may be executed in mulliple
counterparls and on facsimile paper and by facsimile transmission as necessary. When
each of the parties has signed and delivered at least one such counterpart, each
counterpart will be deemed an original and, when taken together with the other signed
counterparts, shall constitute one fully executed copy of this Agreement, which shall be
binding upon and effective as to the parlies according to its terms.
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IN WITNESS WIHEREOF, this Agreement has baeen execuled in ong or more
duplicate original countor-parts at Clearwater, Florida on the date first abova writton.

UNIVERSAL MEDICAL SYSTEMS, INC.
/

CL
B?\._ /"”_'/-) / [ C- -
\Myron A. Baker, Chairman & CEO

MEDICAL HIGH TECHNOLOGY INTERNATIONAL, INC.
By(\ w«.ﬂ / %
ﬁme P. Shields, President

%\wa //L QL

JE/(DME P. SHIELDS

\M\a’\ A 77 )(\.A-A-'Z

A ESAQ’ MARSH
e &’\Lmk

RONALD D. BREWER

o .

BRIAN F. HEIDTMAN

TRANSMILLENNIAL RESOURCE CORPORATION

By:

Chuck Broes, President




IN WITNESS WHEREOF, this Agroomonl has baen oxeculed In one or more
dupticalo original countar-parls at Clearwnltor, Florida on the dale lirst above writlon,

UNIVERSAL MEDICAL SYSTEMS, INC.,

Myron A, Baker, Chalrman & CEO

MEDICAL HIGH TECHNOLOGY INTERNATIONAL, INC.

By:

Joromo P, Shields, President

JEROME P. SHIELDS

JAM S D. MARSH

% -

'\/GNALD D. BREWER

BRIAN F. HEIDTMAN

TRANSMILLENNIAL RESOURCE CORPORATION

By:

Chuck Broes, President
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IN WITNESS WHEREQF, this Agresment has been oxocuted In one or more
duplicale original counter-parts at Clearwaler, Fiorida on tho date tirsl above writlen.

UNIVERSAL MEDICAL SYSTEMS, INC.

By:

Myron A, Bakur, Chaitman & CEQ

MEDICAL HIGH TECHNOLOGY INTERNATIONAL, INC.

By. e
Jeroma P Shields, Prasident

JEROME P, SHIELDS

JAMES D, MARSH

RONALD D. BREWER

BRIAN F. HEIDTMAN

TRANSMILLENNIAL RESOURCE CORPORATION

- e g »("_.(-,-(

Chuck Broec Presudant




