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AGREEMENT AND PLAN OF MERGER
AMONG
GENERAL ELECTRIC COMPANY s
EMERALD MERGER CORPORATION, |
VISUALIZATION TECHNOLOGY, INC.

AND THE VISUALIZATION TECHNOLOGY, INC:
STOCKHOLDERS NAMED HEREIN

Dated as of February 12, 2002

80203057_9.DOC
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER, dated as of February 12, 2002
(this "Agreement"), is among General Electric Company, a New York Corporation (the "GE
Stockholder" or "Parent"), Emerald Merger Corporation, a Delaware corporation and a direct
wholly-owned subsidiary of Parent ("Emerald"), Visualization Technology, Inc., a Delaware
corporation (the "Company") (Emerald and the Company being hereinafter collectively referred
to as the "Constituent Corporations"), and the certain stockholders of the Company set forth on
Exhibit A (the "Executing Stockholders"). '

RECITALS:

A, The respective Boards of Directors of Emerald and the Company have approved
and declared advisable the merger of Emerald with and into the Company with the Company
surviving as a wholly owned subsidiary of Parent upon the terms and subject to the conditions of
this Agreement (the "Merger"), and the respective Boards of Directors of Emerald and the
Company have approved and adopted this Agreement;

B. The respective Boards of Directors of Emerald and the Company have determined
that the Merger is in the best interest of their respective stockholders;

C. The stockholders of the Company have voted, or by the Closing will have voted,
to approve and adopt this Agreement and Plan of Merger; 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"); and the parties intend, by executing this
Agreement, to adopt a plan of reorganization within the meaning of Section 368 of the Code.

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

ARTICLE I
THE MERGER

Section 1.1  The Merger. Upon the terms and subject to the conditions
hereof, and in accordance with the Delaware General Corporation Law (the "DGCL"), Emerald
shall be merged with and into the Company at the Effective Time (as defined in Section 1.2).
Following the Merger, the separate corporate existence of Emerald shall cease and the Company
shall continue as the surviving corporation (hereinafter sometimes referred to as the "Surviving
Corporation") and shall succeed to and assume all the rights and obligations of the Company in
accordance with the DGCL. Notwithstanding anything to the contrary herein, at the election of
Emerald, any direct wholly-owned Subsidiary (as hereinafier defined) of Parent may be
substituted for Emerald 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 Emerald and the Company, in order to reflect such substitution.
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IN WITNESS WHEREOF, Parent, Emerald, the Company and the Executing
Stockholders have cauzed thia Agreement to be signed by their respective officers theremto duly
anthorized all as of the date first written above,

GENERAL ELECTRIC COMPANY,
a New Yeork Corporation

 GEMedical Systerns . . - _ ol .

EMERALD GER CORTORATION

/ . \f
Title: Sccretary

VISUALIZATION TECHNOLOGY, INC.
4 Delsware Corporation

By
Name:
Title:

Stgnaturer Contimu o Next Fage
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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,
a New York Corporation

By:

Name: J. Keith Morgan

Title: Vice President and General Counse,
GE Medical Systems’

EMERALD MERGER CORPORATION
a Delaware Corporation '

By:
" Name: J. Keith Morgan
Title: Secretary

OGY, INC.
Delaware Corporation '

a

By: ‘f\"@(’r"[‘j} Fruslh—

Name: F . d o715 .
Title: Y occeol I“(iu»—(’.__b/

Signamres Contimay on Next Poge
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IN WITNESS WHEREOQF, Parcat, Emeraid,
Stockholders have caused this Agreement to be signd
authorized all as of the date first written above.
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GENERAL ELECTRIC COMPANY,

2 New York Cprporation

By:

the Company ard the Bxccuting
d by their respective officers thereunto duty

Name: 3. Keilh Morgan
Title: Vice President

EMERALD MERGER CORPORATION

2 Delaware Corporation

By:

Name: J. Keith Morgan
Title: Secrefary

&

VISUALIZATION TECHNOLOGY, INC.

a Delaware Corporation

By

Name:

Title:
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- [STOCKHOLDER}

ASCENT VENTURE PARTNERS, L.P,

By:Ascent Venture Management, L1.C,
Its General Partner

fame: %«L ¢ Wl
Title: Manager

ASCENT VENTURE PARTNERS I, L.P,

By:Ascent Venture Management II, L.P.,
1ts General Partner
By: Ascent Mmagement SBIC Corp.
Its General Pariner

Yowe “hpud | P

Title: H%MJ !5, drecly(
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ASCENT VENTURE PARTNERS Booz

[STOCKHOLDER]

ASCENT VENTURE PARTNERS, L.P.

By:Ascent Venture Management, LLC,
Tis General Pariner

By:
Name:
Title:

ASCENT VENTURE PARTNERS IL, L.P.

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

By:
Name:
Title:

LE SERRE

Tl { ot

Namet Frank M. Polestra
Title!
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IN WITNESS WHEREOF, Perent, 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,
& New York Gorporation .

By: .
Name: J. Keith Morgan
Title: Vice Président

EMERALD MERGER CORPORATION
a Delaware Corporation

By:
Name: J. Keith Morgan
Title: Secrefary

%

l
VISUALIZATION TECHNOLOGY, INC.
a Delaware C rporntion

By:
Name:
Title:

" [STOCKHOLDER]
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N WTTHESS WHEREOQF, Parent. Emerald, the Compeny and the Executing Stockholders have caused
this Agreemuent to be signed by thelr respective officers thereunta doly authorlzed all as of the date first written
above,

GENERAL ELECTRIC COMFANY,
a New York Corporafion

By:

Name: I Keith Morgan

Title: Viee Prasident and General Counsel,
GE Medical Systems

EMERALD MERGER CORPORATION
2 Delawaxe Corporation .

By:
Name: J. Keith Morgen
Title: Sceretary

VISUALIZATION TECHNQLOGY, INC,
a Delaware Corporation

By:
Name:
Title:

Swekholders:

20203053-5.00C
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N WITNESS WHEREOF, Parent, Emerald, the Company and the Executing Stockholders have caused
this Agresment io be signed by their respective officers thersunto duly authorizad all as of the date first written
above.

GENERAL ELECTRIC COMPANY,
a New York Corporation

By:

Name: I, Keith Morgan

Title: Viet President and General Counsel,
GE Medical Systems

EMERALD MERGER CORFORATION
2 Delaware Corporation

By:
Nante: J, Keith Morgen
Title: SBecretary

VISUALIZATION TECHNOLGOGY, INC.
2 Delaware Corporation

By:
Name:
Tide:

Swckholders:

By: Thomas A. Resse 1985 Irrevocable Children's Trust
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N WMESS WHEREOF, Parent, Srnersld, the Company and the Execuring Swekbolders have cansed
3: Apesment 1o e gigasd by thair rppestiva officars tharstinls culy zothorized &l ag o the dste Rrat wititen
1.3 .

GENEBAL ELECTRIC COMPANY,
2 Nes York Corporation

By:

e J, Kekl Morgen

Thler Vi Peosident and General Cotnsed,
GE Medical Syztams

EMERALD MERGER CORPORATION
1 Pelaware Corporation

By:
Name: L Kews Morgan
Title Sserizay

VISUALIZATION TECHROLOGY, INC.
& Diglaware Corpsralias

By:
Name:
Tills:

By: Roberr L Berger, ML.D.
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