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COMPANY LETTER
OF VISUALIZATION TECHNOLOGY, INC.
PURSUANT TO AN
AGREEMENT AND PLAN OF MERGER (“Agreement”)
AMONG
GENERAL ELECTRIC COMPANY (“Parent”),
EMERALD MERGER CORPORATION (“Emerald”),
VISUALIZATION TECHNOLOGY, INC. (the “Company™),
AND THE COMPANY STOCKHOLDERS NAMED THEREIN

This Company Letter is delivered by the Company pursuant to Section 3 of the
Agreement. Capitalized terms used herein and not otherwise defined shall have the respective
meanings ascribed to them in the Agreement. Except as otherwise specified herein, all
references to section numbers are to section numbers in the Agreement. The Company has
delivered to representatives of the Parent copies of or access to each reference.

IN WITNESS WHEREOF, the Company has caused this Company Letter to be delivered
to the Parent pursuant to the terms of the Agreement this 12th day of February 2002.

VISUALIZATI T?z(}\’, INC.
By: v/{/‘ﬂ -
Name: Mauric¢€ Ferre
Title: Chief Executive Officer & President

RECEIPT OF THE FOREGOING IS HEREBY ACKNOWLEDGED THIS 12th DAY OF
FEBRUARY 2002.

GENERAL ELECTRIC COMPANY

By:

Name:
Title:
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COMPANY LETTER
OF VISUALIZATION TECHNOLOGY, INC.
PURSUANT TO AN
AGREEMENT AND PLAN OF MERGER (“Agreement”)
AMONG
GENERAL ELECTRIC COMPANY (“Parent™),
EMERALD MERGER CORPORATION (“Emerald™),
AND
VISUALIZATION TECHNOLOGY, INC. (the “Company”)
This Company Letter is delivered by the Company pursuant to Section 3 of the
Agreement. Capitalized terms used herein and not otherwise defined shall have the respective
meanings ascribed to them in the Agreement. Except as otherwise specified herein, all

references to section numbers are to section numbers in the Agreement. The Company has
delivered to representatives of the Parent copies of or access to each reference.

IN WITNESS WHEREOF, the Company has caused this Company Letter to be delivered
to the Parent pursuant to the terms of the Agreement this 12th day of February 2002.

VISUALIZATION TECHNOLOGY, INC.

By:

Name; Maurice Ferre
Title: Chief Executive Officer & President

RECEIPT OF THE FOREGOING IS HEREBY ACKNOWLEDGED THIS 12th DAY OF
FEBRUARY 2002.

GE

By . —
% Namef J. K&ith Morgaf?\ v
Title: Vice President and General Counsel,

GE Medical Systems
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Visualization Technology, Inc.
Agreement and Plan of Merger Disclosures

Automatic Registration System for Use with Position Tracking and Imaging
System for Use in Medical Applications, U.S. Patent No. 5,873,822 issued

February 23, 1999.

Position Tracking and Imaging System for Use in Medical Applications, U.S.
Patent No. 5,967,980 issued October 19, 1999.

Trademarks
Mark: INSTATRAK, U.S. Ser. No. 74/665,459, Filed on April 25, 1995.

Pending Mark: FLUOROTRAK. U.S. Ser. No. 75716891, Filed on May 26,
1999.

Pending Mark: FT. U.S. Ser. No. 76109925, Filed on August 15, 2000.

Pending Mark: FLUOROCAT. U.S. Ser. No. 76109871, Filed on August 15,
2000.

Pending Mark: FLUOROTOMOGRAPHY. U.S. Ser. No. 76109462, Filed on
August 15, 2000.

Pending Mark: CONNECTSTAT. U.S. Ser. No. 76096054, Filed on July 25,
2000.

Third Party Patents:

For each of the following patents identified by the Company (the “Identified Patents™),
the Company believes that either (2) it and its products do not infringe the Identified
Patent, (b) it can manufacture its product and modify previously manufactured products
so that such products do not infringe the Identified Patent, and/or (c) the Identified Patent
is invalid.

U.S. Patent 5,483,961 assigned to Compass.

U.S. Patent 5,515,160 assigned to Aesculap.

U.S. Patent 5,980,535 assigned to Picker International.
U.S. Patent 6,064,904 assigned to Picker Internattonal.
U.S. Patent 6,069,932 assigned to Northwestern U.
U.S. Patent 6,198,794 assigned to Northwestern U.
U.S. Patent 6,118,845 (Simon, et al.)

Section 3.18 - Required Vote of the Company Stockholders

The Stockholders’ Agreement would have required the waiver of certain stockholders

prior to the Merger, but such waiver shall not be required as the Stockholders® Agreement
is being terminated by Section 6.4 of the Agreement in accordance with Section 8.3 of
the Stockholders’ Agreement.
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AGREEMENT AND PLAN OF MERGER

AMONG

GENERAL ELECTRIC COMPANY,

EMERALD MERGER CORPORATION,

VISUALIZATION TECHNOLOGY, INC.

AND THE VISUALIZATION TECHNOLOGY, INC.
STOCKHOLDERS NAMED HEREIN

Dated as of February 12, 2002
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anticipated future events, conditions, circumstances, activities, practices, incidents, actions or
plans of the Company or any of its Subsidiaries that may interfere with or prevent compliance or
continued compliance with applicable Worker Safety Laws.

Section 3.14 Liabilities; Products.

(a) Except as fully reflected or reserved against in the Financial Statements or
disclosed in the footnotes thereto, or as disclosed in Section 3.14(a) of the Company Letter, the
Company and its Subsidiaries had no labilities (including Tax liabilities) at the Company
Balance Sheet Date, absolute or contingent, and had no habilities (including Tax liabilities) that
were not incurred in the ordinary course of business.

(b) Neither the Company nor any of its Subsidiaries has received a claim for
or based upon breach of product or service warranty or guaranty or similar claim, strict liability
in tort, negligent design of product, negligent provision of services or any other allegation of
liability, including or arising from the materials, design, testing, manufacture, packaging,
labeling (including instructions for use), or sale of its products or from the provision of services;
and there is no basis for any such claim.

(c) The Company has provided in Section 3.14(c) of the Company Letter a
schedule of products in development. The product and service engineering, development,
manufacturing and quality control processes which have been and are being followed by the
Company and its Subsidiaries are reasonably designed to produce products and services which
(i) are consistent with the claims made about them in the sales brochures of the Company and its
Subsidiaries, (ii) comply with applicable regulatory requirements and (iit) avoid claims of the
type described in Section 3.14(b). Section 3.14(c) of the Company Letter contains a list of the
countries in which the Company's products have received or are in the process of receiving
regulatory clearance.

Section 3.15 Labor Matters. No officer or key employee has advised
the Company orally or in writing) that he or she intends to terminate employment with the
Company. 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 by or otherwise
performing services primarily for the Company or any of its Subsidiaries (the "Company
Business Personnel"), and there is no unfair labor practice complaint or grievance against the
Company or any of its Subsidiaries by any person pursuant to the National Labor Relations Act
or any comparable state agency or foreign law pending or threatened in writing with respect to
the Company Business Personnel. 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 that may interfere with the business activities of the Company and its
Subsidiaries.

Section 3.16 Intellectual Property. "Company Intellectual Property"
means all United States and foreign trademarks, trademark registrations, trademark nghts and
renewals thereof, trade names, trade name rights, trade dress, patents, patent rights, industrial
models, inventions, invention disclosures, author's rights, designs, utility models, inventor rights,
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software, copyrights, copyright registrations and renewals thereof, service marks, service mark
registrations and renewals thereof, service mark rights, trade secrets, know-how, data,
confidential information and other proprietary rights, and any data and information of any nature
or form used or held for use in connection with the businesses of the Company as currently
conducted or as currently contemplated by the Company, together with all applications currently
pending or in process for any of the foregoing. 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 Company Intellectual Property that is
necessary for the conduct or, as set forth in the Company's business plan presented to Parent on
January 3, 2002 (the "Business Plan"), the contemplated conduct of the businesses of the
Company and its Subsidiaries. Section 3.16 of the Company Letter lists each registered (or
registration pending) item of Company Intellectual Property and each license or other agreement
pursuant to which the Company or any of its Subsidiaries has the right to use Company
Intellectual Property utilized in connection with any product of, or service provided by, the
Company (the "Company Licenses"). 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 or other actions, suits,
labor, disputes or other litigation involving any Company Intellectual Property, except such as
may be commenced by Parent or any Subsidiary of Parent. There is no breach or violation by
the Company or any of its Subsidiaries under, and 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. There has been no unauthorized disclosure or use of any Company
Intellectual Property, the value of which to the Company and its Subsidiaries 1s dependent upon
the maintenance of the confidentiality thereof. The conduct of the business of the Company and
its Subsidiaries as conducted in the past or as currently conducted or contemplated the Business
Plan in connection with the introduction of planned new products and services set forth in the
Business Plan did not, and does not infringe upon or conflict with, in any way, any license,
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, copyrights, copyright registrations and renewals thereof, service marks,
service mark registrations and renewals thereof, service mark rights, trade secrets, know-how,
data, confidential information and other proprietary rights of any third party, or any application
of any third party currently pending or in process for any of the foregoing. The execution and
delivery of this Agreement does not, and the consummation of the transactions contemplated
hereby and compliance with the provisions hereof will not, result in any violation of, or default
(with or without notice or lapse of time, or both) under, or give to others a right of termination,
cancellation or acceleration of any obligation or result in the loss of a benefit under, or result in
the creation of any lien, security interest, charge or encumbrance upon any of the Company
Intellectual Property under, any provision of any agreement, instrument or license governing any
of the Company Intellectual Property, and will not impair the rights of Parent and Surviving
Corporation (or any affiliates) to use, sell, license, dispose of, or bring a suit for infringement of
the Company Intellectual Property. Except as set forth 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 of its Subsidiaries
has licensed or otherwise permitted the use by any third party of any proprietary information or
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other Company Intellectual Property. Each officer, consultant or key employee of the Company
or any of its Subsidiaries has entered into a Non-Competition and Non-Disclosure Agreement as
set forth Section 3.16 of the Company Letter, and such agreements are in full force and effect.

Section 3.17 State Takeover Statutes. The Board of Directors of the
Company has, to the extent such statute is applicable, taken all action (including appropriate
approvals of the Board of Directors of the Company) necessary to render any applicable anti-
takeover provisions of the DGCL inapplicable to the Merger, this Agreement, and the
transactions contemplated hereby. No other state takeover statute or similar charter or bylaw
provisions is applicable to the Merger, this Agreement, and the transactions contemplated

hereby.

Section 3.18 Required Vote of Company Stockholders. The
affirmative vote of the holders of a majority of the outstanding shares of the Company Capital
Stock is required to adopt this Agreement. Except as set forth in Section 3.18 of the Company
Letter, no other vote of the security holders of the Company, including without limitation the
holders of Preferred Stock, is required by law, the Company Certificate of Incorporation or the
By-laws of the Company or otherwise in order for the Company to consummate the Merger and
the transactions contemplated hereby.

Section 3.19 Reserved.

Section 3.20 Accounts Receivable. All of the accounts and notes
receivable of the Company and its Subsidiaries set forth on the books and records of the
Company (net of the applicable reserves reflected on the books and records of the Company and
in the Financial Statements) (i) represent sales actually made or transactions actually effected in
the ordinary course of business for goods or services delivered or rendered to unaffiliated
customers in bona fide arm'’s length transactions, (ii) constitute valid claims, and (iii) are good
and collectible at the aggregate recorded amounts thereof (net of such reserves) and are not
subject to any valid recourse, defense, deduction, retum of goods, counterclaim, or offset.

Section 3.21 Inventories. Except as set forth in Section 3.21 of the
Company Letter, all inventories of the Company and its Subsidiaries consist of items of
merchantable quality and quantity usable (in the case of raw materials or work in progress) or
saleable (in the case of finished goods) in the ordinary course of business, are saleable at
prevailing market prices that are not less than the book value amounts thereof or the price
customarily charged by the Company therefor, conform to the specifications established therefor,
and have been manufactured in accordance with applicable regulatory requirements. Except as
set forth in Section 3.21 of the Company Letter, the quantities of all inventories, materials, and
supplies of the Company and its Subsidiaries (net of the obsolescence reserves therefor shown in
the Financial Statements and determined in the ordinary course of business consistent with past
practice) are not obsolete, damaged, slow-moving, defective, or excessive, and are reasonable
and balanced in the circumstances of the Company and its Subsidiaries.
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IN WITNESS WHEREOF, Parent, Emerald, the Company and the Executing
Stockholders have caused this Agreement to be signed by their respective officers thereunto duly
authorized all as of the date first written above,

GENERAL ELECTRIC COMPANY,

Title: Vlce President and General Counsel,
GE Medical Systerns . _ _ _ . ... .

EMERALD MERGER CORPORATION

VISUALIZATION TECHNOLOGY, INC.
a Delaware Corporation

By:
Name:
Title:

Stgnatures Continue on Nexr Page
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IN WITNESS WHEREQF, Parent, Emerald, the Company and the Executing
Stockholders have caused this Agreement to be signed by their respective officers thereunto duly

authorized all as of the date first written above.

GENERAL ELECTRIC COMPANY,
a New York Corporation

By:
Name' J. Keith Morgan
Title: Vice President and General Counsel,

GE Medtcal Systems

EMERALD MERGER CORPORATION
a Delaware Corporation

By:
Name: J. Keith Morgan
Title: Secretary

OGY, INC.
Declaware Corporation

a

By  Pewlioleg; Fouwaleh -~

Name: '{:‘ ) T2
Title: P oe-rof Voo _,

Signanires Contie on Next Page
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IN WITNESS WHEREQF, Parcnt, Emerald,

Stackholders have caused this Agreement to be si
authorized all as of the date first writien above.

GENERAL E}
2 New York C

By:

¢ Company and the Bxccuting
d by their respective officers thereunto duly

LECTRIC COMPANY,
prporation

Nume: J. Keith Morgan

Title: ViccP

ident

EMERALD MERGER CORPORATION
a Delaware Corporation

By:

Name: J,

Keith Morgan
Title: Secre]

VISUALIZA
dprporation

a Delaware

By:

['1ION TECHNOLOGY, INC.

Name:

Title:
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02/10/02 01:48 FAX 817 _0 9401 ASCENT VENTURE PARTNERS &ooz

[STOCKHOLDER]

ASCENT VENTURE PARTNERS, L.P.

By:Ascent Venture Management, LLC,
Its General Partner

S~

Tltle Man :f‘ -

ASCENT VENTURE PARTNERS LI, L.P,

By:Ascent Ventwre Management 0, L.P.,
1ts General Partner
By: Ascent Management SBIC Corp.

Its General Partner
Name
Title: Ma ‘ B m Oﬁ/
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[STOCKHOLDER]

ASCENT VENTURE PARTNERS, L.P.

By:Ascent Venture Management, LLC,
Its General Pariner

By:
Name:
Title:

ASCENT VENTURE PARTNERS II, L.P.

By:Ascent Venture Management I, L.P.,
Its General Partner
By: Ascent Management SBIC Corp.
Its General Partner

By:
Name:
Title:

LE SERRE

o ol { Vbl

Nam Frank M. Polestra
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IN WITNESS WHEREOQF, Parent, Emerald, the Company and the Executing
Stockholders have caused this Agreement to be signed by their respective officers thereunto duly
authorized all as of the date first written above.

QMg noc

£d woes:6@ B2 11 ‘924

GENERAL ELECTRIC COMPANY,
& New York Corporation -

By: 1
Name: J. Kei;\!Morgan

Title; Vice President
|

EMERALD MERGER CORPORATION
a Delaware Corporation

i
By: ?
Name: J. Keith Morgan
Title: Secrefary
|

i
VISUALIZATION TECHNOLOGY, INC.
n Delaware Corporation

By:
Name:
Title:

L
1
i
|
}
!
‘
I
I
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FEB. -11"02(MON) 15:48  ROSSE ENTERPRISES TEL:617 358 9895 P. 019

IN WTTNESS WHEREOF, Parent. Emerald, the Company and the Executing Stockholders have caused
this Agreement to be signed by thelr respective officers thereunto duly authorized all as of the date firsc written

above,

GENERAL ELECTRIC COMPANY',
a New York Corporation

By:

Name: J. Keith Morgan

Title: Vice President and General Counscl,
GE Medical Systems

EMERALD MERGER CORPORATION
a Delaware Corparation

By:_
Narme: J. Keith Morgan
Title: Scerstary

VISUALIZATION TECHNQLOCY, (NC.
2 Delaware Corporation

By:
Name:
Title:

Stockholders:

$0203653-5.00C

NDacument3

0242850 11-Feb-02 03:53P|
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FEB. -11" 02 (MON) 15:48  ROSSE ENTERPRISES TEL: 617 538 5898 P. 022

N WITNESS WHEREOCF, Parent, Emerald, the Company and the Execating Stockholders have caused
this Agreament to be signed by their respactive officers thereunto duly authorized all as of the date first written

above.

GENERAL ELECTRIC COMPANY,
a New York Corporation

By:
Name: I. Keith Morgan
Title: Vice President and General Counsel,

GE Medical Systams

EMERALD MERGER CORPORATION
a Delaware Carporation

By:
Name: J. Keith Morgan
Titic: Secrctary

VISUALIZATION TECHNOQLOGY, INC.
a Delaware Corparation

Bv: ) o

Name:
Tate:

Swockholders:

By: Thomas A. Rosse 1983 Ierevocable Children’s Trust

s D buae

BU20305 75 16C

Nocn ment3
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*EB. -11' 02 [MON) 15:45  ROSSE ENTERPRISES TEL: 617 338 5893 P. 008

92/11/2882 15:34 16177341445 CARESTAT INC PAGE B7/07
FES. -[1' 02 (MON} 11:13  ROSSE ENTERPRISES TEL:617 338 0898 > 008

IN WITNESS WHEREOQF, Parerit. Emornld, the Company and the Execuring Seotkholders havy caused
thiz Agseement 0 be gigited by i reppestive afficars thareunls doly audhorized all as of the date firt witttzn

ahove.

GEREBAL BELECTRIC COMPANY,
2 New York Corporation

By:

RNamee J. Keith Morgan

Title: Vies Prasident and Genea! Zotinsd,
GE Medical Systems

EMERALD MERG ER CORPORATION
3 Dedaware Corporetion

By
Name: 2 Ket Morgan
Tite Sseretary

VISUALIZATION TECHNOLOGY, INC.
a Dslaware Carpnaration

By:
Mame:
TiCa:

By: Roberr L. Berger, MLD.

_(IW ZZ“ nﬂ—#.:__.-_‘ﬁ
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