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If the securities being registered on this Form are being offered in
connection with the formation of a holding company and there is compliance with
General Instruction G, check the following box / /

If this Form is filed to register additional securities for an offering
pursuant to Rule 462 (b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. / /

If this Form is a post-effective amendment filed pursuant to Rule 462 (d)
under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement
for the same offering. / /

CALCULATION OF REGISTRATION FEE

PROPOSED MAXIMUM PROPOSED MAXINM

TITLE OF EACH CLASS OF AMOUNT TO OFFERING PRICE AGGREGATE
SECURITIES TO BE REGISTERED BE REGISTERED PER UNIT OFFERING PRICE
Common Stock, $.06 par value.......... (1) Not Applicable $219,854,325

(1) Omitted in reliance on Rule 457 (0).

(2) Estimated solely for the purpose of calculating the registration fee
required by Section 6(b) of the Securities Act of 1933, as amended, and
computed pursuant to Rule 457 (f) (1) thereunder on the basis of the market
value of the Imatron common stock to be exchanged in the Merger, which was
computed in accordance with Rule 457 (c), as the product of (i) $1.805 (the
average of the high and low prices per share of Imatron common stock on
October 29, 2001, as reported by the Nasdag National Market) and
(ii) 121,802,950, the aggregate number of shares of Imatron common stock
outstanding on September 30, 2001 or issuable pursuant to outstanding
warrants and stock options.

(3) The amount of the registration fee has been offset in full pursuant to
Rule 457 (b). This full amount has been paid by Imatron Inc in connection
with the filing of its preliminary proxy materials on October 30, 2001.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL
FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8 (a) OF
THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SAID SECTION 8 (a),
MAY DETERMINE.

IMATRON INC.
PROXY MATERIALS
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IMATRON INC. GENERAL ELECTRIC COMPANY
SPECIAL MEETING OF SHAREHOLDERS PROSPECTUS
MERGER PROPOSED
YOUR VOTE IS VERY IMPORTANT

Dear Shareholders:

The Imatron board of directors is soliciting your proxy and seeking your
approval of Imatron's merger with a wholly owned subsidiary of General Electric
Company which will result in:

— Imatron becoming a wholly owned subsidiary of GE; and

— each outstanding share of Imatron common stock being converted into the
right to receive $1.89 payable in shares of GE common stock based on the
average of the daily volume-weighted trading prices of GE common stock on
the NYSE for the ten consecutive trading day period ending five calendar
days prior to the closing of the merger.

On October 29, 2001, there were shares of Imatron common stock
outstanding, shares of Imatron common stock issuable upon the
exercise of outstanding stock options, and shares of Imatron common

stock issuable upon exercise of outstanding warrants.

IMATRON'S BOARD OF DIRECTORS HAS UNANIMOUSLY APPROVED THE MERGER AGREEMENT.
AFTER CONSIDERATION OF NUMEROUS FACTORS, INCLUDING RECEIPT OF A FAIRNESS OPINION
FROM THOMAS WEISEL PARTNERS, IMATRON'S BOARD HAS DETERMINED THAT THE MERGER
AGREEMENT IS ADVISABLE AND FAIR TO AND IN THE BEST INTERESTS OF IMATRON AND ITS
SHAREHOLDERS AND RECOMMENDS THAT IMATRON'S SHAREHOLDERS VOTE FOR THE ADOPTION OF
THE PLAN OF MERGER.

The shares of Imatron common stock trade on the Nasdag National Market under
the symbol "IMAT." The shares of GE common stock are principally listed on the
New York Stock Exchange under the symbol "GE."

S. Lewis Meyer
Chief Executive Officer

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED THE SHARES OF GE COMMON STOCK TO BE
ISSUED UNDER THIS PROXY STATEMENT/PROSPECTUS OR DETERMINED IF THIS PROXY
STATEMENT/PROSPECTUS IS ACCURATE OR ADEQUATE. ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE.

This proxy statement/prospectus is dated , 2001 and is first
being mailed to shareholders of Imatron on or about , 2001.

IMATRON INC.
PROXY MATERIALS

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON DECEMBER , 2001

, 2001
To our shareholders:
A special meeting of shareholders of Imatron Inc., a New Jersey corporation,

will be held at the Embassy Suites Hotel, 250 Gateway Boulevard, South San
Francisco, California, on December , 2001 at a.m., local time, for the
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purpose of voting on the following proposals:

1. To consider and vote upon a proposal to adopt the Agreement and Plan
of Merger, dated as of September 21, 2001, by and among Imatron, General
Electric Company, a New York corporation, and Ruby Merger Corp., a wholly
owned New Jersey subsidiary of GE, that provides for, among other things, a
merger that will result in Imatron becoming a wholly owned subsidiary of GE
and Imatron shareholders becoming GE stockholders. In the merger, each share
of Imatron common stock will be converted into the right to receive $1.89
payable in shares of GE common stock based on the average of the daily
volume-weighted trading prices of GE common stock on the NYSE for the ten
consecutive trading day period ending five calendar days prior to the
closing of the merger, plus cash in lieu of fractional shares.

2. To consider and vote upon any other matters properly presented for
action at the special meeting, including the postponement and adjournment of
the special meeting in order to solicit additional votes to approve the
merger agreement if the secretary of the special meeting determines that
there are not sufficient votes to approve the merger agreement.

The close of business on October 29, 2001, has been fixed as the record date
for determining those shareholders entitled to vote at the special meeting and
any adjournments or postponements of the special meeting. Therefore, only
shareholders of record on October 29, 2001, are entitled to notice of, and to
vote at, the special meeting and any adjournments or postponements of the
special meeting.

By Order of the Board of Directors

S. Lewis Meyer
Chief Executive Officer

The accompanying proxy statement/prospectus describes the terms and
conditions of the merger agreement and includes, as Annex A, the complete text
of the merger agreement. We urge you to read the enclosed materials carefully
for a complete description of the merger. WHETHER OR NOT YOU PLAN TO ATTEND THE
SPECIAL MEETING IN PERSON, PLEASE COMPLETE, DATE, SIGN AND RETURN THE ENCLOSED
PROXY CARD IN THE ENCLOSED ENVELOPE, which requires no postage if mailed in the
United States. If you attend the special meeting, you may revoke your proxy and
vote in person if you wish, even if you have previously returned your proxy
card. PLEASE DO NOT SEND YOUR STOCK CERTIFICATES WITH YOUR PROXY CARDS AT THIS
TIME. Do not send in your stock certificates until you receive a letter of
transmittal.

The plan of merger must be approved by the holders of a majority of the
outstanding shares of Imatron common stock for which votes are cast at the
special meeting. YOUR VOTE IS VERY IMPORTANT. We urge you to review the enclosed
materials and return your proxy card promptly. YOUR BOARD OF DIRECTORS
UNANIMOUSLY RECOMMENDS THAT THE SHAREHOLDERS VOTE FOR THE APPROVAL AND ADOPTION
OF THE MERGER AGREEMENT.
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QUESTIONS AND ANSWERS ABOUT THE MERGER
Q. WHAT IS THE PROPOSED TRANSACTION FOR WHICH I AM BEING ASKED TO VOTE?
A. Imatron proposes to be acquired by GE pursuant to the terms of a merger
agreement. In the merger, Ruby Merger Corp., a wholly owned subsidiary of GE,
will merge into Imatron with Imatron surviving the merger. As a result, Imatron

will become a wholly owned subsidiary of GE.

Q. WHAT EFFECT WILL THE MERGER HAVE ON MY IMATRON SHARES?
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A. Each share of your Imatron common stock will be exchanged for a fraction
of a share of GE common stock having a market value of approximately $1.89, plus
cash instead of fractional shares. The actual number of GE shares that you
receive will be determined based on the average of the daily volume-weighted
trading prices of GE common stock on the NYSE for the 10 consecutive trading-day
period ending five calendar days prior to the closing of the merger.

For example, if the average per share price of GE stock for the valuation

period were $ (which was the closing price of GE common stock on the NYSE
on , 2001) an Imatron shareholder holding 1000 shares of Imatron
common stock would receive shares of GE common stock, plus $ in cash

instead of fractional shares.
Q. HOW WILL SHAREHOLDERS KNOW WHAT THE ACTUAL EXCHANGE RATIO IS?

A. We will issue a press release prior to the special meeting that will
disclose the exchange ratio assuming that the closing of the merger occurs on
the same day as the shareholders meeting. If the closing of the merger is
delayed for any reason, then the exchange ratio could change. The exchange ratio
is the fraction of a share of GE common stock that you would receive in the
merger for each share of Imatron common stock you own. Additionally, you can
call (800) 250-7979 to receive hypothetical information about the exchange ratio
updated as of the week of your call.

Q. WHAT ARE THE U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER ON IMATRON
SHAREHOLDERS?

A. The consummation of the merger is conditioned upon the receipt by GE and
Imatron of legal opinions from their respective tax counsel to the effect that
the merger will qualify as a tax-free reorganization under the Internal Revenue
Code. Assuming that the merger so qualifies, you will not recognize any gain or
loss for U.S. federal income tax purposes on the exchange of your Imatron shares
for GE shares in the merger except for any gain or loss attributable to cash
received instead of fractional GE shares. The tax consequences to you of the
transaction will depend on your particular facts and circumstances. You should
consult your tax advisor for a full understanding of the tax consequences of the
merger to you.

Q. AM I ENTITLED TO APPRAISAL RIGHTS?

A. No. Under New Jersey law, which governs Imatron and the rights of
Imatron shareholders in the merger, you are not entitled to appraisal rights.

Q. WHEN AND WHERE IS THE SPECIAL MEETING?

A. The Imatron special meeting is scheduled to take place on December ,
2001 at a.m., local time, at Embassy Suites Hotel, 250 Gateway Boulevard,
South San Francisco, California.

Q. WHAT WILL I VOTE ON AT THE SPECIAL MEETING?

A. At the special meeting you will be asked to vote to approve the merger
agreement and the merger.

Q. WHAT VOTE IS REQUIRED FOR APPROVAL?

A. The merger agreement and the merger must be approved by a majority of
the votes cast at the special meeting, so long as a quorum is present.

Q. WHEN DO YOU EXPECT THE MERGER TO BE COMPLETED?
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A. We expect to complete the merger promptly after we receive the Imatron
shareholder approval at the special meeting and after we receive all necessary
regulatory approvals.

Q. WHAT DO I NEED TO DO NOW?

A. After carefully reading and considering the information contained in
this document, please fill out and sign the proxy card, and then mail your
signed proxy card in the enclosed envelope as soon as possible so that your
shares may be voted at the special meeting. Your proxy card will instruct the
persons named on the card to vote your shares at the special meeting as you
direct on the card. If you sign and send in your proxy card and do not indicate
how you want to vote, your proxy will be voted FOR the adoption of the merger
agreement. If you abstain, the effect will be a vote against the merger. YOUR
VOTE IS VERY IMPORTANT.

Q. MAY I CHANGE MY VOTE AFTER I HAVE MAILED MY SIGNED PROXY CARD?

A. You may change your vote at any time before your proxy is voted at the
meeting. You can do this in one of three ways. First, you can send a written
notice stating that you want to revoke your proxy. Second, you can complete and
submit a new proxy card. If you choose either of these two methods, you must
submit your notice of revocation or your new proxy card to:

Imatron Inc.

389 Oyster Point Boulevard

South San Francisco, California 94080
Attention: Corporate Secretary

Third, you can attend the Imatron special meeting and vote in person. Simply
attending the meeting, however, will not revoke your proxy; you must vote at the
meeting. If you have instructed a broker to vote your shares, you must follow
directions received from your broker to change your vote.

Q. SHOULD I SEND IN MY STOCK CERTIFICATES NOW?

A. No. After the merger is completed, you will receive written instructions
for exchanging your stock certificates.

Q0. IF MY SHARES ARE HELD IN "STREET NAME" BY MY BROKER, WILL MY BROKER VOTE MY
SHARES FOR ME?

A. Your broker will only vote your shares if you provide instructions on
how to vote. You should follow the directions provided by your broker to vote
your shares. You cannot vote shares held in "street name" by returning a proxy
card directly to us.

Q. WHAT DOES IMATRON'S BOARD OF DIRECTORS RECOMMEND?

A. After consideration of numerous factors, including the receipt of a
fairness opinion from Thomas Weisel Partners, Imatron's board of directors has
determined that the proposed merger is advisable and fair to and in the best
interests of Imatron and its shareholders and unanimously recommends that you
vote FOR the proposal to approve the merger agreement and the merger.

2
REFERENCES TO ADDITIONAL INEFORMATION

This document incorporates important business and financial information
about our companies from documents we have filed with the Securities and
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Exchange Commission but have not included or delivered with this document. If
you call or write us, we will send you these documents, excluding exhibits,
without charge. You can contact us at:

General Electric Company Imatron Inc.

3135 Easton Turnpike 389 Oyster Point Boulevard

Fairfield, Connecticut 06431-0001 South San Francisco, CA 94080

Attention: GE Corporate Investor Attention: Corporate Secretary
Communications (650) 583-9964

(203) 373-2816

PLEASE REQUEST DOCUMENTS FROM EITHER COMPANY NOT LATER THAN [5 BUSINESS DAYS
PRIOR TO MEETING] , 2001. IF YOU REQUEST ANY DOCUMENTS, WE WILL MAIL
THE DOCUMENTS TO YOU BY FIRST CLASS MAIL, OR ANOTHER EQUALLY PROMPT MEANS, BY
THE NEXT BUSINESS DAY AFTER WE RECEIVE YOUR REQUEST.

See "Where You Can Find More Information" on page for more information
about the documents referred to in this document.

SUMMARY

THIS SUMMARY HIGHLIGHTS SELECTED INFORMATION FROM THIS DOCUMENT. IT MAY NOT
CONTAIN ALL OF THE INFORMATION THAT IS IMPORTANT TO YOU. TO UNDERSTAND THE
MERGER FULLY AND FOR A MORE COMPLETE DESCRIPTION OF THE LEGAL TERMS OF THE
MERGER, YOU SHOULD READ CAREFULLY THIS ENTIRE DOCUMENT AND THE DOCUMENTS TO
WHICH WE HAVE REFERRED YOU. SEE "WHERE YOU CAN FIND MORE INFORMATION" ON PAGE

WE HAVE INCLUDED PAGE REFERENCES PARENTHETICALLY TO DIRECT YOU TO MORE
COMPLETE DESCRIPTIONS OF THE TOPICS PRESENTED IN THIS SUMMARY.

THE MERGER AGREEMENT IS ATTACHED AS ANNEX A TO THIS DOCUMENT. WE ENCOURAGE
YOU TO READ THE MERGER AGREEMENT, AS IT IS THE LEGAL DOCUMENT THAT GOVERNS THE
MERGER. THE EXACT LANGUAGE OF THE MERGER AGREEMENT WILL PREVAIL OVER THE MORE
GENERAL, ABBREVIATED DESCRIPTION IN THIS PROXY STATEMENT/PROSPECTUS.

THE COMPANIES

IMATRON INC.

389 Oyster Point Boulevard

South San Francisco, California 94080
(650) 583-9964

Imatron, a New Jersey corporation, is a technology-based company principally
engaged in the business of designing, manufacturing, and marketing a high
performance Electron Beam Tomography (EBT) scanner. This scanner, called the
Imatron EBT scanner, uses Imatron's patented Electron Beam Tomography technology
to perform unique high volume imaging applications for physicians specializing
in the fields of cardiology, pulmonology, and gastroenterology together with
general radiological whole body imaging.

GENERAL ELECTRIC COMPANY

3135 Easton Turnpike

Fairfield, Connecticut 06431-0001
(203) 373-2211

GE, a New York corporation, is one of the world's largest and most
diversified industrial corporations. GE has engaged in developing, manufacturing
and marketing a wide variety of products for the generation, transmission,
distribution, control and utilization of electricity since its incorporation in
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1892. Over the years, GE has developed or acquired new technologies or services
that have broadened considerably the scope of its activities.

GE's products include major appliances; lighting products; industrial
automation products; medical diagnostic imaging equipment; motors; electrical
distribution and control equipment; locomotives; power generation and delivery
products; nuclear power support services and fuel assemblies; commercial and
military aircraft jet engines; and engineered materials, such as plastics,
silicones and superabrasive industrial diamonds.

GE's services include product services; electrical product supply houses;
electrical apparatus installation, engineering, repair and rebuilding services;
and computer-related information services. Through its affiliate, the National
Broadcasting Company, Inc., GE delivers network television services, operates
television stations, and provides cable programming and distribution services.
Through another affiliate, General Electric Capital Services, Inc., GE offers a
broad array of financial and other services, including consumer financing,
commercial and industrial financing, real estate financing, asset management and
leasing, mortgage services, consumer savings and insurance services, specialty
insurance and reinsurance, and satellite communications.

RUBY MERGER CORP.

3135 Easton Turnpike

Fairfield, Connecticut 06431-0001
(203) 373-2211

Ruby Merger Corp., a New Jersey corporation, is a company formed by GE on
September 7, 2001 solely for use in the merger.

WHAT YOU WILL RECEIVE IN THE MERGER
(PAGE )

If the merger is completed, for each share of Imatron common stock you own
immediately prior to the merger, you will be entitled to approximately $1.89
worth of GE common stock.

You will receive cash instead of fractional shares of GE common stock. The
number of shares of GE common stock to which you will be entitled for each
Imatron share will be determined by dividing $1.89 by the average of the daily
volume-weighted sales prices per share of GE common stock on the NYSE for the
ten consecutive trading days ending on the trading day which is five calendar
days prior to the date on which the merger occurs and then rounding to the
nearest thousandth. The price of GE common stock at the time of completion of
the merger may be higher or lower than the average GE price on which the merger
exchange ratio is based. As a result, the value of the shares of GE common stock
to which you become entitled on the date the merger closes may be more or less
than $1.89 per share of Imatron common stock.

EXAMPLE: If you own 1000 shares of Imatron common stock when the merger is
consummated and if the average GE price on which the exchange ratio is based is
S (using the closing price of GE common stock on the NYSE on ,
2001 for purposes of this example), then after the merger you would be entitled
to receive shares of GE common stock, plus $ in cash instead of
fractional shares.

You may call, toll-free, (800) 250-7979 for information concerning the
estimated number of shares of GE common stock that would be issued in exchange
for your Imatron common stock if the merger were consummated as of the week you
call.

10
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THE SPECIAL MEETING
(PAGE )

At the special meeting, the holders of Imatron common stock will be asked to
approve and adopt the plan of merger. The close of business on October 29, 2001
is the record date for determining if you are entitled to vote at the special
meeting. On that date, there were approximately shares of Imatron
common stock outstanding. Each share of Imatron common stock is entitled to one
vote at the special meeting. A majority of the outstanding shares for which
votes are cast at the special meeting is required to approve and adopt the plan
of merger. On the record date, directors and executive officers of Imatron owned
and had the right to vote shares of Imatron common stock (approximately

% of the shares of Imatron common stock then outstanding). S. Lewis Meyer,
Douglas P. Boyd, Terry Ross and Jose Maria Salema Garcao have executed
shareholder agreements relating to the voting of their shares (see below).

SHAREHOLDER AGREEMENTS
(PAGE )

To induce GE to enter into the merger agreement, S. Lewis Meyer, Douglas P.
Boyd, Terry Ross and Jose Maria Salema Garcao entered into shareholder
agreements with GE. They have agreed, without any additional consideration being
paid to them, to vote 7,189,556 of shares owned directly by them and any
additional shares that may become owned by them (including 3,627,008 shares
issuable upon exercise of stock options or warrants) in favor of the merger.

IMATRON'S REASONS FOR THE MERGER
(PAGE )

The Imatron board has approved the merger agreement and recommends that you
vote to approve and adopt the merger agreement and to approve the merger. The
Imatron board believes that the merger is in the best interests of Imatron and
its shareholders. In reaching its decision, the Imatron board considered a
number of factors, including the following (to which no relative weights were
assigned) :

- Imatron's need for significant additional capital to operate and compete,
and the difficulty in obtaining such capital;

- the lack of viable strategic alternatives;

- the relative strength of GE and the specific financial and other terms of
the merger agreement;

— the receipt of an opinion from Thomas Weisel Partners that the merger
consideration was fair to the Imatron shareholders from a financial point
of view;

- and the potential strategic and other benefits of the merger to Imatron
shareholders, employees and customers.

To review Imatron's reasons for the merger in greater detail, see "The
Merger——-Recommendation of the Imatron Board of Directors; Reasons for the
Merger" on page

INTERESTS OF CERTAIN PERSONS IN THE MERGER
(PAGE )

In considering the recommendation of the Imatron board regarding the merger,
you should be aware of the interests which executive officers and directors of

11
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Imatron have in the merger that are different from your interests as
shareholders.

On September 21, 2001 an aggregate of approximately shares of Imatron
common stock were subject to options granted to executive officers and directors
of Imatron under Imatron's stock option plans which will terminate at the
effective time of the merger. Approximately of these that have an exercise
price below $1.89 per share will be converted into the right to receive shares
of GE stock equal in value to the "spread" between the $1.89 and the applicable
strike price, and of these held by employees that continue with GE after
the merger will be cancelled in exchange for new GE options.

On September 21, 2001, Imatron and S. Lewis Meyer executed a separation
agreement. Under this agreement, Mr. Meyer's employment with Imatron will
terminate at the effective time of the merger. Mr. Meyer will be entitled to
receive payments and debt forgiveness valued at approximately $626,950, but will
not be entitled to receive any GE stock options in exchange for options he holds
to purchase Imatron shares (which options will be cancelled at the effective
time of the merger).

The Imatron board recognized all the interests described above and concluded
that these interests did not detract from the fairness of the merger to the
holders of Imatron common stock who are not executive officers or directors of
Imatron. Please refer to page for more information concerning retention
agreements and other arrangements for Imatron's executive officers and
directors.

REGULATORY APPROVALS
(PAGE )

In order to complete the merger, we must obtain the approval of federal and
foreign regulatory authorities. We have filed, or soon will file, all of the
required applications or notices with these regulatory authorities. The initial
filings under the Hart-Scott-Rodino Antitrust Improvements Act of 1976 were made
effective October 19, 2001[, and early termination of the waiting period was
received on October , 2001]. Although we expect to obtain the necessary
approvals, we cannot be certain we will obtain them.

CONDITIONS TO THE MERGER
(PAGE )

GE and Imatron will not complete the merger unless a number of conditions
are satisfied or waived by them, the most significant of which are: the holders
of a majority of the shares of Imatron common stock for which votes are cast at
the special meeting must approve and adopt the plan of merger; the GE common
stock issuable in the merger shall be authorized for listing on the NYSE; the GE
registration statement with respect to the GE common stock to be issued to
Imatron shareholders must be declared effective by the SEC and all necessary
authorizations imposed by state securities laws must have been received; the
parties must have received legal opinions from their respective tax counsel to
the effect that the merger will qualify as a tax—free reorganization under the
Internal Revenue Code, and that each of GE, Imatron and Ruby Merger Corp. will
be parties to that reorganization within the meaning of the Internal Revenue
Code; there must be no law, injunction or order that prohibits the merger; the
representations and warranties of each of GE and Imatron contained in the merger
agreement must be true and correct in all material respects as of the time given
and as of the closing; GE shall have received satisfactory results of
environmental site assessments of the real property at which Imatron and its
subsidiaries operate; and there must have been

12
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no material adverse change with respect to Imatron.

Following the execution of the merger agreement, two civil actions were
filed against Imatron and its directors, seeking injunctive relief and damages
for, among other things, breach of the directors' fiduciary duties to Imatron
shareholders. See "THE MERGER--Shareholder Litigation." If these actions are
successful, or are pending at the proposed effective time for the merger and it
is determined that the existence of these actions is material, GE would have the
right to refuse to consummate the merger.

The party entitled to the benefit of some of these conditions may waive
these conditions.

TERMINATION OF THE MERGER AGREEMENT
(PAGE )

Imatron and GE can agree at any time to terminate the merger agreement
without completing the merger, and the merger agreement may be terminated by
either party if any of the following events occur: the other party materially
breaches any of its representations, warranties or obligations under the merger
agreement and does not cure the breach within five business days after receiving
notice of the breach; the merger is not completed by June 15, 2002; a court or
other governmental authority permanently prohibits the merger; the holders of
Imatron common stock do not approve the merger agreement; or Imatron enters into
an agreement to effect a more favorable business combination (subject to various
conditions) .

In addition, GE may terminate the merger agreement if the Imatron board
changes its recommendation in favor of the merger, recommends in favor of a
business combination other than the merger with GE or fails to recommend against
the acceptance of any tender offer or exchange offer for Imatron common stock.

TERMINATION FEES
(PAGE )

To compensate GE if the merger is not consummated, the merger agreement
provides for termination fees plus reimbursement of actual expenses, up to a
maximum fee reimbursement of $1.5 million, under a variety of circumstances. The
termination fee, when added to any amounts received by GE pursuant to the stock
option agreement between GE and Imatron in connection with Imatron's completion
of a transaction with a party other than GE, shall not exceed a total of
$11 million.

NO SOLICITATION OF COMPETING TRANSACTIONS
(PAGE )

The merger agreement imposes conditions on Imatron's ability to solicit,
encourage or participate in discussions with respect to any alternative
acquisition transactions with third parties, though Imatron's board can provide
information or negotiate with third parties to the extent required by their
fiduciary duties. Imatron must promptly notify GE if it receives offers or
proposals for any such alternative transactions.

STOCK OPTION AGREEMENT
(PAGE )

Also as a condition to GE's entering into the merger agreement, GE and
Imatron entered into a stock option agreement, whereby Imatron has granted to GE
an option to purchase shares that, immediately prior to their issuance, would
represent up to 19.9% of Imatron's outstanding shares of common stock at an
exercise price of $1.89 per share, payable in cash. The option becomes
exercisable by GE only if specified events occur. The stock option agreement and
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the termination fees may discourage persons from making a competing offer for
Imatron common stock.

APPRAISAL RIGHTS
(PAGE )

Under New Jersey law, Imatron shareholders have no right to an appraisal of
the value of their shares of Imatron common stock in connection with the merger.
This is because

the GE shares are listed on the New York Stock Exchange.
MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES
(PAGE )

The consummation of the Merger is conditioned upon the receipt by Imatron
and GE of legal opinions from their respective tax counsel, to the effect that
the merger will constitute a reorganization for federal income tax purposes.
Accordingly, among other things, no gain or loss will be recognized by the
shareholders of Imatron on the exchange of their shares of Imatron common stock
for shares of GE common stock pursuant to the merger, except to the extent of
any gain or loss attributable to cash received instead of fractional shares of
GE stock.

The tax consequences of the merger to you will depend on your particular
facts and circumstances. We urge you to consult your tax advisor to understand
fully the tax consequences of the merger to you. See "The Merger--Material
United States Federal Income Tax Consequences" on page

COMPARISON OF RIGHTS OF IMATRON SHAREHOLDERS AND GE STOCKHOLDERS
(PAGE )

After the merger, Imatron shareholders will become GE stockholders and their
rights as stockholders will be governed by the certificate of incorporation and
bylaws of GE and the New York corporate law. There are a number of differences
between the articles of incorporation and bylaws of GE and the New York
corporate law and the certificate of incorporation and bylaws of Imatron and the
New Jersey corporate law. These differences are discussed under "Comparison of
Rights of Imatron Shareholders and GE Stockholders."

FORWARD-LOOKING STATEMENTS MAY PROVE INACCURATE
(PAGE )

GE and Imatron have made forward-looking statements in this document and in
documents to which we have referred you. These statements are subject to risks
and uncertainties, and we cannot assure you that these statements will prove to
be correct. Forward-looking statements include assumptions as to how GE and
Imatron may perform in the future. You will find many of these statements in the
following sections: "The Merger-—-Recommendation of the Imatron Board of
Directors; Reasons for the Merger" on page ; and "The Merger--Opinion of
Thomas Weisel Partners LLC" on page

Also, when we use words like "believes," "expects," "anticipates" or similar
expressions, we are making forward-looking statements. For those statements, GE
and Imatron claim the protection of the safe harbor for forward-looking
statements contained in the Private Securities Litigation Reform Act of 1995.
You should understand that the following important factors, in addition to those
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discussed elsewhere in this document and in the documents that we incorporate by
reference, could affect the future results of GE and Imatron and could cause
those results to differ materially from those expressed in our forward-looking
statements. These factors include: the ability to timely and fully realize the
expected cost savings and revenues; the loss of consumer confidence by Imatron's
existing customers; the resulting economic impact of the events of

September 11, 2001 and any potential future military or other conflict; material
adverse changes in economic conditions and in the markets served by GE and
Imatron; regulatory, legal, economic and other changes in the healthcare
industry generally; a significant delay in the expected completion of the
merger; competitive pressures; GE's and Imatron's ability to attract and retain
key personnel; changes in the financial condition of major Imatron customers;
variability of quarterly results; uncertainty of entrance into new markets; and
integration of the acquired business.

SUMMARY SELECTED FINANCIAL DATA

Imatron and GE are providing the following financial information to help you
in your analysis of the financial aspects of the merger. The annual selected
historical financial data presented below have been derived from the audited
consolidated financial statements of each company. The interim selected
historical financial data presented below have been derived from the unaudited
consolidated financial statements of each company. As this information is only a
summary, you should read it in conjunction with the historical financial
statements and related notes of GE contained in the annual reports and other
information that GE has filed with the SEC. See "Where You Can Find More
Information" on page . You should also read this in conjunction with the
historical financial statements and related notes of Imatron contained in the
annual reports and other information that Imatron has filed with the SEC.

Imatron and GE report quarterly and annual earnings results using methods
required by generally accepted accounting principles. GE and Imatron both
prepare their financial statements on the basis of a fiscal year beginning on
January 1 and ending on December 31.

IMATRON INC.
SELECTED FINANCIAL INFORMATION
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

OPERATING INFORMATION

YEAR ENDED DECEMBER 31 2000 1999 1998
Total revenues from continuing operations.... $ 62,420 $37,549 $ 30,660
Operating income (loss) from continuing

OPETAL 10N S e i vttt ettt e et et S 4,460 $(5,835) S (9,535)
Income (loss) from continuing operations..... S 6,272 $(5,646) S (9,400)
Income (loss) from discontinued operations... $ 207 S (940) S (4,507)
Net 1ncCome (L10SS) vt v v ve it ettt et eeeeeens S 6,283 $(6,586) $(14,781)
Basic and diluted income (loss) per share

from continuing operations................. S 0.06 S (0.06) S (0.11)
Number of shares used in per share

calculations:

= = I 1 102,983 94,680 83,941

0 T N =Y o 106,931 94,680 83,941

$37,317

$(3,915)
$(3,250)
$(6,428)
$11,422)
$ (0.04)

78,461
78,461

15

(8,0
(5,8
(4,5
(13,7

r Ur 0 U

74, 4
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NINE MONTHS ENDED SEPTEMBER 30

Total revenues from continuing operations....
Operating income from continuing

OpPEerationsS. vttt et e e e e e e
Income from continuing operations............
Loss from discontinued operations............
Net dncome.......i ittt
Basic and diluted income per share from

continuing operations...........iiiiiiia..
Number of shares used in per share

calculations:

BALANCE SHEET INFORMATION

AT DECEMBER 31

Working capital. ...ttt
Total ASSEE S .t ittt ittt et ettt et

Long term obligations including capital lease

Obligations. .« vttt ittt e e e e e
Total liabilities.......iiiiiiiiiiiiiiiinnnnn.
Minority dnterest........iii it ennn
Shareholders' equity. ...t

AT SEPTEMBER 30

Working capital. ...ttt
Total ASSEE S .t ittt it ittt ettt ettt

Long term obligations including capital lease

Obligations. . vttt e e e e e
Total liabilities.......iiiiiiiiiiiiiiiinnnnn.
Minority dnterest........iiiiiii it ennn
Shareholders' equity. ...t nnn.

The Company did not pay any cash dividends on its common stock during any of

the periods presented above.

10

51,488

2,865

3,193
(364)

2,829

Uy r O Uy

102,458
107,183

$22,217
40,643

125
13,818

93
26,732

$28,233
47,711

125
14,054

71
33,159

SELECTED CONSOLIDATED FINANCIAL DATA OF GE
(DOLLARS IN MILLIONS, EXCEPT PER SHARE DATA)

GENERAL ELECTRIC COMPANY AND CONSOLIDATED AFFILIATES

$12,813
31,982

39
12,991
331
18, 660

$26,003
43,165

121
11,840
14,255
17,070

16

$33,
47,

12,
25,
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NINE MONTHS
ENDED SEPTEMBER 30

FOR THE YEAR ENDED DECEMBER 31,

2001 2000 2000 1999 1998 1997

RevenuesS. ... ..o $ 94,872 $ 129,853 $ 111,630 $ 100,469 $ 90,84
Net earnings............... 9,150 12,735 10,717 9,296 8,20
Dividends declared......... 4,059 5,647 4,786 4,081 3,53
Return earned on average

share owner's equity..... 20.3% 27.5% 26.8% 25.7% 25.
EARNINGS PER SHARE OF

COMMON STOCK (1) :

Basic...oooiiiiiiiii. $ 0.93 $ 1.29 $ 1.09 $ 0.95 $ 0.8

Diluted........ ... 0.91 $ 1.27 1.07 0.93 0.8
Dividends declared (1)..... 0.41 0.57 0.48 2/3 0.41 2/3
BALANCE SHEET DATA (AS OF

END OF THE PERIOD) :
Total assets............... 431,141 437,006 405,200 355,935 304,01
Long-term borrowings....... 75,813 82,132 71,427 59,663 46,60
Shares outstanding average

(in thousands) (1) ........ 9,887,944 9,897,110 9,883,478 9,806,955 9,824,077

(1)

Reflects the 3 for 1 stock split effective on April 27,

SIGNIFICANT FACTORS AFFECTING OPERATING RESULTS

2000

Sometimes financial results reported in accordance with GAAP include unusual
or infrequent events and factors which are not expected to occur regularly in

the future.
sale of businesses,
business development activities,

significant factors and trends,

performance and future prospects of Imatron and GE,
The following discussion should be read with the
"Selected Consolidated Financial Data"
"Management's Discussion and Analysis of

of Imatron contained in the

Data" of Imatron and
the previous pages and with the

Financial Condition and Results of Operations"
annual reports and other information that Imatron has filed with the SEC,
"Management's Discussion and Analysis of Financial Condition and
of GE contained in the annual reports and other
"Where You Can Find More

with the
Results of Operations"

information that GE has filed with the SEC.

Information" on page

In considering the Selected Consolidated Financial Data of GE,

aware that:

See

Examples of these events and factors include gains or losses on the
the costs of completing major acquisitions and of other

and the costs of business restructurings.
Certain unusual or infrequent events and transactions,
which may be helpful in understanding the past
are described briefly below.
"Summary Selected Financial

of GE included on

as well as other

and

you should be

- the consolidated financial statements represent the combined results of
all companies that GE directly or indirectly controls;

- results of associated companies—--generally companies that are 20% to 50%

owned by GE and over which GE,

influence-—-are included in the financial statements on a

and

directly or indirectly,

has significant
"one-1line" basis;

17



Edgar Filing: GENERAL ELECTRIC CO - Form S-4

11

- the consolidated financial statements have been restated to reflect a
two-for-one stock split, which took effect on April 28, 1997, and a
three-for-one stock split, which took effect on April 27, 2000.

COMPARATIVE PER SHARE DATA

The following tables present historical per share data of Imatron and GE.
The data presented below should be read in conjunction with the historical
financial statements of GE and Imatron incorporated by reference in this
document. Only the earnings per share data are calculated using the diluted
weighted average of shares outstanding. Because the number of shares of GE
common stock to be issued in the merger will not be known until five calendar
days prior to the completion of the merger, Imatron equivalent per share data
cannot be computed at this time. That information will be available via
telephone, toll-free, at (800) 250-7979. Hypothetical Imatron equivalent per
share data is presented below using the closing sale price of a share of GE
common stock on the NYSE on , 2001 which was $ and a resulting
hypothetical exchange ratio of . The hypothetical Imatron equivalent
per share data was calculated by multiplying the actual GE per share data by the
hypothetical exchange ratio of

NINE MONTHS
ENDED FISCAL YEAR ENDED
SEPTEMBER 30, 2001 DECEMBER 31, 2000

IMATRON HISTORICAL:

Earnings per share, diluted................. $0.06
Dividends per share, net......... ... -
Book value per share.........iiiiiieeennn. $0.34

NINE MONTHS
ENDED FISCAL YEAR ENDED
SEPTEMBER 30, 2001 DECEMBER 31, 2000

GE HISTORICAL:

FEarnings per share, diluted................. $1.27
Dividends per share.........iitiiiieeennn. 0.57
Book value per share.........iiiiiiieeennn. 5.08

HYPOTHETICAL IMATRON EQUIVALENT:

Earnings per share, diluted................. - -
Dividends per share, net................o.. - -
Book value per share.........iiiiieeeennn. - -

12
COMPARATIVE MARKET PRICE DATA
The following tables present certain historical trading and dividend
declaration information for the Imatron common stock and GE common stock. No

dividends have been paid on shares of Imatron common stock.

IMATRON COMMON STOCK

18
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HIGH LOW
(IN 9)
2001
B T o O G = o i = 1.99 1.44
SECONA QUAT LBt i it ettt it et e e e et ettt ee et 2.24 1.52
i T 1 = T i sl 2.38 1.47
2000
Fourth QUarter. ..ottt ittt e e et et et et eee et eeaaeens 2.53 1.28
B 0 T o O G = o i = 2.72 2.03
SECONA QUAT LBt ittt ittt ettt et e ettt e ee et 3.63 2.03
e T 1 = T i s 4.75 2.47
1999
Fourth QUarter. . ittt ettt e e ettt et et eee et eeaeeenn 3.81 1.03
B T o O G = o i = 1.84 1.06
SECONA QUAT LBt i ittt ettt et e e e ettt et ee et 1.44 0.84
i T O = T il 2.28 1.03
1998
Fourth QUarter. . ittt ittt e e ettt et e e e et eeaeeens 2.34 0.88
GE COMMON STOCK
HIGH LOW DIV
(IN 3$) (1)
2001
Third QUATL e . i it i e et e e e e e e e e e e e e e e et ettt ee e 50.20 30.37 .16
SEeCONd QUAT LBt i ittt ettt ettt ettt ettt e 53.40 39.60 .16
First QUATLET . ittt ittt et et et e e et et et et ettt e e 48.06 37.70 .16
2000
Fourth Quarter. ... ..ttt ittt ettt et eeeeieeeenn 59.94 47.19 .16
Third QUATL e . it ittt e e e e e e e e e e e e e e e et e e e e 60.50 49.50 .13 2/3
SEeCONd QUAT LBt i ittt ettt ettt e ettt e ee e 55.98 47.69 .13 2/3
First QUATLET . ittt ittt et et et et et et et et ettt e e 54.96 41.67 .13 2/3
1999
Fourth Quarter. ... ..ttt ittt ittt et e 53.17 38.21 .13 2/3
Third QUATLE T . i it it et e e e e e e e e e e e e e e et et et eeeeaean 40.83 34.19 .11 2/3
SEeCONd QUAT LBt i i ittt et ettt e ettt et e 39.15 33.27 .11 2/3
First QUALLET . ittt it e et et et e e et et et et ettt et e e 38.06 31.42 .11 2/3
1998
Fourth Quarter. ... ..ttt ittt ittt et e 34.65 23.00 .11 2/3

(1) Reflects a three-for-one stock split effective April 27, 2000.
13
GE common stock is principally traded in the United States on the NYSE under
the symbol "GE." Imatron common stock is currently traded on the Nasdag National

Market under the symbol "IMAT."

GE declared dividends of $5.647 billion in 2000, or approximately 44% of
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GE's 2000 consolidated earnings. Per share dividends declared of $0.57 in fiscal
year 2000 increased 17% from 1999, its 25th consecutive annual increase.
Following the merger, payment of cash dividends by GE in respect of GE common
stock will depend on GE's financial condition, results of operations and any
other factor GE's board of directors may consider relevant.

At year-end 2000, GE had purchased and placed into treasury a total of
950 million shares having an aggregate cost of $17 billion under a share
repurchase program begun in December 1994. In December 1999, GE's board of
directors increased the authorization to repurchase GE common stock to
$22 billion and authorized the program to continue through 2002. Such shares are
from time to time reissued upon the exercise of employee stock options,
conversion of convertible securities and for other corporate purposes. GE
intends to continue repurchases of shares in the ordinary course under its
ongoing repurchase program between the date of this document and the merger, and
during the valuation period for the merger.

Set forth below are the last reported sale prices of GE common stock and
Imatron common stock on September 21, 2001, the last trading day prior to the
public announcement of the execution of the merger agreement, and on
November , 2001, the last trading day prior to the date of this proxy
statement/prospectus. The GE common stock price is as reported on the NYSE, and
the Imatron common stock price is as reported by the Nasdag National Market.

SEPTEMBER 21, 2001 NOVEMBER , 2001
GE CcommONn SEOCK .« v vt ittt ittt et e eeeeeeennnns $31.30
Imatron common stock.........c.oiiiiiinnnnn. 1.44

14
THE SPECIAL MEETING
GENERAL
We are sending you this proxy statement/prospectus as part of a solicitation
of proxies by the board of directors of Imatron for use at the special meeting
of Imatron shareholders. We are first mailing this proxy statement/prospectus,
including a notice of the special meeting and a form of proxy, on or about
2001
, .

The special meeting is scheduled to be held on:

December , 2001
a.m.

Embassy Suites Hotel
250 Gateway Boulevard
South San Francisco, California
PURPOSE OF THE SPECIAL MEETING
The purpose of the special meeting is to vote on a proposal to approve and
adopt the merger agreement. As a result of the merger, each share of Imatron's
outstanding common stock will be converted into a fraction of a share of GE

common stock, and Imatron will become a wholly owned subsidiary of GE.

We know of no other matters to be brought before the special meeting.
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However, if any other matters are properly presented for action at the Imatron
special meeting, including a motion to adjourn the meeting to another time or
place, the persons named in the enclosed proxy card will have the discretion,
unless otherwise noted on any proxy form, to vote on those matters, subject to
applicable law. No proxy card that is voted against the merger will be voted in
favor of any adjournment or postponement.

RECOMMENDATION OF THE IMATRON BOARD

Imatron's board of directors has unanimously approved the merger agreement.
IMATRON'S BOARD HAS DETERMINED THAT THE MERGER AGREEMENT IS ADVISABLE AND FAIR
TO AND IN THE BEST INTERESTS OF IMATRON AND ITS SHAREHOLDERS AND RECOMMENDS THAT
IMATRON'S SHAREHOLDERS VOTE FOR THE ADOPTION OF THE PLAN OF MERGER. See "The
Merger—-—-Reasons for the Merger; Recommendation of the Imatron Board of
Directors."

REQUIRED VOTE

Adoption of the plan of merger requires the affirmative vote of a majority
of the outstanding shares of Imatron common stock that vote at the special
meeting. Each share of outstanding Imatron common stock entitles its holder to
one vote.

RECORD DATE

Imatron's board of directors has fixed the close of business on October 29,
2001 as the record date for the special meeting. At that date, there were
shares of Imatron common stock outstanding. Only shareholders of record on
the record date will receive notice of and be entitled to vote at the meeting.
No other wvoting securities of Imatron are outstanding.

As of the record date, directors and executive officers of Imatron
beneficially owned and had the right to vote shares of Imatron common

stock entitling them to exercise approximately % of the voting power of the
Imatron common stock

15

Additionally, as a condition to GE's willingness to enter into the merger
agreement, S. Lewis Meyer, Douglas P. Boyd, Terry Ross and Jose Maria Salema
Garcao have each entered into a shareholder agreement which requires them, among
other things, to vote 7,189,556 of the shares of Imatron common stock directly
owned by them in the aggregate (representing approximately % of the issued
and outstanding shares of Imatron common stock on October 29, 2001), as well as
any additional Imatron shares that they may subsequently acquire, including up
to 3,627,008 shares issuable upon exercise of warrants and stock options, in the
event of such exercise (which would represent an additional % of the issued
and outstanding shares of Imatron common stock on October 29, 2001) in favor of
approving and adopting the plan of merger at the special meeting. See "The
Shareholder Agreements."

QUORUM

A majority of the outstanding shares of Imatron common stock entitled to
vote must be present at the special meeting, either in person, or by proxy, in
order for there to be a quorum at the special meeting. There must be a quorum in

order for the vote on the plan of merger to be held.

We will count the following shares of Imatron common stock as present at the
special meeting for purposes of determining whether or not there is a quorum:

- shares held by persons who attend or are represented at the Imatron
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special meeting whether or not the shares are voted; and
- shares for which Imatron received properly executed proxies.
PROXIES

You should complete and return the accompanying proxy card whether or not
you plan to attend the special meeting in person. All properly executed proxies
received by Imatron before the special meeting that are not revoked will be
voted at the special meeting in accordance with the instructions indicated on
the proxies or, if no direction is indicated, FOR approval of the plan of
agreement. Properly executed proxies also will be voted for any adjournment or
postponement of the Imatron special meeting for the purpose of soliciting
additional votes to approve the plan of merger, if necessary.

Proxies marked "Abstain" will not be voted at the special meeting. In
addition, under Nasdag rules, your broker cannot vote Imatron common shares
without specific instructions from you. You should follow the directions your
broker provides to you regarding how to instruct your broker to vote your
shares. Abstentions will have the same effect as votes against adoption of the
plan of merger. Accordingly, Imatron's board of directors urges you to complete,
date and sign the accompanying proxy card and return it promptly in the enclosed
envelope.

REVOCATION

Your grant of a proxy on the enclosed proxy card does not prevent you from
voting in person or otherwise revoking your proxy at any time before it is wvoted
at the special meeting. To revoke your proxy, either:

- deliver a signed notice of revocation or properly executed new proxy
bearing a later date to:

Imatron Inc.
389 Oyster Point Boulevard
South San Francisco, California 94080
Attention: Corporate Secretary

- attend the Imatron special meeting and vote your shares in person.
16
SOLICITATION OF PROXIES

In addition to soliciting proxies by mail, officers, directors and employees
of Imatron, without receiving additional compensation, may solicit proxies by
telephone, telegraph, in person or by other means. Arrangements also will be
made with brokerage firms and other custodians, nominees and fiduciaries to
forward proxy solicitation materials to the beneficial owners of Imatron common
stock held of record by those persons, and GE and Imatron will reimburse these
brokerage firms, custodians, nominees and fiduciaries for related, reasonable
out-of-pocket expenses they incur. MacKenzie Partners, Inc., a proxy
solicitation firm, will assist Imatron in soliciting proxies and will be paid a
fee of approximately $10,000 plus out-of-pocket expenses. GE and Imatron will
share equally all expenses related to printing and filing the proxy
statement/prospectus and all the regulatory filing fees incurred in connection
with the proxy statement/prospectus. See "The Merger Agreement--Termination of
the Merger Agreement--FEES AND EXPENSES--EXPENSES."

17

THE MERGER
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GENERAL

The Imatron board of directors has unanimously approved the merger
agreement, which provides for the acquisition by GE of Imatron through a merger
that will result in Imatron becoming a wholly owned subsidiary of GE and you
becoming a GE stockholder. Upon completion of the merger, each share of your
Imatron stock will be converted into a fraction of a share of GE common stock,
plus cash in lieu of fractional shares. The conversion will be based on a
conversion ratio determined by dividing $1.89 by the average of the daily
volume-weighted sales prices per share of GE common stock on the NYSE for the
ten consecutive trading days ending on the trading day which is five calendar
days prior to the date on which the merger occurs and then rounding to the
nearest thousandth. The result of this equation is the fractional share of GE
common stock to be exchanged for each share of Imatron common stock. You will
have your shares aggregated and will receive whole shares of GE common stock
plus cash instead of fractional shares, if any.

BACKGROUND OF THE MERGER

Believing that the ultimate market for non-invasive imaging of coronary
arteries and minimally invasive electron beam angiography was much larger than a
company with its limited resources could effectively commercially exploit, in
the summer of 1999 Imatron retained AmeriCal Securities, a regional investment
bank specializing in the healthcare industry, to explore potential strategic
opportunities for Imatron. Those potential strategic opportunities included
business combination transactions, private placements of Imatron equity
securities, sales of a significant number of EBT scanners to a single purchaser,
or a worldwide distribution agreement based upon a firm commitment for the
purchase of EBT scanners.

Prior to retaining AmeriCal, in early 1998, at the American College of
Cardiology conference, S. Lewis Meyer, CEO of Imatron, and several members of
the business development group of GE Medical Systems, a division of GE, first
discussed the possibility of GE Medical Systems becoming a distributor of
Imatron scanners. As a result of those discussions, GE Medical Systems was
appointed as a non-exclusive sales representative for Imatron's products through
the execution of a Sales Representative Agreement, effective July 1, 1998.

Also in early 1998, in connection with a pre-existing relationship with
Siemens AG, Imatron had proposed that Siemens and Imatron explore a potential
business combination prior to the scheduled March 31, 1998 expiration of
Siemen's EBT scanner distribution agreement and its agreements with Imatron
related to research and development of EBT technology. Although Siemens
expressed interest in a continuing limited distributor relationship, the
discussions ended without any agreement. Siemens did not express any further
interest in any business transactions with Imatron after March 1998.

Following its retention in 1999, AmeriCal approached certain targeted major
pharmaceutical companies with a significant presence in the market for
cholesterol-lowering drugs as well as certain medical device companies. From the
summer of 1999 through the summer of 2000, AmeriCal contacted Pfizer, Inc.,
Bristol Myers Squibb Co., Bayer Corporation, Merck & Co., Inc., and Solvay
Pharmaceuticals, Inc. to solicit interest in a possible transaction involving
either the purchase of a significant number of Imatron EBT scanners, which would
be strategically deployed in screening centers operated by these pharmaceutical
companies, or the complete acquisition of Imatron. Although these pharmaceutical
companies appreciated the value of EBT technology as it related to the marketing
of their pharmaceutical products, none of these solicitations resulted in any
firm proposals. During the same period, AmeriCal contacted several medical
device manufacturers, including Guidant Corp., Medtronic, Inc., and Boston
Scientific Corp., to determine whether any of these companies had an interest in
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an acquisition of, or strategic transaction with, Imatron. Despite extensive
discussions, those companies expressed only limited interest and ultimately
viewed the relatively high priced Imatron EBT
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scanner only as a marketing tool that could support their existing line of
medical devices and not as a primary line of business.

Through existing relationships with executives and representatives of
Koninklijke Philips Electronics N.V., in March 2000, AmeriCal and Imatron
initiated discussions regarding a possible acquisition of Imatron or another
significant business relationship with Philips Medical Systems North America
division. These discussions led to several meetings in late 2000 and the first
half of 2001.

In the summer of 2000, AmeriCal Securities approached GE Medical Systems
about the possibility of either forming a strategic alliance or pursing an
acquisition of Imatron by GE. Imatron generally believed that there would be
significant synergies between it and GE Medical Systems because of GE Medical
Systems' interest in developing a more extensive cardiac business and GE Medical
Systems' overall cardiovascular product line. Specifically, Imatron considered a
transaction with GE Medical Systems to be particularly advantageous to the
development and commercialization of Imatron's EBT technology because of GE
Medical Systems' commitment to, and extensive resources devoted to, GE Medical
Systems' cardiovascular business. Imatron believed these resources would
accelerate and strengthen the rapid development of Imatron's EBT technology.

AmeriCal Securities' Richard F. Gaston, M.D., through Lewis Dudley, General
Manager of Americas CT division of GE Medical Systems, arranged a meeting
between Dr. Gaston and H. David He, Ph.D., Manager, Cardiology and Growth
Segment of GE Medical Systems, at the American Heart Association meeting in New
Orleans in November 2000. Following that introductory meeting, Imatron and GE
Medical Systems concluded that further discussions were appropriate, and Dr. He
agreed to arrange a meeting with Dow R. Wilson, General Manager, Global CT GE
Medical Systems, Mr. Meyer and Dr. He at the Radiological Society of North
America conference in November 2000 in Chicago. At that same conference, Imatron
management and AmeriCal met with members of the senior executive management of
Philips Medical Systems to continue the two companies' discussions concerning a
possible business transaction. Following the meetings in Chicago with GE Medical
Systems and Philips, both GE Medical Systems and Philips separately agreed to
conduct on-site visits to Imatron in early 2001. Subsequently, AmeriCal had
discussions with the chief executive of Philips Medical Systems North America
division, while Imatron commenced discussions with other representatives of
Philips.

In the subsequent weeks, GE Medical Systems, Imatron and AmeriCal's Charles
Engelberg, M.D. and Dr. Gaston engaged in various phone and letter
correspondence. GE Medical Systems and Imatron executed a confidentiality
agreement on February 2, 2001, and later that month Mr. Wilson, Dr. He and Karim
Karti, Manager, Global Business Development, made an on-site visit to Imatron.
At that meeting, GE Medical Systems expressed interest in moving forward with a
possible acquisition of Imatron, and a second visit was arranged for the purpose
of conducting a more formal and extensive evaluation of Imatron's current and
future technologies.

On February 12, 2001, Philips and Imatron entered into a Non-Disclosure
Agreement, and soon thereafter, Philips visited Imatron's facilities to conduct
an extensive due diligence review of Imatron's technology and non-public
information. After in-depth discussions concerning a possible business
combination in early 2001, Philips expressed that its preferred relationship
with Imatron was that of the exclusive worldwide distributor of Imatron EBT
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scanners and as an investor in Imatron's equity securities. During the spring of
2001, Imatron negotiated the terms of a proposed distribution agreement pursuant
to which Philips would commit to purchase, on a firm basis, a substantial number
of EBT scanners and make a capital infusion of $25 million that would take the
form of a purchase of equity or debt securities, combined with advance deposits
on Imatron EBT scanners to be sold by Philips. In May 2001, Marconi Corporation
plc announced its intention to sell its Medical Systems division. Philips
indicated to Imatron at that time that it had elected to suspend further
discussions with Imatron concerning any significant transaction. Imatron's
management believed this was because Philips
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was actively engaged in acquiring the Marconi Medical Systems division. On
July 4, 2001, Philips announced its agreement to purchase Marconi's Medical
Systems unit.

On May 10, 2001, a group from GE Medical Systems, including Mr. Wilson,
Dr. He, Mr. Karti, Armin H. Pfoh, Ph.D., Manager, CT Program, Robert Armstrong,
General Manager of CT Engineering, and Jiang Hsieh, Ph.D., Senior Scientist,
returned for a more thorough examination of Imatron's intellectual property,
technology development strategy and programs, patient database, and business
prospects. Principally based on oral comments made by GE Medical Systems'
representatives at the meeting, Imatron concluded that a transaction was not
likely because of a lack of enthusiasm for Imatron's EBT technology by GE
Medical Systems representatives and as a result, GE Medical Systems would be
unlikely to offer a price that was reflective of the value of Imatron's EBT
technology.

After the May 10, 2001 meeting, Dr. Gaston continued to have further
communications with Mr. Wilson regarding the potential value of Imatron's EBT
technology to GE Medical Systems. In those discussions, Mr. Wilson and
Mr. Gaston decided that an additional due diligence visit to Imatron might be
helpful in moving a possible transaction ahead. On June 21, 2001, several
representatives from GE Medical Systems including Mr. Wilson, Dr. He,

Mr. Karti, Dr. Hsieh, Mr. Armstrong, Brian J. Kost, Manager, CT New Product
Programs, and Eugene Saragnese, Vice President of Global Technology Operation,
met for a full day at Imatron's headquarters. Following that meeting, AmeriCal
Securities and Imatron were notified that GE Medical Systems was prepared to
make a formal offer to purchase Imatron, subject to successful completion of a
full due diligence review of Imatron.

On June 28, 2001, in a telephone conversation, Messrs. Wilson and Karti
indicated that GE Medical Systems would consider pursuing an acquisition of
Imatron at a purchase price of up to $2.00 per share of Imatron common stock,
subject to a more extensive diligence review. On July 5, 2001, Mr. Meyer
informed Messrs. Wilson and Karti that the offer was not acceptable. Mr. Meyer
explained that the proposed valuation was inadequate, and therefore, Imatron
could not pursue a transaction at that price.

After renewing discussions with Imatron in July 2001, Philips requested on
August 15, 2001 that Imatron's board of directors postpone any decisions on any
definitive offer from any other offeror to give Philips additional time to
finalize its terms of the proposed distribution contract. In response to
Philips's request, Mr. Meyer agreed to use his best efforts to provide Philips
additional time to develop and present its offer.

Throughout the first two weeks of August, negotiations between GE Medical
Systems and Imatron regarding price and other financial issues were conducted by
phone, mostly between Dr. Engelberg and Mr. Karti, which concluded in GE Medical
Systems proposing an acquisition of 100% of Imatron's common stock at a purchase
price of $2.10 per share, payable in GE stock, in a structure that GE Medical
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Systems understood to be a taxable transaction. At a meeting of the Imatron
board of directors held on August 17, 2001, Dr. Engelberg made a formal
presentation in which he reported that GE Medical Systems had proposed an
acquisition at a purchase price of $2.10 per share, payable in GE stock, in a
structure that the board believed to be a tax—free reorganization. In the
presentation, Dr. Engelberg reviewed publicly available past business
combination agreements by GE Medical Systems in the medical equipment field.
Imatron's counsel then outlined for the directors their fiduciary duties with
respect to the offer. After discussion, Mr. Meyer was authorized to continue the
talks with GE Medical Systems, including negotiating an increase in price and
finalizing definitive terms, including clarifying that the transaction would be
structured as a tax-free reorganization. He was also authorized to seek other
buyers or alternative business combinations. Pursuant to this authority,

Mr. Meyer continued his discussions with Philips and GE Medical Systems.

At that same meeting, the Imatron board of directors also considered the
need for an independent financial advisor to assist the board in evaluating the
fairness to Imatron's shareholders of any proposed transaction and, if
appropriate, to render a fairness opinion in connection with any proposed
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transaction. While AmeriCal believed that the proposed offer from GE Medical
Systems was fair and reasonable to the shareholders and recommended its
acceptance to the Imatron board of directors, AmeriCal indicated that it was not
specifically engaged to provide a formal written fairness opinion and that, as a
matter of AmeriCal's company policy, it did not provide such opinions.
Therefore, AmeriCal recommended that the board retain another investment bank to
assist the board in its evaluation of any proposed transactions and, if
requested to do so, to render a fairness opinion. As the directors believed that
obtaining an evaluation of the fairness of any proposed transaction from a well
recognized and independent investment bank would be helpful to the board in its
consideration of any offer to purchase Imatron, the Imatron board of directors
authorized Mr. Meyer to identify such an investment banking firm. On

September 10, 2001, Imatron retained Thomas Weisel Partners LLC for this
project.

On August 23, 2001, in response to Mr. Meyer's statement that a price of
$2.10 per share in a taxable transaction would not be acceptable, Michael Jones,
General Manager of Business Development for GE Medical Systems, discussed a
proposed price of $2.20 per share with Mr. Meyer in a cash transaction that
would not qualify as a tax-free reorganization. Mr. Meyer indicated that a
transaction at that price could be acceptable, but objected to conducting any
transaction other than a tax—-free reorganization because a tax-free
reorganization would facilitate gaining shareholder approval by enhancing the
value of the transaction to the individual Imatron shareholders and by allowing
them to exchange their Imatron investment into GE common stock on a tax free
basis. In the days following, Mr. Jones and Mr. Meyer had several telephone
discussions in which many different structures of the transaction were explored.
Mr. Jones explained the additional costs GE Medical Systems would incur in a tax
free reorganization, and Mr. Meyer explained that for the reasons discussed
above, a tax—-free reorganization was important to the Imatron shareholders.

During the week of August 27, 2001, Philips advised Imatron management that
it was no longer interested in pursuing a distribution agreement with Imatron
and discussions terminated. Philips explained that its recent acquisitions made
it impossible for it to pursue an additional significant strategic relationship
at that time.

On August 31, 2001, Mr. Meyer tentatively agreed to present two pricing
possibilities for the business combination transaction to the Imatron board of
directors (in each case subject to due diligence and negotiation of a definitive
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agreement) : a $2.10 price per share, payable in GE shares that would qualify as
a tax-free reorganization, and a $2.20 price per share payable in cash, which
would not qualify as a tax—free reorganization. Given the status of
negotiations, and the likelihood that GE Medical Systems would be expending
considerable resources to pursue a transaction with Imatron, GE Medical Systems
requested that Imatron execute and deliver an Exclusivity Agreement. The
Exclusivity Agreement was executed by Imatron and GE Medical Systems on

August 31, 2001, and provided that until September 30, 2001, Imatron would
negotiate exclusively with GE Medical Systems and would not solicit or engage in
any business combination discussions with any party other than GE Medical
Systems. The Exclusivity Agreement did not prohibit, however, Imatron from
receiving unsolicited offers from parties other than GE Medical Systems,
provided that Imatron notified GE Medical Systems of such unsolicited offer.
Following the execution of the Exclusivity Agreement, Mr. Meyer received a
comprehensive due diligence materials request, and scheduled a formal Imatron
management presentation to representatives of GE Medical Systems for

September 5, 2001, in San Francisco. In the course of subsequent telephone
discussions that day, Mr. Karti confirmed to Mr. Meyer three alternative pricing
structures for a business combination transaction: for each share of Imatron
common stock, (i) $2.20 in cash (which would be a taxable transaction to the
Imatron shareholders); (ii) $2.20 payable in GE common stock in a taxable
transaction; and (iii) $2.10 payable in GE common stock in a tax-free
reorganization. Mr. Meyer agreed to discuss these three alternatives with the
Imatron board of directors and reported back to Mr. Karti the board's preference
for a tax-free reorganization.
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In the afternoon of September 5, 2001, several members of the executive
management team of Imatron made presentations to representatives of GE Medical
Systems management team and arranged access to certain written financial and
other non-public information requested by GE Medical Systems in connection with
its due diligence investigation of Imatron. From September 5, 2001 through
September 10, 2001, Imatron management and its counsel met with representatives
of GE Medical Systems and its counsel and discussed certain business, personnel,
legal and financial information relating to Imatron.

Between September 10 and 14, 2001, GE Medical Systems and Imatron and their
respective counsel extensively negotiated the terms of a definitive agreement
including, but not limited to, the break-up fee, legal and acquisition expenses
payvable upon termination by Imatron of the transaction and the proposed option
to purchase 19.9% of Imatron's common stock. After several concessions,
including a reduction of the amount of GE Medical Systems' third party expenses
payvable by Imatron under certain circumstances related to the termination of the
merger agreement, on September 14, 2001 GE Medical Systems advised Mr. Meyer
that it was unwilling to make further changes in the terms of the agreement and
requested that he submit the most recent draft of the merger agreement to the
Imatron board of directors for its consideration. Based on GE Medical Systems'
request, Mr. Meyer called a meeting of the board of directors for September 17,
2001 at 2:00 p.m. to present and discuss the outstanding Imatron issues with the
proposed merger agreement.

On September 11, 2001, simultaneous terrorist attacks were directed at the
World Trade Center Towers in New York City and the Pentagon in Washington, D.C.,
resulting in catastrophic damage, loss of life and disruption to the U.S.
economy. In the wake of these attacks, the New York Stock Exchange and Nasdag
National Market suspended trading, and transportation systems throughout the
United States suffered serious disruption. These events, along with the
continued prospect of overall weakness in the U.S. economy, caused the executive
sales team of Imatron to evaluate the consequences on Imatron's financial
condition, results of operations and prospects for Imatron's third and fourth
fiscal quarters of 2001 and future periods.
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After discussions with prospective customers and sales staff worldwide, it
was determined that the availability of private investment capital and third
party equipment financing capital necessary to complete the forecasted sales
transactions for the remainder of the calendar year could be adversely affected
by the events of September 11, 2001. Imatron also believed that its existing
customers, which planned business expansion based on the purchase of additional
EBT scanners, would re-evaluate future EBT scanner purchase requirements due to
economic uncertainty and expected reduced discretionary consumer spending. While
the precise impact could not be quantified, Imatron further believed that the
events of September 11, 2001 could also have an adverse impact on sales in 2002
and introduce a substantial element of uncertainty to the economy generally and
to the market for Imatron's products. Because of the likely consequences of the
events of September 11, 2001 and GE Medical Systems' insistence on a "material
adverse change" clause in the merger agreement that allowed GE Medical Systems
to terminate the merger agreement in the event there were material changes in
Imatron's results of operations, financial projections or forecasts between
signing and closing of the merger agreement, Imatron communicated to GE Medical
Systems that its internal sales and revenue forecasts might need to be modified.
Imatron management proceeded to review its anticipated sales for the third and
fourth quarters of 2001 in order to develop a realistic but achievable sales
projection for the remainder of the year. As a result of these forecasting
efforts, and for the purposes of the proposed agreement, GE Medical Systems was
further advised that Imatron's prior guidance to the investment community might
need to be reduced from its previously announced expectation of $80+ million in
revenue for 2001 (a 30% increase over 2000) to an estimated $71 million in
revenue for 2001 (a 14% increase over 2000). Furthermore, by September 17, 2001,
Imatron's management was considering the possibility of revising its previously
announced projection of a 50% increase in net
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operating income for fiscal year 2001 as compared to fiscal year 2000, to an
approximate 30% decrease in net operating income as compared to fiscal year
2000.

On the morning of the scheduled September 17 board meeting, Jack Marquess,
Imatron's Vice President of Worldwide Sales, Mr. Meyer and Imatron's counsel met
with Mr. Karti and GE Medical Systems' counsel to discuss the information that
was being assembled regarding the possible need to revise sales forecasts.

Mr. Karti explained that the previously discussed $2.10 price would be
reconsidered by GE Medical Systems in light of the potential significant
decreases in sales and profitability. Despite the effective withdrawal of the
offer by GE Medical Systems, the Imatron board of directors convened its meeting
to discuss the outstanding issues in the merger agreement and in the
negotiations. Mr. Marquess attended portions of the meeting. Thomas Weisel
Partners LLC participated in portions of the meeting by videoconference phone.
First, the board discussed the current state of Imatron's business in light of
the events of September 11, 2001. Mr. Meyer provided the board with the
information regarding the preliminary reforecast of sales for the third and
fourth quarters of 2001, which was discussed with GE Medical Systems earlier
that day. Mr. Meyer reported to the board that Imatron would not be likely to
meet its projections for sales in the third and fourth fiscal quarters, and that
the entirety of the impact on the 2002 fiscal year sales could not then be
completely assessed. Mr. Marquess elaborated on the information he was receiving
from potential customers regarding their intentions to delay or postpone the
order and delivery of scanners. Second, the board considered a possible decline
in the price of Imatron stock if it failed to meet its publicly announced sales
and earnings forecasts. Third, the board considered the difficulties and risks
with respect to raising capital to support Imatron's planned technology and
product development programs, particularly in light of the economic climate
following September 11, 2001. Also, the board was cognizant of, among other
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factors, Philips's recent withdrawal from discussions regarding a major
strategic transaction with Imatron. At this meeting, the directors reviewed a
written presentation regarding financial aspects of the transaction prepared by
Thomas Weisel Partners, although a detailed discussion concerning the written
presentation was not held at that meeting. Since a final price and terms had not
been agreed upon between Imatron and GE, Thomas Weisel Partners did not provide
any formal opinion of value at the meeting. Subsequently, a full presentation by
Thomas Weisel Partners of the financial aspects of the transaction was made at
the meeting of the board of directors on September 20, 2001, at which time a
discussion with the directors of Imatron was held. In addition, Imatron's
counsel thoroughly reviewed the terms of the proposed merger agreement, stock
option agreement and shareholder agreement, and reviewed its advice regarding
the fiduciary duties of the Imatron board of directors.

On September 18, 2001, in a meeting between Mr. Karti and Mr. Meyer,
Mr. Karti stated that the potential decreased sales and profit forecast, in
addition to other matters that negatively impacted GE's views on the valuation
of Imatron, would result in approximately a $30,000,000 reduction in the value
of GE Medical Systems' acquisition offer for Imatron (or approximately $.30 per
share). Mr. Meyer indicated that such a reduction would not be acceptable to
Imatron's board of directors.

On September 19, 2001, during a teleconference between Mr. Meyer,
Mr. Marquess, Mr. Karti and Mr. Wilson, GE Medical Systems stated a willingness
to pay $1.90 per share of Imatron common stock outstanding, payable in GE common
stock, in a transaction structured as a tax free reorganization, again subject
to Imatron's acceptance of the latest version of the merger agreement.
Mr. Meyer agreed to submit the offer to Imatron's board of directors. Over the
next two days, Mr. Karti, Mr. Meyer and counsel for GE Medical Systems and
Imatron continued to negotiate the final open issues in the merger agreement.

In the afternoon of September 20, 2001, the Imatron board of directors met
to discuss the status of the negotiations with GE Medical Systems. Mr. Meyer
reported that, other than the remaining open issue in the merger agreement
related to a cap on Imatron's transaction costs, all other issues in the
transaction had been finalized. As of that date, GE Medical Systems' offer had
included a cap on
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transaction costs that would be incurred by Imatron in connection with the
merger. However, the sum of Imatron's transaction costs exceeded the cap.

Mr. Meyer was directed to negotiate a resolution to this matter, which could
include, if necessary, a per share merger price lower than the amount of $1.90
offered specifically reflecting the amount the transaction cost exceeded the
cap. Representatives of Thomas Weisel Partners then made a presentation
regarding the proposed financial terms of the merger, including the $1.90 per
share price, as well as a financial presentation regarding Thomas Weisel
Partners' wvaluation analysis of Imatron and rendered a fairness opinion based on
the projections and financial data provided by Imatron's management prior to
September 11, 2001. The Imatron board of directors discussed the effects that
the reduced sales and earnings forecast might have on the proposed financial
terms of the merger. The Imatron board of directors concluded that if the $1.90
per share offer was a fair price to the Imatron shareholders based upon
pre-September 1lth projections, the $1.90 price would be more favorable to
Imatron shareholders in light of possible decreases in projected revenue and
earnings as a result of the September 11lth attacks. Imatron's counsel then
reviewed the directors' fiduciary responsibilities to the Imatron shareholders,
as was discussed at the meeting earlier that week. The meeting was adjourned
with a direction to Mr. Meyer to seek conclusion to all remaining issues to the
transaction.
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On September 21, 2001, after extensive discussions between Mr. Meyer,
Mr. Karti and Dr. Engelberg, GE Medical Systems agreed that, in exchange for an
increase in the cap on Imatron's transaction costs, GE Medical Systems would
reduce its offer by $0.01 per share, and as a result GE Medical Systems
presented an offer of $1.89 payable in GE shares in a tax-free reorganization.
Mr. Meyer agreed to present that offer of $1.89 per share to the Imatron board
of directors. At the meeting of the Imatron board of directors, representatives
of Thomas Weisel Partners discussed the proposed financial terms of the merger
in light of the offer of $1.89 per share. Thomas Weisel Partners delivered its
oral opinion (which was subsequently confirmed in writing) that as of that date
and based on and subject to the assumptions, limitations and qualifications set
forth in the written opinion and explained orally, the consideration to be
received by the shareholders of Imatron pursuant to the merger agreement was
fair to such shareholders from a financial point of view. The Imatron board of
directors found the price to be fair, and that the overall terms of the
transaction were in the best interests of the Imatron shareholders. Accordingly,
upon management's recommendation, the board unanimously approved the merger
agreement and the stock option agreement in the form presented to the board
subject to such final revisions as management might approve, at the transaction
price of $1.89 per outstanding share of Imatron common stock, payable in GE
common stock based on the formula set forth in the merger agreement.

Following the meeting, during the evening of September 21, 2001, Imatron and
GE executed the stock option agreement, Imatron, GE and Ruby Merger Corp.
executed the merger agreement, and GE and S. Lewis Meyer, Jose Maria Salema
Garcao, Terry Ross and Douglas P. Boyd executed the shareholder agreement. The
proposed merger was publicly announced prior to the opening of trading on
September 24, 2001, at which time Imatron also revised its guidance to the
investment community regarding projected 2001 results of operations.

RECOMMENDATION OF THE IMATRON BOARD OF DIRECTORS; REASONS FOR THE MERGER

At a meeting held on September 21, 2001, the board of directors of Imatron
unanimously approved and adopted the merger agreement and plan of merger,
approved the merger and determined that the merger is advisable and fair to and
in the best interests of Imatron and its shareholders. The
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Imatron board unanimously recommends adoption of the merger agreement by Imatron
shareholders. The recommendation of the Imatron board is based on a number of
factors including the following:

— THE IMPACTS OF IMATRON'S NEED FOR SIGNIFICANT ADDITIONAL CAPITAL TO
OPERATE AND COMPETE, AND CURRENT MARKET CONDITIONS AFFECTING ACCESS TO
CAPITAL, INCLUDING:

— the limited ability of Imatron, based on forecasted levels of sales
revenues, to produce sufficient internally generated capital to support
the aggressive technology, marketing and product development programs
required in an environment of increased competition and changing
technologies;

— the possibility that, absent additional capital from outside sources,
current development programs would likely have to be curtailed or even
eliminated in order to assure continued Imatron operations;

— the threat to for Imatron's ability to compete successfully in an
increasingly competitive marketplace for its products and services
where there are several competitors, including GE, who possess greater
financial resources and lower cost structures than Imatron;
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- current industry, economic, market and other conditions, including the
increased volatility and uncertainty in the economy and financial
markets decreasing the ability of Imatron's customers to finance
purchases of scanners and owning and operating such scanners; and

— the risk of material dilution to Imatron's existing shareholders in the
event substantial capital could be raised.

- THE LACK OF VIABLE STRATEGIC ALTERNATIVES, INCLUDING:

— the limited number of potential acquirers of Imatron, the thoroughness
and breadth of the pursuit of potential purchasers, and the lack of any
other viable offers being produced during the two year engagement of
AmeriCal Securities; and

— the termination by Philips of its interest in completing and entering
into a major distribution agreement for Imatron's products.

— THE RELATIVE STRENGTH OF GE AND THE FINANCIAL TERMS OF THE DEAL,
INCLUDING:

— information, analysis and presentations with respect to the financial
condition, results of operations and sales, and prospects for Imatron
and GE, comparatively both historically and on a prospective basis,
including the risks associated with the current and likely future
economic uncertainty relating to the September 11 attacks and
subsequent events;

— the presentations from and discussions with Thomas Weisel Partners, and
the written opinion of Thomas Weisel Partners (a copy of which is
attached as Annex B to this proxy statement/prospectus) that as of the
date thereof and based on and subject to the assumptions, limitations
and qualifications included in the written opinion the consideration to
be received by the shareholders of Imatron pursuant to the merger
agreement was fair to such shareholders from a financial point of view;

- the trading prices of Imatron common stock and the trading volume of
Imatron common stock compared to the trading prices and volume of GE
common stock; and

— the opportunity for Imatron shareholders to become shareholders of GE,
which the Imatron board of directors viewed as a highly diversified
corporation and with an extremely liquid common stock and a solid
history of rewarding shareholders with dividends.
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— OTHER SPECIFIC TERMS OF THE MERGER AGREEMENT, INCLUDING:

- Imatron's right and ability to consider other proposals and the fact
that the deal protections proposed by GE would not preclude other
offers;

— the structure of the merger, which is intended to permit Imatron
shareholders to exchange their Imatron common stock for GE common stock
on a tax—-free basis, except to the extent they receive cash for
fractional interests; and

— the certainty of receiving a fixed value of GE stock, regardless of
stock market fluctuations prior to the closing of the merger.

— POTENTIAL STRATEGIC AND OTHER BENEFITS OF THE MERGER, INCLUDING:
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— the strategic and other benefits of the merger that would combine the
EBT technology of Imatron with the substantial resources and
distribution channels of GE Medical Systems to give access to EBT
technology to the millions of people who could benefit from the
quantification of calcium in the coronary arteries as an aid in
diagnosis of pre-clinical coronary artery disease and other unique
clinical applications of EBT technology;

— the opportunity for Imatron shareholders to continue their investment
in Imatron's EBT technology by exchanging their Imatron shares for GE
shares; and

— the interests of constituencies other than the Imatron shareholders,
such as employees, customers and suppliers.

The Imatron board did not find it necessary to and did not quantify or
otherwise assign relative weights to the foregoing factors or determine that any
factor was of particular importance. Rather, the Imatron board views its
recommendation as being based on the totality of the information presented to
and considered by it.

OPINION OF THOMAS WEISEL PARTNERS LLC

A COPY OF THE THOMAS WEISEL PARTNERS OPINION IS ATTACHED AS ANNEX B TO THIS
PROXY STATEMENT/ PROSPECTUS. YOU ARE URGED TO READ THE THOMAS WEISEL PARTNERS
OPINION CAREFULLY IN ITS ENTIRETY FOR THE ASSUMPTIONS MADE, THE PROCEDURES
FOLLOWED, THE MATTERS CONSIDERED AND THE LIMITS OF THE REVIEW MADE BY THOMAS
WEISEL PARTNERS IN CONNECTION WITH ITS OPINION.

OPINION OF THOMAS WEISEL PARTNERS LLC

In September 2001, the Board of Directors of Imatron Inc. hired Thomas
Weisel Partners LLC to render a fairness opinion in connection with its merger
with Ruby Merger Corp., a subsidiary of General Electric Corporation. Thomas
Weisel Partners is a nationally recognized merchant bank specializing in
advising and investing in companies participating in the growth sectors of the
economy including: health care, technology, consumer, business services and
telecommunications. On September 21, 2001, Thomas Weisel Partners delivered to
Imatron's Board of Directors its oral opinion that, as of that date, the merger
consideration to be received by Imatron shareholders (other than General
Electric and Ruby Merger Corp.) in connection with the merger was fair to the
shareholders from a financial point of view. Thomas Weisel Partners later
delivered its written opinion dated September 21, 2001, confirming its oral
opinion.

Imatron negotiated the consideration to be received by its shareholders in
the merger with General Electric. Imatron did not impose any limitations on
Thomas Weisel Partners with respect to the investigations made or procedures
followed in rendering its opinion. Further, Imatron did not request the advice
of Thomas Weisel Partners with respect to alternatives to the merger, and Thomas
Weisel Partners did not assist Imatron in soliciting indications of interest
from third parties for all or any part
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of Imatron or advise Imatron with respect to alternatives to the merger or
Imatron's underlying decision to proceed with or effect the merger.

THE FULL TEXT OF THE WRITTEN OPINION THAT THOMAS WEISEL PARTNERS DELIVERED
TO IMATRON, WHICH SETS FORTH, AMONG OTHER THINGS, THE ASSUMPTIONS MADE,
PROCEDURES FOLLOWED, MATTERS CONSIDERED AND LIMITATIONS IN THE SCOPE OF THE

32



Edgar Filing: GENERAL ELECTRIC CO - Form S-4

REVIEW UNDERTAKEN BY THOMAS WEISEL PARTNERS IN DELIVERING ITS OPINION, IS
ATTACHED HERETO AS ANNEX TO THIS PROXY STATEMENT/PROSPECTUS. YOU SHOULD READ
THIS OPINION CAREFULLY AND IN ITS ENTIRETY. THE FOLLOWING DESCRIPTION OF THE
THOMAS WEISEL PARTNERS OPINION IS ONLY A SUMMARY OF THE WRITTEN OPINION AND IS
QUALIFIED BY AND NOT A SUBSTITUTE FOR THE WRITTEN OPINION.

THOMAS WEISEL PARTNERS HAS DIRECTED ITS OPINION TO THE IMATRON BOARD OF
DIRECTORS. THE OPINION DOES NOT CONSTITUTE A RECOMMENDATION TO YOU AS TO HOW YOU
SHOULD VOTE WITH RESPECT TO THE MERGER. THE OPINION ADDRESSES ONLY THE FINANCIAL
FAIRNESS OF THE CONSIDERATION TO BE RECEIVED BY IMATRON SHAREHOLDERS. IT DOES
NOT ADDRESS THE RELATIVE MERITS OF THE MERGER OR ANY ALTERNATIVES TO THE MERGER.
FURTHER, IT DOES NOT ADDRESS IMATRON'S UNDERLYING DECISION TO PROCEED WITH OR
EFFECT THE MERGER, OR ANY OTHER ASPECT OF THE MERGER. IN FURNISHING ITS OPINION,
THOMAS WEISEL PARTNERS DID NOT ADMIT THAT IT IS AN EXPERT WITHIN THE MEANING OF
THE TERM "EXPERT" AS USED IN THE SECURITIES ACT OF 1933, AS AMENDED (THE
"SECURITIES ACT"), AND THE RULES AND REGULATIONS PROMULGATED THEREUNDER, NOR DID
IT ADMIT THAT ITS OPINION CONSTITUTES A REPORT OR VALUATION WITHIN THE MEANING
OF SECTION 11 OF THE SECURITIES ACT. THE THOMAS WEISEL PARTNERS OPINION INCLUDES
STATEMENTS TO THIS EFFECT.

In connection with its opinion, Thomas Weisel Partners:

(1) reviewed certain publicly available financial and other data with
respect to Imatron and General Electric, including the consolidated
financial statements for the most recent year ending December 31, 2000
and the interim periods ending June 30, 2001 and certain other relevant
financial and operating data relating to Imatron and General Electric
made available to Thomas Weisel Partners from published sources and from
the internal records of Imatron;

(2) reviewed the financial terms and conditions of the draft dated
September 20, 2001 of the merger agreement;

(3) reviewed certain publicly available information concerning the stock
market trading history for General Electric common stock and Imatron
common stock;

(4) compared Imatron and General Electric from a financial point of view
with certain other companies in the medical equipment industry which
Thomas Weisel Partners deemed to be relevant;

(5) considered the financial terms, to the extent publicly available, of
selected recent business combinations of companies in the medical
equipment industry which Thomas Weisel Partners deemed to be comparable,
in whole or in part, to the merger;

(6) reviewed and discussed with representatives of the management of Imatron
certain information of a business and financial nature regarding Imatron,
furnished to Thomas Weisel Partners by them, including financial
forecasts and related assumptions of Imatron;

(7) made inquiries regarding and discussed the merger and the merger
agreement and other matters related thereto with Imatron's counsel;

(8) performed such other analyses and examinations as Thomas Weisel Partners
deemed appropriate.
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In preparing its opinion, Thomas Weisel Partners did not assume any

responsibility to independently verify the information referred to above.
Instead, with Imatron's consent, Thomas Weisel Partners relied on the
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information being accurate and complete in all material respects. Thomas Weisel
Partners also made the following assumptions, in each case with Imatron's
consent:

— that the financial forecasts for Imatron provided to Thomas Weisel
Partners by Imatron's management, have been reasonably prepared on bases
reflecting the best available estimates and judgments of Imatron's
management at the time of preparation as to the future financial
performance of Imatron and that they provide a reasonable basis upon which
Thomas Weisel Partners could form its opinion;

— that there have been no material changes in Imatron's or General
Electric's assets, financial condition, results of operations, business
or prospects since the respective dates of their last financial
statements made available to Thomas Weisel Partners, except to reflect
changes which were publicly disclosed by General Electric;

— that the merger will be consummated in a manner that complies in all
respects with the applicable provisions of the Securities Act, the
Securities Exchange Act of 1934 and all other applicable federal and
state statutes, rules and regulations; and

- that the merger will be consummated in accordance with the terms
described in the draft dated September 20, 2001 of the merger
agreement, without any further amendments thereto, and without waiver
by Imatron of any of the conditions to its obligations thereunder.

In addition, for purposes of its opinion:

— Thomas Weisel Partners relied on advice of counsel and independent
accountants to Imatron as to all legal and financial reporting matters
with respect to Imatron, the merger and the merger agreement.

— Thomas Weisel Partners did not assume responsibility for making an
independent evaluation, appraisal or physical inspection of the assets
or liabilities (contingent or otherwise) of Imatron or General
Electric, nor was Thomas Weisel Partners furnished with any of these
appraisals.

— Imatron's management informed Thomas Weisel Partners, and Thomas Weisel
Partners assumed, that the merger would be recorded as a purchase
transaction under GAAP.

— Thomas Weisel Partners based its opinion on economic, monetary and
market and other conditions as in effect on, and the information made
available to Thomas Weisel Partners as of, the date of its opinion.
Since Thomas Weisel Partners' opinion was rendered during a period of
significant and uncommon volatility in the capital markets, it is
subject to the absence of further material changes in economic,
monetary and market and other conditions from those existing on the
date of the opinion. Accordingly, although subsequent developments may
affect its opinion, Thomas Weisel Partners has not assumed any
obligation to update, revise or reaffirm its opinion.

The following represents a brief summary of the material financial analyses
performed by Thomas Weisel Partners in connection with providing its opinion to
the board of directors of Imatron. Some of the summaries of financial analyses
performed by Thomas Weisel Partners include information presented in tabular
format. In order to fully understand the financial analyses performed by Thomas
Weisel Partners, you should read the tables together with the text of each
summary. The tables alone do not constitute a complete description of the
financial analyses. Considering the data set forth in the tables without

34



Edgar Filing: GENERAL ELECTRIC CO - Form S-4

considering the full narrative description of the financial analyses, including
the
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methodologies and assumptions underlying the analyses, could create a misleading
or incomplete view of the financial analyses performed by Thomas Weisel
Partners.

DISCOUNTED CASH FLOW ANALYSIS. Thomas Weisel Partners used financial cash
flow forecasts of Imatron for calendar years 2002 and 2003, as estimated by
Imatron's management, and financial cash flow forecasts of Imatron for calendar
years 2004 through 2006, as estimated by Thomas Weisel Partners based on
conversations with Imatron's management regarding the historical performance of
Imatron and management's expectations for the future performance of Imatron, to
perform a discounted cash flow analysis. In conducting this analysis, Thomas
Weisel Partners assumed that Imatron would perform in accordance with these
forecasts. Thomas Weisel Partners first estimated the terminal value of the
projected cash flows by applying multiples to Imatron's estimated earnings
before interest, taxes, depreciation and amortization (EBITDA), which multiples
ranged from 15.0x to 20.0x. Thomas Weisel Partners then discounted the cash
flows projected through 2006 and the terminal values to present values using
rates ranging from 11.0% to 13.0%. Using a discount rate of 12.0% (which is the
midpoint between 11.0% and 13.0%), this analysis indicated a range of enterprise
values (defined as equity value plus total debt less cash and cash equivalents),
which were then reduced by Imatron's estimated net debt (defined as total debt
less cash and cash equivalents), to calculate a range of equity values. The
indicated range of equity values based on this analysis were $174 million to
$218 million. Thomas Weisel Partners noted that the value of stock consideration
to be received by Imatron shareholders was $203 million.

PRECEDENT TRANSACTIONS ANALYSIS. Based on public and other available
information, Thomas Weisel Partners calculated the multiples of enterprise value
to LTM (defined, with respect to each transaction (including the merger), as the
last 12 months ended on the last day of the calendar quarter prior to the
calendar quarter in which such transaction was announced) revenue and LTM EBITDA
and the multiple of equity value to LTM net income, for Imatron implied in the
following 10 comparable precedent acquisitions of medical equipment companies
that have been announced since January 1, 1997:

ANNOUNCEMENT DATE NAME OF ACQUIRER NAME OF TARGET
9/21/98 . it e GE Medical Systems Marquette Medical Systems
8/9/99 . it e GE Medical Systems OEC Medical Systems
10/5/99 . i i i e EG&G (Perkin-Elmer) Vivid Technologies

6/2/00 . ¢ e it GE Medical Systems Lunar Corp

6/28/00 . e e e, Tyco International, Ltd. Mallinckrodt, Inc.

8/4/00. ¢ c i et Jomed NV EndoSonics

9/27/00 . ¢ i ettt Siemens Medical Acuson Corp

11/1/00. ¢ e e e e e ieeea e Philips Medical Systems Agilent Health Care Group
11/13/00. e e e et e e i eeae e Philips Medical Systems ADAC Laboratories

L Koninklijke Philips Electronic Marconi plc- Medical Operations

The following table sets forth the multiples indicated by this analysis and
the multiples implied by the proposed merger:
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ENTERPRISE VALUE TO:

LTM REVENUE. « i it ittt ittt ettt te e eeeeeeenas
LTM EBIT DA . ittt et ettt te i ae e teetnneeeeenneenees

EQUITY VALUE TO:
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RANGE OF MULTIPLES

2.0x —-—
12.5x ——= 23.0x

RANGE OF MULTIPLES

PROPOSED MERGER

4.0x 2.7x

27.3x

PROPOSED MERGER

The comparable transaction analysis indicated a range of enterprise values,

which were then reduced by Imatron's estimated net debt,
equity values.
$135 million to $220 million.

to calculate a range of
The indicated range of equity values based on this analysis were
Thomas Weisel Partners noted that the value of

stock consideration to be received by Imatron shareholders was $203 million.

ONE DAY PREMIUMS PAID ANALYSIS.

one hundred million and five hundred million dollars.

Thomas Weisel Partners reviewed the
premiums paid by acquirers in selected medical equipment transactions to
closing price one day prior to the announcement of each transaction.
transactions selected were those with an implied target enterprise value

the
The
between

Transactions with Implied Target Company Enterprise Value between $100 million

and $500 million

ANNOUNCEMENT DATE

NAME OF TARGET

06/11/01 i SeraCare, Inc.

11/13/00. 0 e e e e e e i e ADAC Laboratories
10/17/00. e e e e e e e i eeae e Sunrise Medical, Inc.
10/04/00 . ¢ e e it e it e e e InnerDyne, Inc.

08/04/00. . e nennennnn. EndoSonics Corp

07/09/00. . ¢ e eenennnnnn. Life Technologies (Dexter)
06/02/00. ¢ e e e ieeneenennnn. Lunar Corp

05/25/00 . ¢t e ce i i Protocol Systems Inc
08/30/99. . i CardioThoracic Systems
08/23/99 . ¢ i i e General Surgical Innovations
08/02/99 . i i i i i Collagen Aesthetics
07/12/99 . i i i iieen TSI Inc

06/14/99. i i, Maxxim Medical

05/27/99. v iiiiiiii i Empi Inc

11/20/98 . i i e it Circon Corp

11/19/98 . i i it CN Biosciences

08/04/98 . ¢ i v v InControl

07/13/98 . ¢ i it ii i AVECOR Cardiovascular
12/29/97 ¢ v i e i e e e Heartstream Inc

11/03/97 i i i i i i i Sequana Therapeutics
10/06/97 ¢ e e e et e e i EndoVascular Technologies
09/04/97 ¢ v v i et e e e Tecnol Medical Products
08/25/97 ¢ v v i i e i i i PerSeptive Biosystems
08/25/97 ¢ e et e e BioWhittaker, Inc
05/22/97 ¢ e v v it e i Biopsys Medical

NAME OF ACQUIRER

Grupo Grifols SA
Philips Medical Systems
Investor Group

Tyco International
Jomed NV

Invitrogen Corp

GE Medical Systems
Welch Allyn

Guidant Corp

Tyco International
Inamed Corp

JJF Acquisition Inc
Investor Group
Carlyle Group
Maxxim Medical

EM Industries
Guidant Corp
Medtronic Inc
Hewlett-Packard Co
Arris Pharmaceuticals Corp
Guidant Corp
Kimberly-Clark Corp
Perkin-Elmer Corp
Cambrex Corp
Johnson & Johnson
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02/11/97 ¢ e e e e e e e e i e eian Innotech, Inc Johnson & Johnson
01/24/97 ¢ v v i e e i e iie e INCSTAR Corp Amercian Standard, Inc.
01/21/97 ¢ e v e ie e i Life Sciences Intl' Thermo Instrument Systems

The range of premiums paid by acquirers to the closing stock price one-day
prior to the announcement of each transaction was compared with the implied
premium to be paid by General Electric for Imatron in the merger as follows:

PREMIUM PAID IN SELECTED

COMPARABLE TRANSACTIONS RANGE OF PREMIUMS PROPOSED MERGER
One Day Prior ... eii oot eeneeeeeeeeannenn 15.0 —— 25.0% 26.8 %

The premiums paid analysis indicated a range of enterprise values, which
were then reduced by Imatron's estimated net debt, to calculate a range of
equity values. The indicated range of equity values
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based on this analysis were $184 million to $200 million. Thomas Weisel Partners
noted that the value of stock consideration to be received by Imatron
shareholders was $203 million.

PUBLIC MARKET COMPARABLES ANALYSIS.

Thomas Weisel Partners compared the valuation multiples implied by the
merger to those of selected publicly-traded medical equipment companies. Since
there are no directly comparable publicly-traded companies, Thomas Weisel
Partners analyzed companies with similar business models in two areas:
Cardiovascular and Diversified equipment manufacturers. In so doing, Thomas
Weisel Partners did not attach any weight to any category. The companies
included in each category are:

CARDIOVASCULAR DIVERSIFIED
Boston Scientific Integra Lifesciences
St. Jude Medical Vital Signs
Thoratec Corp ICU Medical

Abiomed

Zoll Medical
Closure Medical
Novoste

For each of these companies, Thomas Weisel Partners calculated the multiple
of enterprise value to estimates of total revenue and EBITDA for the fiscal year
2001 and equity value to estimates of net income before goodwill for 2001. For
purposes of this analysis, Thomas Weisel Partners calculated equity value on the
basis of closing stock prices on September 20, 2001. Estimated revenues for the
comparable companies were derived from equity research reports published by
investment banks. Thomas Weisel Partners then compared the mean and median
multiples of enterprise value to revenue and EBITDA estimates for fiscal year
2001 and the mean and median multiples of equity value to net income before
goodwill to the multiples of Imatron implied by the consideration to be received
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in the merger.

The following table sets forth the multiples indicated by this analysis:

ENTERPRISE VALUE TO: RANGE OF MULTIPLES PROPOSED MERGER
2001 ReVENUE . ¢ ittt ittt et ee et eeaeeeeeneenns 1.5x —— 2.5x 2.2x
2001 EBIT DA . it ittt ettt eeeeeeennaeeesseeennnns 15.0x —-- 25.0x 24.1x
EQUITY VALUE TO: RANGE OF MULTIPLES PROPOSED MERGER
2001 Net INCOME . v v vttt ittt ettt eeeeeeeeneenns 20.0x —-— 30.0x 27.5x

The comparable companies analysis indicated a range of enterprise values,
which were then reduced by Imatron's estimated net debt, to calculate a range of
equity values. The indicated range of equity values based on this analysis were
$137 million to $219 million. Thomas Weisel Partners noted that the value of
stock consideration to be received by Imatron shareholders was $203 million.

No company or transaction used in the comparable company or comparable
transactions analyses is identical to Imatron or the merger. Accordingly, an
analysis of the results of the foregoing is not mathematical; rather, it
involves complex considerations and judgments concerning differences in
financial and operating characteristics of the companies and other factors that
could affect the public trading value of the companies to which Imatron and the
merger are being compared.

While the comparable company analysis compared Imatron to ten companies in
the medical equipment industry, Thomas Weisel Partners did not include every
company that could be deemed to be a participant in this same industry, or in
the specific sectors of this industry.
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PROJECTED SHARE PRICE ANALYSIS. Thomas Weisel Partners projected Imatron's
share price based on the Company's projected earnings per share for 2001 and
2002 and the Company's current price to earnings multiple. The current price to
earnings multiple was computed by dividing Imatron's September 20, 2001 closing
share price of $1.49 by management's 2001 earnings per share estimate of $0.07,
resulting in a price to earnings ratio of 21.5x. Thomas Weisel Partners
calculated Imatron's CY2002 share price by multiplying management's 2002
earnings per share estimate of $0.05 by the current trading multiple of 21.5%,
resulting in an estimated stock price of $1.14 per share. Thomas Weisel Partners
note