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ITEM 1.01  Entry into a Material Definitive Agreement. 

On August 8, 2005, Positron Corporation ("Positron") entered into a series of agreements with IMAGIN Diagnostic
Centres, Inc. ("IMAGIN") pursuant to which IMAGIN purchased from Positron 10% convertible secured notes in the
aggregate principal amount of $400,000. If the notes held by IMAGIN are converted in full into common stock,
IMAGIN will control approximately 26% of Positron's outstanding common stock, based on the 76,325,046 shares
outstanding as of June 9, 2005.

Simple interest accrues on the notes at the rate of 10% per annum and is payable annually. However, at Positron's
option, interest is payable in the form of additional notes. Subject to acceleration, the notes are due on June 30, 2008.
In the event Positron defaults in the payment of principal or interest on the notes, does not obtain shareholder approval
prior to January 1, 2006 to amend its Articles of Incorporation to increase its authorized shares of common stock to
allow for full conversion of the notes, becomes subject to certain bankruptcy proceedings, or otherwise breaches the
terms of the notes, all amounts owing on the notes become immediately due and payable.

The notes are initially convertible into an aggregate of 20,000,000 shares of Positron's common stock. The notes and
the underlying securities have not been registered under the Securities Act of 1933 and may not be offered or sold in
the United States absent registration or an applicable exemption from registration requirements.

Full convertibility of the notes into shares of Positron common stock will require an amendment to Positron's Articles
of Incorporation which must be approved by Positron's shareholders. Positron has agreed to promptly seek such
approval.

Patrick G. Rooney, Chairman of the Board of Positron, is the son of Patrick Rooney, Director of Corporate
Development of IMAGIN Diagnostic Centres, Inc.

ITEM 2.03  Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a
Registrant. 

The information set forth under Item 1.01 "Entry into a Material Definitive Agreement" is incorporated herein by
reference.

Safe Harbor Statement

Statements contained in the exhibits to this report that state Positron's or its management's expectations or predictions
of the future are forward-looking statements intended to be covered by the safe harbor provisions of the Securities Act
of 1933 and the Exchange Act. The Company's actual results could differ materially from those projected in such
forward-looking statements. Factors that could affect those results include those mentioned in the documents that the
Company has filed with the Securities and Exchange Commission.
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ITEM 9.01. Financial Statements and Exhibits

(c) Exhibits.

Exhibit 10.1 Note Purchase Agreement dated August 8, 2005 between Positron and IMAGIN Diagnostic
Centres, Inc.

Exhibit 10.2 Form Secured Convertible Promissory Note

Exhibit 10.3 Registration Rights Agreement dated August 8, 2005 between Positron and IMAGIN
Diagnostic Centres, Inc.

SIGNATURES

PURSUANT TO THE REQUIREMENTS OF THE SECURITIES EXCHANGE ACT OF 1934, THE REGISTRANT
HAS DULY CAUSED THIS REPORT TO BE SIGNED ON ITS BEHALF BY THE UNDERSIGNED
THEREUNTO DULY AUTHORIZED.

POSITRON CORPORATION

Date: August 8, 2005 By:  /s/ Gary H. Brooks

Gary H. Brooks
CEO and CFO
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