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AGREEMENT AND PLAN OF MERGER
BY AND AMONG
AMICAS, INC,,
MERGE HEALTHCARE INCORPORATED
AND

PROJECT READY CORP.

DATED AS OF FEBRUARY 28, 2010
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AGREEMENT ANE PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER {ogether with all annexes, letters,
schedulos and exhibits hereto, this “Agreement”), dated as of February 28, 2010, is by and
ameong Merge Healthcare Incorporated, & Delaware corporation {“Parent”), Project Ready Corp.,
a Delaware corporation and whelly-owned direct subsidiary of Parent (“Merger Sup™), and
AMICAS, Tnc., a Delaware corporation (the “Company™). Certain capitalized terms used in this
Agreement are defined in Asticle [X, and Asticle IX includes an index of sl capiialized torms
used in this Agreement.

RECITALS
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Section 3.16  Iniellectual Property. The represeniations and warranies made in Section

311 are not intended to cover Software, Inteliectual Property and Information Systems (other
than hardware). The representations and warranties in this Section 3,16, and in clauses (b) and
() of Section 3.15, shall contrel over any other representations and warranties elsewhere in the
Agreement, 1o the extent that any of such other representations and warranties, or any part of any
of them, are inconsistent with or contradict the representations and warranties in this Section
316 and in clauses (b) and (¢} of Section 3.15, or any part of any of them.

{a) The Company or the relevant Subsidiary owns, has a license to, of
otherwise possesses sufficient rights o, the Intellectual Property used by the Company of
such Subsidiary, as the case may be, o conduet its respective business &8 currently
conducted in all material respects.

{ Section 3.16{(b} of the Company Disclosure Letter sets forth a coraplete
and correct list of: (i) all patented or registered Company Inteliectuat Property; (i) all
pendidp “patent applications, all trademark applications, or other applications for
registration of Company Inteliectual Property; (i) all material pnregistered trademarks,
trade names and service marks, all registered copyrights, and all material domain names
owned by the Company, including, to the cxtent applicable for registered or issued
Tnielectnal Property, the jurisdictions in which each such Company Intellectual Property
has been issued or registered or in which any appiication for such issuance and
registration has been filed; and (iv} major releases of all Sofiware owned by the Company
and any Subsidiary of the Company marketed or supported by the Company or any
Subsidiary of the Company. All registration, maintenance and renewal fees in connection
with the material registered Company Tnicllectual Property which have come due have
been paid and, to the Knowledge of the Company, all necessary docurents and
certificates in connection with the foregoing have been filed with the relevant patent,
copyright, trademark or ather authorities in the United States of foreign jurisdictions, as
the case may be, for the purposes of perfecting, prosecuting, and maintaining the
foregeing. To the Knowledge of the Corapany, there are 0o actions that are required to be
taken by Company within 120 days of the date of this Agreement with respect 16 any of
the foregoing, except as set out in Section 3.16(b) of the Company Disclosure Letter,
Section 3.16(h) of the Company Disclosure Y etter lists all License Agreemeris ander
which the Company is the licensee of third party Software that is embedded, intsgrated,
bundled with, or otherwise distributed with the Company products of 18 used to provide
the Company products on 4 software-as-a-service, web-based application, or service
hasis, thatt (i) requires agpregaic noncontingent payments by the Company in excess of
$200,000 annuatly or potentially requires payreent by the Company expected to be in
excess of $200,000 annually; or (ii) (A) is not generally available to the public, or (B) has
no functional equivalent that is generally commercially available, in each case the
absence of which weuld materially irapair the Company's products or services (“Material
Erbedded Software™). MNeither the Company nor any of its Subsidiaries nor, io the
Knowledge of the Company, any Third Party, is in material violation of any license,
sublicense or agreemen for Material Embedded Software. Except as ntherwise described
in Section 3.18(5} of the Company Disclosure Lettor, the exceution and delivery of this
Agreement by the Company and the commencement and consumination of the Offer or
the Merger contemplated hereby will not: (A)cause the Company or any of its
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Subsidiaries to be in material viclation or material default under any material license,
sublicense or agreement for either Company Intellectual Property or Material Embedded
Sofrware; (B) result in the termination or odification of, or entitle any other party ¢,
any material license, sublicense or agreement for Company Intelleciual Property or
Material Embedded Softwars to terminate of modify such lcense, sublicense oF
agreement for Company Intellectual Property or Material Embedded Software; or
() entitle any Third Party to claim any right to use or practice under any material
Company Iniellectaal Property. The Company i3 the owner of all right, title and interest
in and to the Company Intellectnal Property fres and clear of all Encumbrances other than
Permitted Encurnbrances and, has sole and exclusive rights to the use thereof (subject o
fair use exceptions) in connection with the services or products in respect of which the
material Company Intetlectual Property is being used by the Company or any of its
Subsidiaries, subject to any license agreements 10 which the Company or any of its
Subsidiaries is a party pursuant to which the Company or any of its Subsidiaries licenses
others to use any such Company Intellectual Property in the ordinary course of business,
The foregoing representations are subject to ownership and use Fights in third parties
refating to wvaregistered Company Intellectual Froperty (except copyrights) where the
third party has without infringing or misappropriating any rights of the Conmpany 0 3ny
of its Subsidiaries developed or obtained such Tntellectual Property independently.

{c) To the Knowledge of the Company, there is no unauthorized use,
disclosure, infringement or misappropriation of any Company Inteflectual Property rights
by any Third Party, including any employes or former employee of the Compatyy or any
of its Subsidiaries, Neither the Company #or any of its Subsidiaries has entered into any
agreement 1o indemnify any other Person against any charge of infringement of any
fntellectual Property, other than indemnification obligations arising in the prdinary COUrse
of business,

(d) Al iggued patents and registered trademarks and service marks heid by the
Company or any of its Subsidiaries are valid, and existng. To the Knowledge of the
Company, there is no material loss or expiration of any of e Company Intellectal
Property threatened or pending, except for the expiration dates of patents and with respect
to trademarks and service marks which are not being used, To the Knowledge of the
Company, there is no assertion or claim pending challenging the ownership, use, validily
ar enforccability of any Company Intellectual Property. Neither the Company nor any of
its Subsidiaries is a party to any sull, action or proceeding that involves a claim of
infringement or misappropriation by the Company or any of s Subsidiaries of any
{ntellectual Property of any Third Party nor, to the Knowiedge of the Company has any
such suit, action or proceeding been threatened against the Company o any of its
Subsidiarics nor, 1o the Knowledge of the Company, has the Company or any of it
Subsidiaries received any demands of unsobicited offers o license any Intellectual
Property from any Third Party, The conduct of the business of the Company and each of
its Subsidiaries has not infringed or misappropriated and is not infringing or
misappropriating any Intellectual Property of any Third Party in a manner which would
reasonably be expected to have R Company Material Adverse Effect. No Third Party has
notified the Company that it is challenging the ownership or use by the Company or any
of its Subsidiaries, or the validity of, any of the Company Inteliectual Property in g
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manner which would reasonably be expected to have a Company Material Adverse
Effect. Neither the Company nor any of its Subsidiaries has brought or is bringing or has
threatened any action, suit or proceeding for infringement or musappropriation of the
Company Intellectual Property of breach of any license or agresment involving Company
Inteliectaal Property against any Third Party. To the Knowledge of the Company, there
are no pending or threatened interference, re-examinations, or oppositions involving any
material patents, patent applications, or trademarks of the Company or any of its
Subsidianes.

{e)  The Company or ifs Subsidiaries have taken commercially reasonable
steps to protect and preserve the confidentiality of all Trade Secrets and confidential
informaticn deemed material by the Company of its Subsidiaries, Without Iimiting the
foregoing, each of the Company and its Subsidiaries have instituted policies requising
each employee, consultant and independent contractor exposed 10 Trade Secrets or such
Confidential Information to execute proprieiary information and confidentiality
agreements substantially in the Company’s standard forms, which forms have been made
available to Parent,

H Except as set forth in_Section 3.16(0 of the Company Disclosure Letter,
the material Inteliectual Property owned by the Company in Software used in the
Company's products or eny of is Subsidiaries was: (i) developed by employees of the
Company or its Subsidiarics within the scope of their employment: (i) developed by
incdependent contractors Who have assigned their rights {including Intellectual Property
rightsy to the Company of its Subsidiaries pursuant to writlen agreements; of
(iii} otherwise acquired by the Company of its Subsidiaries from a Third Party pursuant
to written agreements,

{g) Section 3.16(g) of the Company Pisclosure Letter lists all material Open
Source Software that is incorporated into, combined with, distributed with, or made
available with, any Company produci whether distributed or provided on a software-as-a-
service, web-based application, or other service basis. Neither the Company 1or any of
Subsidiaries have modified any of the Open Source Software identified in Section 3160
of the Company EHsclosure Letier. Neither the Cornpany nor any of its Subsidiaries have
used any Open Source Software in a manner that would require the Company or any of
its Subsidiaries to disclose sowce code for any Company products, grants rights 10
redistribute the Company’s products to any Third Party, grant patent non-asserts of
patent loenses to any Third Party, or otherwise grami any right not specifically granted in
the Company’s or any of its Subsidiary’s license agreement with any Third Party.

(h) xcept as set forth in Section 3.16{h) of the Company Disclosure Latter,
neither the Company por any of its Subsidiaries has disclosed or delivered to any Third
Party, agreed to disclose or deliver 1o any Third Party, or permitted the disclosure or
delivery o any gsorow agent of, any sourse code that is Company Intellectual Property
and fhe confidentiality of which is material o the Comnpany. No event has occurred, and
o circnmstance or condition exists, that (with or without notice or lapse of time, or both)
will, or would reasonably be expected to, result in & requirement that any such source
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code be disclosed or delivered to any Third Party by the Company, any of i1s Subsidiaries
or any person acting on their behalf.

(i} All products of the Company and its Subsidiaries are frec of any material
third party disabling codes or instructions, timer, copy protection device, clock, counter
or other limiting design or routing and any “back door,” “time bomb,” “Trojan horse,”
sworm,” “drop dead deviee,” “yirus’ or other similar progrars, software routings of
hardware components that permnit unauthorized access or the unauthorized disablement of
erasure of such Company product (or any part thereof} or data or other Software of users
or otherwise cause them to be incapable of being used in the full manner for which they
were designed, in cach case except asg would reasonably be expected pot 10 have 2
Company Material Adverse Effect.

I

€} The computer Software, compuier firmware, computer hardware (whether
general purpose or special purpose), clectronic data processing, information, record
keeping, commaunications, telecommunications, third party Software, networks,
peripherals and compuler systems, including any outsourced sysiems and processes, and
other similar or related items of automated, compaterized and/or Software systems that
are nsed or relied on by the Company and its Subsidiaries (collectively, “Information
Systems™, have, together with other Company assets and personnel, generated the results
ceflected in the financial statemments of the Company and the Company and its
Subsidiaries have purchased a sufficient mumber of Heense seats for all Software used by
the Clompany and its Subsidiaries in such operations,

k) With respect to the lnformation Systems: (i) to the Knowledge of the
Company thers have been no successful wnauthorized intrusions or breaches of the
security of the Information Systems; (i) there has not been any material malfunction that
has not been remedied or replaced in all material respects or any unplanned downtime or
service interruption lasting more than 60 minutes in the period beginning iwenty-four
(24) months prior to the date hereof fhrough the date hereof: (iif) the Company and its
Subsidiaries have implerented or are in the process of implementing {or in the exersise
of reasonable business judgment have determined that implementation {5 not yet in the
vest interest of the Company and its Subsidiaries) in a timely manner any and all security
patches or securily upgrades that are generally available for the Company’s and ifs
Subsidiaries” Information Systems; and {iv} vo Third Party providing services to the
Company and its Subsidiaries has failed to meet any service obligations in any rnaterial
respect.

(H Except as set forth in Section 3. 16{1) of the Company Disclosure Letter, 50
government funding, facilitics or resources of a university, college, other educational
institution or research center or funding from third parties was used in the developraent of
any material Company inteliectual Property and 0o governmental entity, university,
college, other educational instimution or research center has any claim or night in or $0
such material Company Intellectual Property. To the Company’s Knowledge, no current
or former employee, consuliant ot independent contractor of the Company or any of is
Yyubsidiaries who was involved in, or who coniributed to, the creation or Inteliectual
Property owned or used by the Company or its Subsidiaries, has performed services for
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Pages 36 — 67 Redacted
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N WITHESS WHEREOF, the parties hereto have caused thiz Agreement (o be signed by
their respestive officers thersunto duly authorized, ali as of the dats first writien abave.

MERGE HEALTHCARE INCORF ORATED

Lo e
Ty fomr 3 - . W%—MM
Date: /282010 By:

Tame: Justin Dearbora
Title: CEQ

PROJECT READY CORP.

o T
By

- A A A7 A o MO

Date; 2/28/2010

¥
Name: fustin Dearborn
Titie: CEG

AMICAS, INC,
L ‘{4 e TN ]
Data:i{fﬁlaam By W"" > 4{'2’}’}
Name: e
Title:

Signature Page lo Agreament and Plan of Merger

CReS 523963 10082034008
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Company Disclosure Letter
{0
Agreement and Plan of Merger
by and among
AMICAS, Inc.,
Merge Healtheare, Incorporated
and
Project Ready Corp.

February 28, 2010

This Company Disclosure Letter (this “Disclosure Letter™) is being furnished in
connection with the exceution and delivery of that certain Agreement and Plan of Merger, dated
as of February 28, 2010, by and among Merge Healthcare, Incorporated, a Delaware corporation
{“Parent™), Project Ready Corp., a Delaware corporation and wholly-owned direct subsidiary of
Parent { “Merger Sub™) and AMICAS, Inc., a Delaware corporation (the “Company” or
“AMICAS™) (the “Merger /Xgrecmcnt”). Unless otherwise defined herein, all capitalized terms
used in this Disclo ure Letter shall have the respective meanings given such terms in the Merger
Agreement.

The number and section referenees in this Disclosure Letter correspond to the numbered
and lettered paragraphs in Article 1 of the Merger Agreement. The inclusion of any fact, item,
matter, circumstance, fransaction or event in this Disclosure Letter is not deemed to be an
admission or representation that the fact, item, matier, circumsiance, transaction or event is or is
not “material” or has a value above or below any dollar thresholds set forth in the Merger
Agreement, and such inclusion shall not be deemed an acknowledgment that such fact, item,
matter, circumstance, transaction or event is required to be so disclosed pursuant to the Merger
Agreement. No disclosure in this Disclosure Letter relating to any possible breach or violation of
any agreement, law or regulation shall be construed as an admission or indication that any such
breach or violation exists or has actually occurred. Disclosures in any Section of this Disclosure
Letter shall be deemed to be disclosed with respect to any other Section(s) of the Merger
Agreement where it is reasonably apparent on its face that such disclosure is responsive to the
representations and warranties in such other Section(s).

The headings, captions and cross-references in this Disclosure Letter are included fo
convenience of reference only and shall in no way (1) modity, limit or affect any information
provided in this Disclosure Letter, or (it) be considered in construing or interpreting any
information provided in the Disclosure Letter, or {iii) expand the scope of information required

to be disclosed in this Disclosure Letter.
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Company Disclosure Letter to Merger Agreement
Section 3.16
Intellectual Property

3.16(b)Patent and Trademark Registrations

Patents and Patent Applications

AMICAS, Inc. Confidential Page 38
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L0 v Disclos Leﬁer al\e er A ‘eenent

Trademarks and Trademark Applications

Trademark Owaer App No. Reg No. Status Country Reg Date

AMICAS AMICAS, Inc. 2439085 Regswered UK 12-Feb-2008
AMICAS AMICAS, Inc TO/0TTHOG 2566733 Repstered USA 07-May-2002
AMICAS AMICAS, Inc. T6/077115 2566734 Remstered USA 07-May-2002
AMICAS AMICAS, Inc. 16/077HLE 2759389 Registered  USA 02-Sep-2003
EMPOWERING THE BUSINESS

OF IMAGING AMICAS, Inc. TEITII621 3412522 Registered  USA 15-Apr-2008
LIGHTBEAM AMICAS, Inc. 78/658694 3100735 Registered  UBA 06-Jun-2006

LIGHTYIEW AMICAS, Inc. 78558710 3106737 Registered  USA 06-Jun-2006

RADCONNECT AMICAS, Inc. 762053850 2633013 Repistered  UBA 08-Cot-2002

ALTIME WORKLIST AMICAS, Inc. 787658701 3231810 Repstered USA 17-Apr-2007
VISION REACH AMICAS, Inc. T8/739999 3257122 Regstered USA 26-Jun-2007
VISION SERIES AMICAS, Inc 78/661370 3182981 Regisiered LISA 12-Dec-2006

AMICASR, Inc. Confidential Page 39

TRADEMARK
REEL: 005002 FRAME: 0389



Company Disclosure Letter to Merger Agreement

Trademark Owner App No. Heg No. Status Country Reg Date

CH AMICAS, Ine 81658707 3116843 Registered  USA 18-Jul-2006

CAMTRONICS Camtronics Eegistered  USA
DISCOVERY Camtronics 1041975 Registered  Cana 03-4an-2006
DISCOVERY Registered ERC 30-Apr-2001

VERIIS Camtronics Registered  Juy 21-Nov-2003
YERICIS Registered Korea 1 1-Nov-2003
VERICIS T6/04605%4 Registered  LSA 18-Sep-2001
EMAGEON 1083604 7 Registered Canada
EMAGEON 1965131 i Registered EEC 26-Feb-2002
EMAGEON 75/051199 2669759 Registered  USA 312002
DISCOVERY 75/74823% Registered  USA 27-May-2003
ULTRAVISHAL UltraVisual T822949% Registered  USA 27-Jan-2004
AMICAS AMICAS, Inc TUSTRIGG Altowed UsA
CASHFINDER WORKLIST AMICAS, Inc 71576324 (JSA
RADSTREAM AMICAS, Inc. 787882143 U84
AMICAS, Inc. 78/90588% USA
AMICAS OFFICE SOLUTIONS AMICAS, inc. 2426756 UK 29-Feb-2008
PAR AMICAS, Inc V37534750 1414772 UBA
VITALWORKS AMICAS, Inc. 76/031877 2773851 d USA
VITALWORKS (5t d and/or Abandone
design) AMICAS, inc. 76/032063 2747746 d USA
WHERE D(‘(“T(‘R GET Abandone
CONNE Vitaiworks Inc 76/102332 2737507 d USA 15-Jul-2003
ARCHIUM Camtronics 74/471537 1917687 Renewed USA 12-Sep-1995
C (Stylized and/or design) Canmtronics 2002063220 4664900 Registered  Japan 18-Apr-2003
C (Stytized and/for des 4.02002E+]2 400577557 Registered  Korea 15-Mar-2004
C (Stylized and/or desi T4/455686 Renewed USA 06-Sep-1594
CAMTRONICS Camtronics 4664877 Registered  Japan 18-Apr-2003
AMTRONICS Camtronics 20020034699 400577558 Registered  Korea 15-Mar-2004
CAMTRONICS 20030047265 400625654 Korea 21-3ul-2005
TMAS5176
CORTREK 1041976 7 Canada 31-Oct-2001
CORTREK Camtronics 1457761 1457761 Registered  EEC
TMA4T7234
ECHOVACS 807118 3 Registered  Canada 11-Mar-1997
3-CATH Camironics 599707 569707 alia 02-Apr-1993
Q-CATH Camtronics 775659 510t Benelux 10-Fel-1992
Q-CATH Camtronics 177016 2008391 28-Dec-1994
Q-CATH Camtronics 1532660 UK {7-Apr-1992

AMICAS, Inc. Confidenti
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Company Disclosare Letter to Merger Agreement

Trademark Owner App Na. Hez No. Status Country  Keg Date

VM
CARDIOIMS Tre. 76/284228 26422G7 Renewed Usa 29-0at-2002
A AMICAS AMICAS, Inc TO077113 2721918 Registered USA G3-Jun-2003
TMASE3ES
VMIMEDICAL Carntronics (85910500 5 Registered  Canada C7-Jun-2002
OFTISHOP Vitalworks Inc. 78362835 29206826 Registered Usa 25-Jan-2003
INTUITION Vitalworks [nc. 76538141 7928532 Legistered USA Cl-Mar-2005
PRACTICEEXCHANGE Vitalworks Inc 76538140 2969262 Fegistered  USA 19-3ul-2003
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