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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of August 7, 1999
(this "Agreement"), among General Electric Company, 2 New York corporation
("Parent"), Ruby Merger Corp., 2 Delaware corporation and a wholly-owned subsidiary of
Parent ("Sub"), and OEC Medical Systems, Inc., a Delaware corporation (the “Company") -
{Sub and the Company being hereinafter collectwely referred to as the “Copstituent
Corporations").

RECITALS:

A The respective Boards of Directors of Parent, Sub and the Company have
approved and declared advisable the merger of Sub with and into the Company (the
"Merger"), and the respective Boards of Directors of Sub and the Company have
approved and adopted this Agreement;

B. The respective Boards of Directors of Parent and the Company have
determined that the Merger is in furtherance of and consistent with their respective long-
term business strategies and is in the best interest of their respective shareholders;

C. In order to induce Parent and Sub to enter into this Agreement,
concurrently herewith (i) Parent and the Company are entering into the Stock Option

Agreement dated as of the date hereof (the “Stock Qption Agreement") in the form of the
attached Exhibit A and (ii) Parent and one of the shareholders of the Company are

entering into the Adviser Agreement dated as of the date hereof (the "Adviser
Agreement") in the form of the attached Exhibit B; and

D. For federal income tax purposes, it is intended by the parties hereto that the
Merger shall qualify as a "reorganization” within the meaning of Section 368(a) of the
Internal Revenue Code of 1986, as amended (the “Code").

NOW, THEREFORE, in consideration of the premises, representations,
warranties and agreements herein contained, the parties agree as follows:
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ARTICLE I
THE MERGER

Section 1.1 The Merger. Upon the terms and subject to the conditions
hereof, and in accordance with the General Corporation Law of the State of Delaware (the
*DGCL"), Sub shall be merged with and into the Company at the Effective Time (as
defined in Section 1.2). Following the Merger, the separate corporate existeace of Sub
shall cease and the Company shall continue as the surviving corporation (the "Surviving
Corporation”) and shall succeed to and assume all the rights and obligations of Sub in
accordance with the DGCL. Notwithstanding anything to the contrary herein, at the
election of Parent, any direct wholly-owned Subsidiary (as hereinafter defined) of Parent
may be substituted for Sub as a constituent corporation in the Merger. In such event, the
parties agree to execute an appropriate amendment to this Agreement, in form and
substance reasonably satisfactory to Parent and the Company, in order to refiect such
substitution.

Section 1.2 Effective Time. The Merger shall become effective when the
certificate of merger (the "Certificate of Merger"), executed in accordance with the
relevant provisions of the DGCL, is filed with the Secretary of State of the State of
Delaware; provided, however, that, upon mutual consent of the Constituent Corporations,
the Certificate of Merger may provide for a later date of effectiveness of the Merger not
more than 30 days after the date the Certificate of Merger are filed. When used in this
Agreement, the term "Effective Time" shall mean the date and time at which the
Certificate of Merger is accepted for filing or such later time established by the Certificate
of Merger, The filing of the Certificate of Merger shall be made on the date of the Closing
(as defined in Section 1.14).

Section 1.3 Effects of the Merger. The Merger shall have the effects set
forth in Section 259 of the DGCL.

Section 1.4 Charter and By-laws; Directors and Officers. (a) The
Centificate of Incorporation of the Company in effect at the Effective Time will be

amended in its entirety at the Effective time to read as set forth in Exhibit C hereto and
shall be the Certificate of Incorporation of Surviving Corporation until thereafter changed
or amended as provided therein or by applicable law. The By-laws of Sub in effect at the
Effective Time will be the Bylaws of the Surviving Corporation until thereafter changed or
amended as provided therein or by applicable law.

(b) The directors of Sub at the Effective Time shall be the directors of the
Surviving Corporation, until the earlier of their resignation or removal or until their
respective successors are duly elected and qualified, as the case may be. The officers of
the Company at the Effective Time shall be the officers of the Surviving Corporation, until
the earlier of their resignation or removal or until their respective successors are duly
elected and qualified, as the case may be.
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or omit to state any material fact required to be stated therein or necessary in order to
make the statements therein not misleading or (ii) in the case of the Proxy Statement, at
the time of the mailing of the Proxy Statement, at the time of the Shareholder Meeting and
at the Effective Time, contain any untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary in order to make the statements
therein, in light of the circumstances under which they are made, not misleading. If at any
time prior to the Effective Time any event with respect to Parent, its officers and directors
or any of its Subsidiaries shall occur which is required to be described in the Proxy
Statement or the Registration Statement, such event shall be so described, and an
appropriate amendment or supplement shall be promptly filed with the SEC and, as
required by law, disseminated to the shareholders of the Company. The Registration
Statement will comply (with respect to Parent) as to form in all material respects with the
provisions of the Securities Act, and the Proxy Statement will comply (with respect to
Parent) as to form in all material respects with the provisions of the Exchange Act.

Section 2.7 Absence of Certain Changes or Events. Except as disclosed
the Parent SEC Documents filed with the SEC prior to the date of this Agreement, since

December 31, 1998, there has been no event causing a Material Adverse Effect on Parent,
nor any development that would, individually or in the aggregate, result in a Material
Adverse Effect on Parent.

Section 2.8 Reorganization. To the actual knowledge of the Vice
President and Senior Counsel, Taxes of Parent, neither Parent nor any of its Subsidiaries
has taken any action or failed to take any action which action or failure would jeopardize
the qualification of the Merger as a reorganization within the meaning of Section 368(a) of
the Code.

Section 2.9 Qperations of Sub. Sub is a direct, wholly-owned subsidiary
of Parent, was formed solely for the purpose of engaging in the transactions contemplated
hereby, has engaged in no other business activities and has conducted its operations only

as contemplated hereby.

Section 2.10 Accuracy of Representations. Neither this Agreement nor
any other document provided by Parent or Sub or any of their respective employees or
agents to the Company in connection with the transactions contemplated herein contains
any untrue statement of a material fact or omits to state a material fact necessary in order
to make the statements contained therein, in light of the circumstances under which they

are made, not misleading,

ARTICLE Il

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to Parent and Sub as follows:

10
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Company’s sales brochures and other statements made about them by or on behalf of the
Company, (ii) otherwise meet the reasonable expectations of customers, (iii) comply with
applicable regulatory requirements and (iv) svoid claxms ot‘ the type described in Section

3.14(b).

Section 3.15 Labor Matters. Except as set forth in Section 3.15 of the
Company Letter, neither the Company nor any of its Subsidiaries is a party to any
collective bargaining agreement or labor contract. Neither the Company nor any of its
Subsidiaries has engaged in any unfair labor practice with respect to any persons employed
byoroth«mupafommgwwcespnmxﬂyfortheCompmyaruyofm&lbndlmes
(the “Company Business Personnel”), and there is no unfair labor practice complaint or
grwvmceagmnsttheCompanyoranyofnsSubadunesbymypmwmwthe
National Labor Relations Act or any comparable state agency or foreign Iaw pending or
threatened in writing with respect to the Company Business Personnel, except where such
unfair labor practice, complaint or grievance would not have a Material Adverse Effect on
the Company. There is no labor strike, dispute, slowdown or stoppage pending or, to the
Knowledge of the Company, threatened against or affecting the Company or any of its
Subsidiaries which may interfere with the respective business activities of the Company or
any of its Subsidiaries, except where such dispute, strike or work stoppage would not
have a Material Adverse Effect on the Company.

Section 3.16 Intellectual Property. "Compaay [ntellectual Property*
means all United States and foreign trademarks, trademark registrations, trademark rights
and renewals thereof, trade names, trade name rights, trade dress, patents, patent rights,
patent applications, industrial models, inventions, invention disclosures, author’s rights,
designs, utility models, inventor rights, software, copynghts, copyright registrations and
renewals thereof, servicemarks, servicemark registrations and renewals thereof,
servicemark rights, trade secrets, applications for trademark and servicemark registrations,
know-how, confidential information and other propnetary rights, and any data and
information of any nature or form used or held for use in connection with the businesses of
the Company and/or its Subsidiaries as currently conducted or as currently contemplated
by the Company, together with all applications currently pending or in process for any of
the foregoing. Except as disclosed in the Company SEC Documents filed with the SEC
prior to the date hereof, the Company and its Subsidiaries own, or possess adequate
licenses or other valid rights to use {including the right to sublicense to customers,
suppliers or others as needed), all of the material Company Intellectual Property that is
necessary for the conduct or contemplated conduct of the Company's or Subsidiaries'
businesses. Section 3.16 of the Company Letter lists each material license or other
agreement pursuant to which the Company or any Subsidiary has the right to use
Company Intellectual Property utilized in connection with any product of, or service
provided by, the Company and its Subsidiaries, the cancellation or expiration of which
would have a Material Adverse Effect on the Company (the "Company Licepses"). There
are no pending, and between the date hereof and the Effective Time, there shall not be any
pending, or to the Knowledge of the Company, threatened interferences, re-examinations,
oppositions or cancellation proceedings involving any patents or patent rights, trademarks
or trademark rights, or applications therefor, of the Company or any Subsidiary, except
such as mny be commenced by Parent or any Subsidiary of Parent and except such as

~n
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would not, individually or in the aggregate, have a Material Adverse Effect on the
Company. There is no breach or violation by the Company or by any Subsidiary under,
and, to the Knowledge of the Company, there is no breach or violation by any other party
to, any Company License that is reasonably likely to give rise to any termination or any
loss of rights thereunder. To the Knowledge of the Company, there has been no
~ unauthorized disclosure or use of confidential information, trade secret rights, processes
and formulas, research and development results and other know-how of the Company or
any Subsidiary, the value of which to the Company and its Subsidiaries is dependent upon
the maintenance of the confidentiality thereof. The conduct of the business of the
Company and the Subsidiaries as currently conducted or contemplated does not and will
not infringe upon or conflict with, in any way, any license, trademark, trademark right,
trade name, trade name right, patent, patent right, industrial model, invention, service
mark, service mark right; copyright, trade secret or any other intellectual property rights
of any third party. Except as disclosed in the Company SEC Documents filed with the
SEC prior to the date hereof or in Section 3.16 of the Company Letter, there are no
infringements of, or conflicts with, any Company Intellectual Property Except as set forth
in Section 3.16 of the Company Letter, neither the Company nor any Subsidiary has
licensed or otherwise permitted the use by any third party of any proprietary information
or Company Intellectual Property on terms or in 2 manner which, individually or in the
aggregate, would have a Material Adverse Effect on the Company.

Section 3.17 Qpinion of Financial Advisor. The Company has received the
written opinion of Chase Securities Inc. dated the date hereof to the effect that, as of the

date hereof, the Merger Consideration is fair to the Company's shareholders from a
financial point of view, a copy of which opinion has been delivered to Parent .

Section 3.18 State Takeover Statutes The Board of Directors of the

* Company bas, to the extent such statute is applicable, taken all action (including
appropriate approvals of the Board of Directors of the Company) necessary to render the
provisions of Section 203 of the DGCL inapplicable to the Merger, this Agreement, the
Stock Option Agreement, the Adviser Agreement and the transactions contemplated
hereby and thereby. To the Knowledge of the Company, no other state takeover statute is
applicable to the Merger, this Agreement, the Stock Option Agreement, the Adviser
Agreement and the transactions contemplated hereby and thereby.

Section 3.19 Required Vote of Companv Shareholders. The affirmative
vote of the holders of a majority of the outstanding shares of Company Common Stock is

required to adopt this Agreement. No other vote of the security holders of the Company
is required by law, the Company Charter or the By-laws of the Company or otherwise in
order for the Company to consummate the Merger and the transactions contempiated
hereby and in the Stock Option Agreement. '

Section 3.20 Reorganization. To the Knowledge of the Company, neither
it nor any of its Subsidiaries has taken any action or failed to take any action which action
or failure would jeopardize the qualification of the Merger as a reorganization within the
meaning of Section 368(a) of the Code.

24
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IN WITNESS WHEREOF, Parent, Sub and the Company have caused this
Agreement to be signed by their respective officers thereunto duly authorized all as of the
date first written above.

GENERAL ELECTIC COMPANY,
a New York Corporation

By: W

Name: Jeffrey R. Immeljt
Title: Senior Vice President

55
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