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EXPLANATORY NOTE

This Amendment No. 1 to Form 8-K (this “Amendment No. 1”) is being filed to correct an
error in Item 1.01 and Exhibit 2.1 of Ophthalmic Imagining Systems’ (the “Company”) Current Report on
Form 8-K filed with the Securities and Exchange Commission on March 27, 2008 (the “Original Filing™).
The Original Filing erroneously reported and reflected in Item 1.01 and on Exhibit 2.1 that the financial
advisor to the Board of Directors of MediVision Medical Imaging Ltd. (“MediVision™) was BDO
Consulting Group. The financial advisor to the Board of Directors of MediVision was BDO Ziv Haft
Consulting & Management Ltd.

The remainder of the information contained in the Original Filing is not amended hereby and
shall be as set forth in the Original Filing, except that this Amendment No. 1 amends and restates, in its
entirety, Item 1.01 and Exhibit 2.1 of the Original Filing. This Amendment No. 1 continues to speak as of
the date of the Original Filing and the Company has not updated the disclosure in this Amendment No. 1
to speak to any later date.

Item 1.01. Entry into a Material Definitive Agreement.

Agreement and Plan of Merger

On March 25, 2008, Ophthalmic Imaging Systems, a California corporation (“OIS” or the
“Company™), MV Acquisitions Ltd., an Israeli company and a wholly-owned subsidiary of OIS (“Merger
Sub”), and MediVision Medical Imaging Ltd., an Israeli company (“MediVision”), entered into an
Agreement and Plan of Merger (the “Merger Agreement”). Pursuant to the Merger Agreement, OIS,
Merger Sub and MediVision intend to effect the merger of Merger Sub with and into MediVision (the
“Merger™), pursuant to which Merger Sub will cease to exist, MediVision’s outstanding shares will be
converted into shares of OIS common stock, and MediVision will become a wholly-owned subsidiary of
OIS. On the terms and subject to the conditions of the Merger Agreement, at the effective time of the
Merger (the “Effective Time™), and as a result thereof, (1) each ordinary share, par value NIS 0.1 per
share, of MediVision (“MediVision Shares”) issued and outstanding immediately before the Effective
Time, will be automatically converted into 1.66 (the “Conversion Ratio™) shares of common stock, no par
value (“OIS Common Stock™), of OIS (the “Conversion Shares™) and each outstanding option to purchase
MediVision Shares under certain Option Plans (as defined therein), warrants or other rights to purchase
MediVision Shares under certain Option Plans (as defined therein) will be assumed by OIS such that it is
converted into an option to purchase OIS Common Stock equal to the number of MediVision Shares
underlying such option multiplied by the Conversion Ratio. Currently, MediVision is OIS’ parent
company based on its 56% ownership of OIS Common Stock outstanding.

OIS, Merger Sub, and MediVision have made customary representations, warranties and
covenants in the Merger Agreement. Consummation of the Merger is subject to certain conditions,
including among others, (i) the approval of the holders of OIS Common Stock and MediVision Shares,
(i) the declaration by the SEC that the S-4 Registration Statement, registering shares of OIS Common
Stock to be issued to MediVision’s shareholders pursuant to the Merger Agreement, has become effective
under the Securities Act of 1933, as amended, (iii) the receipt of a permit of the “Israeli Prospectus,” a
prospectus containing the Prospectus/Proxy Statement and any additional disclosures and that complies in
form and substance with applicable Israeli Law and regulations in connection with the issuance of shares
of OIS Common Stock in the Merger, from the Israeli Securities Authority, (iv) the approval of the
applicable Belgian, Israeli, and U.S. governmental entities required for the consummation of the Merger
and other transactions contemplated by the Merger Agreement, and (v) the elapse of certain Israeli
statutory waiting periods.
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The Merger Agreement provides for other customary termination events including, but not limited
to, mutual consent, material breach of representation and warranty that is not cured with the applicable
cure period, receipt of an OIS Superior Proposal (as defined in the Merger Agreement) or a MediVision
Superior Proposal (as defined in the Merger Agreement). Furthermore upon termination of the Merger
Agreement under specified circumstances, OIS or MediVision, as the case may be, may be required to
pay to the other party a customary termination fee.

The Merger Agreement and the Merger have been approved by the independent directors of the
Board of Directors of OIS and the each of the Board of Directors of OIS and MediVision. Westwood
Capital, LLC acted as financial advisor to the independent committee of the Board of Directors of OIS
and BDO Ziv Haft Consulting & Management Ltd. acted a financial advisor to the Board of Directors of
MediVision. A copy of the Merger Agreement is attached hereto as Exhibit 2.1 and incorporated herein
by reference.

Reaqistration Rights Agreement

In connection with the Merger Agreement, OIS entered into a Registration Rights Agreement,
dated March 25, 2008 (the “Registration Rights Agreement”), by and among OIS and the principal
MediVision shareholders named therein (the “Principal MV Shareholders™). Pursuant to the Registration
Rights Agreement, upon demand by the Principal MV Shareholders, OIS will file a Registration
Statement on Form SB-2 covering the resale of shares of the OIS Common Stock that such shareholders
received in the Merger (the “Registrable Securities”). OIS will use its reasonable best efforts to cause
such registration to become effective as soon as practicable following the filing date. In addition, after the
effective date of the Merger, the Principal MV Shareholders may notify OIS that they intend to resell the
Registrable Securities in an underwritten offering, and request OIS file a separate registration statement
covering the Registrable Securities to reflect such underwritten offering. OIS will use its reasonable best
efforts to cause the Registrable Securities specified in such request to be registered as soon as reasonably
practicable, and cooperate in a customary fashion in the consummation of the underwritten offering. After
the Principal MV Shareholders have made a demand for an underwritten offering, unless such
underwritten offering was not consummated due to any act or omission of OIS, the Principal MV
Shareholders may not make a further demand for an underwritten offering until a period of 12 months
have elapsed from the date of the preceding demand. If an underwritten offering is not expected to yield
aggregate proceeds of at least $1 million, either OIS or the Principal MV Shareholders may withdraw or
terminate the underwritten offering. OIS will use its reasonable best efforts to keep each registration
continuously effective until the earlier to occur of (i) the date that the Registrable Securities may be sold
without restriction pursuant to Rule 144 and (ii) the date that all Registrable Securities held by the
Principal MV Shareholders represent less than 5% of the then outstanding shares of OIS Common Stock.
A copy of the Registration Rights Agreement is attached hereto as Exhibit 10.1 and incorporated herein
by reference.

Voting Agreement

In connection with the Merger Agreement, OIS entered into a VVoting Agreement, dated March 25,
2008 (the “Voting Agreement”), by and among OIS and the Principal MV Shareholders. Under the terms
of the Voting Agreement, each Principal MV Shareholder will vote all the shares beneficially owned by
such shareholder in favor of adoption and approval of the Merger Agreement, the Merger, and any other
matters necessary to consummate the Merger. Additionally each Principal MV Shareholder will vote all
of the shares presently owned or which will be acquired in the future by such shareholder for the
following directors: (i) two persons named by InterGamma Investment Ltd. or its subsidiary, Delta
Trading and Services (1986) Ltd. (collectively, “InterGamma”), so long as InterGamma holds at least
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12% of OIS Common Stock, or one person named by InterGamma so long as InterGamma holds less than
12% but at least 5% of OIS Common Stock; plus, in either case, one additional person named by
InterGamma so long as Ariel Shenhar remains (a) either Chief Financial Officer or a senior executive
officer of OIS and (b) a director of OIS; (ii) Ariel Shenhar, so long as he remains Chief Financial Officer
or a senior executive officer of OIS; (iii) one person named by Noam Allon, Gil Allon, Shlomo Allon,
Avriel Shenhar and Yuval Shenhar, so long as they collectively hold at least 5% of the outstanding OIS
Common Stock; (iv) one person named by Agfa Gevaert N.V (“Agfa”), so long as Agfa holds at least 5%
of OIS Common Stock, plus, if InterGamma nominates a third director pursuant to (i) above, a second
person named by Agfa; (v) the then-current Chief Executive Officer of OIS; (vi) two “independent
directors” as defined under the listing standards of Nasdaq Stock Market; and (vii) such other directors as
may be nominated by the nominating committee of OIS, subject to approval by the full Board of
Directors; provided that, so long as any Principal MV Shareholder retains the right, as set forth above, to
name one or more directors for nomination, the total number of directors shall not be less than seven (7)
nor more than eleven (11). A copy of the VVoting Agreement is attached hereto as Exhibit 10.2 and
incorporated herein by reference.

Right to First Refusal Agreement

In connection with the Merger Agreement, OIS entered into a Right to First Refusal and
Preemptive Rights Agreement, dated March 25, 2008 (the “Right to First Refusal Agreement”), by and
among OIS and the Principal MV Shareholders. Pursuant to the terms and conditions of the Right to First
Refusal Agreement, OIS granted to Agfa a right of first refusal to purchase all but not less than all of the
shares that OIS proposes to issue to a competitor of Agfa. In addition, if OIS proposes to issue securities
to any third party OIS will provide each Principal MV Shareholder the right of first refusal to purchase
any or all of such Principal MV Shareholder’s Proportionate Share (as defined in the Right of First
Refusal Agreement). A copy of the Right to First Refusal Agreement is attached hereto as Exhibit 10.3
and incorporated herein by reference.

Lock-up Agreement

In connection with the Merger Agreement, OIS also entered into a Lock-up and Standstill
Agreement, dated March 25, 2008, by and among OIS and certain Principal MV Shareholders (the “Lock-
up Agreement”). Pursuant to the Lock-up Agreement, each Principal MV Shareholder agrees that it (i)
shall not effect or seek or cause or participate in any acquisition of any securities or assets of OIS or
MediVision until the effective time of the Merger without the prior written consent of the OIS Board; (ii)
sell, or contract to sell the Conversion Shares within two years after the closing of the Merger without the
prior written consent of the OIS Board; (iii) sell, or contract to sell the MediVision Shares before the
closing of the Merger without the prior written consent of the OIS Board. A copy of the Lock-up
Agreement is attached hereto as Exhibit 10.4
and incorporated herein by reference.

The summary of the transactions described above are, in each case, qualified in their entirety by
reference to the complete text of the Merger Agreement, the Registration Rights Agreement, the Voting
Agreement, the Right to First Refusal Agreement and the Lock-up Agreement, which are filed as exhibits
hereto and incorporated herein by reference.

_Item 9.01. Financial Statements and Exhibits.
(d) Exhibits
Exhibit Number Description
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Agreement and Plan of Merger, dated March 25, 2008, by and
among OIS, Merger Sub and MediVision.

Registration Rights Agreement, dated March 25, 2008, by and
among OIS and the Principal MV Shareholders (incorporated by
reference to Exhibit 10.1 of the Company’s Current Report on
Form 8-K filed with the Securities and Exchange Commission
on March 27, 2008).

Voting Agreement, dated March 25, 2008 by and among OIS
and the Principal MV Shareholders (incorporated by reference to
Exhibit 10.2 of the Company’s Current Report on Form 8-K
filed with the Securities and Exchange Commission on March
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Right to First Refusal and Preemptive Rights Agreement, dated
March 25, 2008, by and among OIS and the Principal MV
Shareholders (incorporated by reference to Exhibit 10.3 of the
Company’s Current Report on Form 8-K filed with the Securities
and Exchange Commission on March 27, 2008).

Lock-up and Standstill Agreement, dated March 25, 2008, by
and among OIS and the Principal MV Shareholders
(incorporated by reference to Exhibit 10.4 of the Company’s
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Press Release, dated March 25, 2008 (incorporated by reference
to Exhibit 10.4 of the Company’s Current Report on Form 8-K
filed with the Securities and Exchange Commission on March
27, 2008).



SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant
has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

Date: April 16, 2008 OPHTHALMIC IMAGING SYSTEMS

By:  /s/ Ariel Shenhar

Name: Ariel Shenhar
Title: Chief Financial Officer
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AGREEMENT AND PLAN OF MERGER
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (hereinafter called this “Agreement”), dated
March 25, 2008, among OPHTHALMIC IMAGING SYSTEMS, a California corporation
(“OI1S”), MV ACQUISITIONS LTD., an Israeli company and a wholly-owned subsidiary of OIS
(“Merger Sub”), and MEDIVISION MEDICAL IMAGING LTD., an Israeli company
(“MediVision”; MediVision and Merger Sub are sometimes collectively referred to as the
“Constituent Corporations”).

RECITALS

WHEREAS, upon the terms and subject to the conditions of the Agreement and in
accordance with the Israeli Companies Law 5759 - 1999 (together with the rules and regulations
promulgated thereunder, the “Israeli Companies Law”), OIS, Merger Sub and MediVision
intend to effect the merger of Merger Sub with and into MediVision (the “Merger”), pursuant to
which Merger Sub will cease to exist, MediVision’s outstanding shares will be converted into
shares of OIS common stock, and MediVision will become a wholly-owned subsidiary of OIS,
all in accordance with this Agreement; and

WHEREAS, (i) each of the audit committee and the board of directors of MediVision
(without taking into consideration directors required to abstain from such vote pursuant to the
Israeli Companies Law) has: (A) determined that this Agreement, the Merger and the other
transactions contemplated by this Agreement are fair to, and in the best interests of, MediVision
and its shareholders; and (B) approved this Agreement, the Merger and the other transactions
contemplated by this Agreement; and (ii) the board of directors of MediVision has determined:
(A) that, considering the financial position of the Constituent Corporations, no reasonable
concern exists that the Surviving Corporation (as defined in Section 1.01) will be unable to fulfill
the obligations of MediVision to its creditors; and (B) to recommend to the shareholders of
MediVision the approval of this Agreement, the Merger and the other transactions contemplated
by this Agreement; and

WHEREAS, MediVision currently owns approximately 56% of the issued and
outstanding OIS Common Stock; and

WHEREAS, the Board of Directors of OIS (the “OIS Board”) has established a special
committee composed of disinterested members of the OIS Board (the “OIS Special
Committee”) to review and evaluate the terms and conditions, and determine the advisability, of
a possible business combination with MediVision; and

WHEREAS, the OIS Special Committee has negotiated the terms and conditions of this
Agreement on behalf of OIS and has (i) determined that the Merger is advisable for, fair to, and
in the best interests of, OIS and its stockholders (other than MediVision and MediVision’s
Affiliates) and (i1) recommended the approval of this Agreement by the OIS Board; and

WHEREAS, the OIS audit committee and the OIS Board each have, based upon the
recommendation of the OIS Special Committee, (i) determined that the Merger is advisable for,
fair to, and in the best interests of, OIS and its stockholders (other than MediVision and
MediVision’s Affiliates), (ii) approved and adopted this Agreement and declared its advisability
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and approved the Merger and the other transactions contemplated by this Agreement and
(i11) recommended the approval of this Agreement by the stockholders of OIS; and

WHEREAS, the board of directors of Merger Sub (A) approved the Agreement, the
Merger, and the other transactions contemplated by this Agreement, (B) determined that,
considering the financial position of the Constituent Corporations, no reasonable concern exists
that the Surviving Corporation will be unable to fulfill the obligations of Merger Sub to its
creditors; and (C) determined to recommend to OIS, as its sole shareholder, the approval of this
Agreement, the Merger, and the other transactions contemplated by this Agreement; and

WHEREAS, concurrently with the execution and delivery of this Agreement, each of the
parties identified in Schedule R-1 (such parties collectively being referred to herein as the
“Principal MV Shareholders”) and OIS have entered into a Voting Agreement substantially in
the form attached hereto as Exhibit A (the “Voting Agreement”); and

WHEREAS, OIS intends that following consummation of the Merger hereunder, the
Surviving Corporation shall continue to perform MediVision’s activities in Israel and other
jurisdictions, substantially in the manner performed prior to the Merger contemplated hereunder;
and

WHEREAS, prior to or concurrently with the execution and delivery of this Agreement,
OIS, MediVision, and the Principal MV Shareholders are, as applicable, entering into: (i) a
Registration Rights Agreement substantially in the form attached hereto as Exhibit B (the
“Registration Rights Agreement”); (ii) a Right of First Refusal and Preemptive Rights
Agreement substantially in the form attached hereto as Exhibit C (the “ROFR Agreement”);
and (ii1) a Lock-Up and Standstill Agreement substantially in the form attached hereto as Exhibit
D (the “Standstill Agreement”); and

WHEREAS, on or prior to the date hereof, the Board of Directors of OIS has adopted
(1) certain amendments (the “OIS Articles Amendments”) to the Articles of Incorporation of
OIS (the “OIS Articles”), substantially in the form attached hereto as Exhibit E, and
(i1)) Amended and Restated Bylaws of OIS (the “OIS Amended and Restated Bylaws”),
substantially in the form attached hereto as Exhibit I, to become effective at and subject to the
occurrence of the Effective Time (as defined below) and, in the case of the OIS Articles
Amendments and OIS Amended and Restated Bylaws, approval by the shareholders of OIS as
provided for below; and

WHEREAS, certain amendments are to be adopted to the Articles of Association and the
Memorandum of Association of MediVision as further detailed below, subject to (i) the
occurrence of the Effective Time (as defined below) and (ii) approval by the shareholders of
MediVision as provided for below; and

WHEREAS, MediVision, OIS and Merger Sub desire to make certain representations,
warranties, covenants and agreements in connection with this Agreement.

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

THE MERGER; CLOSING; EFFECTIVE TIME

Section 1.01 The Merger. (a) Upon the terms and subject to the conditions set forth in
this Agreement and the applicable provisions of the Israeli Companies Law, at the Effective
Time (as defined in Section 1.03), Merger Sub shall be merged with and into MediVision in
accordance with the Israeli Companies Law, and the separate corporate existence of Merger Sub
shall thereupon cease; (b) MediVision shall be the surviving corporation in the Merger
(sometimes hereinafter referred to as the “Surviving Corporation”), and the separate corporate
existence of MediVision with all its rights, privileges, immunities, powers and franchises shall
continue unaffected by the Merger in accordance with the Isracli Companies Law with such
changes to MediVision’s Articles of Association and Memorandum of Association, Board of
Directors and other issues as specifically further detailed herein; (¢c) MediVision shall become a
direct wholly-owned subsidiary of OIS and shall succeed to and assume all of the rights,
properties and obligations of Merger Sub; and (d) MediVision’s shares will be converted into
Shares of OIS common stock.

Section 1.02 Closing.  Unless otherwise mutually agreed in writing between
MediVision and OIS, the closing of the Merger and the other transactions contemplated by this
Agreement (the “Closing”) shall take place, subject to the terms and conditions of this
Agreement, at the offices of Vedder Price P.C., Chicago, Illinois, at a time and date to be
designated by the parties (the “Closing Date”) which shall be no later than the third business day
after the satisfaction or waiver of the conditions set forth in Article VII (other than those
conditions that by their nature are to be satisfied at the Closing, but subject to the fulfillment or
waiver of those conditions at or before the Closing) or at such other time, date and location as the
parties hereto shall mutually agree. For purposes of this Agreement, the term “business day”
shall mean any day ending at 11:59 p.m. (Eastern Time) other than a Friday, Saturday or Sunday
or a day on which banks are required or authorized to close in The City of New York or in the
State of Israel.

Section 1.03 Effective Time. As soon as practicable following the satisfaction or
waiver of the conditions set forth in Article VII (other than those conditions that by their nature
may only be satisfied at the Closing, but subject to the fulfillment or waiver of those conditions),
Merger Sub shall, in coordination with MediVision, deliver (and OIS shall cause Merger Sub to
deliver) to the Registrar of Companies of the State of Israel (the “Companies Registrar”) a
notice informing the Companies Registrar of such fact and the proposed date of the Closing and
requesting the Companies Registrar to issue a certificate evidencing the completion of the
Merger in accordance with the Isracli Companies Law (the “Merger Certificate”) after notice
that the Closing has occurred. The Merger shall become effective upon the issuance by the
Companies Registrar, after the Closing, of the Merger Certificate (the “Effective Time”).
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ARTICLE II

GOVERNING DOCUMENTS

Section 2.01  Surviving Corporation Memorandum of Association and Articles of
Association. At the Effective Time, MediVision’s Memorandum of Association (the
“Memorandum of Association™), substantially in the form attached hereto as Exhibit J, and
Articles of Association (the “Articles”) as in effect immediately prior to the Effective Time (the
Articles together with the Memorandum of Association, the “Charter”) shall be the Surviving
Corporation’s Charter until thereafter changed or amended in accordance with the respective
terms thereof and the Israeli Companies Law.

Section 2.02 OIS Articles and Bylaws. Subject to the occurrence of the Effective Time
and to obtaining shareholder approval of the OIS Articles Amendments and the OIS Amended
and Restated Bylaws, OIS shall take such actions, if any, as shall be necessary so that the OIS
Articles Amendments and the OIS Amended and Restated Bylaws shall be and become effective
at the Effective Time.

ARTICLE III

OFFICERS AND DIRECTORS OF THE SURVIVING CORPORATION AND OIS

Section 3.01 Surviving Corporation Directors. The parties hereto shall take all actions
necessary so that the individuals listed on Exhibit F shall, from and after the Effective Time,
become the directors of the Surviving Corporation until their successors have been duly elected
or appointed and qualified or until their earlier death, resignation or removal in accordance with
the Charter.

Section 3.02  Surviving Corporation Officers. The parties hereto shall take all actions
necessary so that, from and after the Effective Time, the individuals listed on Exhibit G shall
become the officers of the Surviving Corporation holding such titles as shall be set forth opposite
their names thereon until their successors have been duly elected or appointed and qualified or
until their earlier death, resignation or removal in accordance with the Charter.

Section 3.03 OIS Officers. The parties hereto shall take all actions necessary so that, as
soon as practicable following the Closing, the officers of OIS shall consist of Gil Allon, as Chief
Executive Officer, and Ariel Shenhar, as Chief Financial Officer and Secretary, each to serve
subject to the pleasure of the Board of Directors of OIS.

Section 3.04 OIS Directors. The parties hereto shall take all actions necessary so that,
as soon as practicable following the Closing, the Board of Directors of OIS, as well as its
chairman and vice chairman, shall consist of such persons as would be nominated in accordance
with the Voting Agreement if an election of directors were being held, and as set forth on
Exhibit H.

Section 3.05 Additional Actions. If, at any time after the Effective Time, the Surviving
Corporation shall consider or be advised that any further deeds, assignments or assurances in law
or any other acts are necessary or desirable to (a) vest, perfect or confirm, of record or otherwise,
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in the Surviving Corporation its right, title or interest in, to or under any of the rights, properties
or assets of MediVision or (b) otherwise carry out the provisions of this Agreement, MediVision
and its officers and directors shall be deemed to have granted to the Surviving Corporation an
irrevocable power of attorney to execute and deliver all such deeds, assignments or assurances in
law and to take all acts necessary, proper or desirable to vest, perfect or confirm title to and
possession of such rights, properties or assets in the Surviving Corporation and otherwise to
carry out the provisions of this Agreement, and the officers and directors of the Surviving
Corporation are authorized in the name of MediVision or otherwise to take any and all such
action.

ARTICLE IV

EFFECT OF THE MERGER ON
CAPITAL STOCK; CONVERSION OF CERTIFICATES

Section 4.01 Effect on Capital Stock. At the Effective Time, as a result of the Merger
and without any action on the part of the holder of any share capital of MediVision:

(a) Conversion Shares. Each ordinary share, par value NIS 0.1 per share, of
MediVision (a “Share” or, collectively, the “Shares”) issued and outstanding immediately prior
to the Effective Time, shall be automatically converted into 1.66 shares (the “Conversion
Ratio”) of the Common Stock, no par value (the “OIS Common Stock”), of OIS (the
“Conversion Shares”). Following the Effective Time, each certificate (a “Certificate”)
representing any of the Shares and non-certificated Shares deposited at the CIK (the “CIK
Shares”) shall thereafter represent only the right to receive the Conversion Shares and any
dividends or other distributions pursuant to Section 4.02(b).

(b) [Intentionally Omitted].

(c) Merger Sub. At the Effective Time, all of the ordinary shares, par value
NIS 0.1 per share, of Merger Sub issued and outstanding immediately prior to the Effective Time
shall be converted into one validly issued, fully paid and nonassessable ordinary share, par value
NIS 0.1 per share, of the Surviving Corporation.

(d) MediVision. At the Effective Time, all Shares shall be owned by OIS and
will be registered in its name in the shareholders registry of MediVision after presentation of the
Shares to a credit institution which is empowered to exchange such Shares for the Merger
Consideration.

Section 4.02 Conversion of Shares.

(a) Conversion Fund. Prior to the Effective Time, OIS shall, after
consultation with MediVision, appoint a bank or trust company that maintains offices in Israel
and the United States and Belgium to act as conversion agent (the “Conversion Agent”) for
providing the Conversion Shares following the Effective Time upon surrender of the Certificates
(or affidavits of loss in lieu thereof as provided in Section 4.02(g)) or CIK Shares. Prior to or as
soon as practicable after the Effective Time, OIS shall deposit or shall cause to be deposited,
with the Conversion Agent, for the benefit of the holders of Shares, (i) certificates representing
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the aggregate number of shares of OIS Common Stock to be issued in the Merger; and (ii) such
cash in an amount sufficient for payment of any dividends and distributions to which holders of
Shares may be entitled (such cash and certificates for shares of OIS Common Stock being
hereinafter referred to as the “Conversion Fund”). Following the Effective Time, subject to
surrender of the Certificates (or affidavits of loss in lieu thereof as provided in Section 4.02(g))
or the CIK Shares, the Conversion Agent shall deliver the Conversion Shares and cash in an
amount sufficient for payment of any dividends or distributions contemplated to be paid in
respect of the Shares pursuant to this Agreement, out of the Conversion Fund. Conversion of
any CIK Shares shall be effected in accordance with OIS’s customary procedures with respect to
securities represented by book entry. Except as contemplated in this Agreement, the Conversion
Fund shall not be used for any other purpose.

(b) Surrender of Certificates; Payment.

(1) Conversion Procedures.

(A)  Promptly after the Effective time, OIS shall instruct the
Conversion Agent to mail to each holder of record of Conversion Shares (i)a letter of
transmittal, in a form to be agreed upon by the parties hereto, and (ii) instructions for use in
effecting surrender by such holder of its Certificates to the Conversion Agent in consideration for
the Conversion Shares (collectively, the “Letters of Transmittal”).

(B)  The holder of each Certificate, upon the surrender of
such Certificate by such holder to the Conversion Agent (or the delivery of the affidavit and
bond, if any, specified in Section 4.02(g)), together with a Letter of Transmittal duly completed
and validly executed by such holder in accordance with the instructions thereto, and such other
documents as may reasonably be required by the Conversion Agent, shall, subject to Section
4.02(e) be entitled to receive in exchange for such Certificate a certificate representing the
number of shares of OIS Common Stock for which the Shares theretofore represented by such
Certificate may be converted pursuant to Section 4.01, and such surrendered Certificate shall
forthwith thereafter be cancelled and retired.

(C)  Each Certificate shall be deemed at all times from and
after the Effective Time to represent only the right to receive, upon conversion as contemplated
in this Section 4.02, the Conversion Shares to which the holder of the Shares formerly
represented by such Certificate is entitled to receive in the Merger.

(c) Distributions with Respect to Unconverted Shares. All shares of OIS
Common Stock to be issued pursuant to the Merger shall be deemed issued and outstanding as of
the Effective Time and, whenever a dividend or other distribution is declared by OIS in respect
of the OIS Common Stock, the record date for which is at or after the Effective Time, that
declaration shall include dividends or other distributions in respect of all shares of OIS Common
Stock issuable pursuant to this Agreement. No dividends or other distributions in respect of the
OIS Common Stock shall be paid to any holder of any unsurrendered Certificate or CIK Share
until such Certificate (or affidavits of loss in lieu thereof as provided in Section 4.02(g)) or CIK
Share is surrendered for conversion in accordance with this Article IV. Subject to the effect of
applicable Laws, following surrender of any such Certificate (or affidavits of loss in lieu thereof
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as provided in Section 4.02(g)) or CIK Share, there shall be issued to the holder of the
certificates representing whole shares of OIS Common Stock issued in conversion thereof,
without interest, (i) at the time of such surrender, the dividends or other distributions with a
record date and payment date after the Effective Time and on or prior to such surrender date, that
were received by the Conversion Agent with respect to such whole shares of OIS Common Stock
held by it and (i1) at the appropriate payment date as determined by the Conversion Agent, the
dividends or other distributions paid and received by the Conversion Agent with respect to such
whole shares of OIS Common Stock with a record date after the Effective Time but with a
payment date subsequent to surrender.

(d) Transfers. From and after the Effective Time, there shall be no transfers
on the share transfer books of MediVision of the Shares that were outstanding immediately prior
to the Effective Time.

(e) Fractional Shares. No certificate or scrip representing fractional shares of
OIS Common Stock shall be issued upon the surrender of certificates formerly representing
Shares or otherwise in the Merger, and in lieu thereof, any fractional share of OIS Common
Stock shall be rounded up to the nearest whole Share of OIS Common Stock; provided that, prior
to applying such rounding mechanism with respect to any holder of Shares, all Shares held by
such holder shall be aggregated, taking into account all certificates formerly representing Shares
delivered by such holder and the aggregate number of Shares represented thereby, and after
giving effect to the exercise of any MediVision Options or MediVision Rights to be exercised by
such holder in connection with the Closing.

§)) Termination of Conversion Fund. Any portion of the Conversion Fund
that remains unclaimed by MediVision shareholders for 180 days after the Effective Time shall
be delivered to OIS. Any holder of Shares who has not theretofore complied with this Article IV
shall thereafter look only to OIS for delivery of the Conversion Shares, without any interest
thereon. Notwithstanding the foregoing, none of OIS, the Surviving Corporation, the Conversion
Agent or any other Person shall be liable to any former holder of Shares for any amount properly
delivered to a public official pursuant to applicable abandoned property, escheat or similar Laws.
For the purposes of this Agreement, the term “Person” shall mean any individual, corporation
(including not-for-profit), general or limited partnership, limited liability company, joint venture,
estate, trust, association, organization, Governmental Entity (as defined in Section 5.01(d)(1)) or
other entity of any kind or nature.

(2) Lost, Stolen, Destroyed or Unissued Certificates. If any Certificate shall
have been lost, stolen, destroyed or never issued, upon the making of an affidavit of that fact by
the Person claiming such Certificate to be lost, stolen, destroyed or never issued and, if required
by OIS, the posting by such Person of a bond in customary amount and upon such terms as may
be required by OIS as indemnity against any claim that may be made against it with respect to
such Certificate, the Surviving Corporation or the Conversion Agent will issue, in exchange for
such lost, stolen, destroyed or never issued Certificate, the shares of OIS Common Stock and any
cash, unpaid dividends or other distributions that would have been payable or deliverable in
respect thereof pursuant to this Agreement had such lost, stolen, destroyed, or never issued
Certificate been surrendered.
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(h) Withholding Rights. Each of OIS, the Surviving Corporation, and the
Conversion Agent shall be entitled to deduct and withhold from the consideration otherwise
payable pursuant to this Agreement to any holder of Shares, MediVision Options or MediVision
Rights (collectively, the “Holders’), such amounts as OIS, the Surviving Corporation or the
Conversion Agent reasonably determines it may be required to deduct and withhold with respect
to the making of any payment pursuant to this Agreement under the Internal Revenue Code of
1986, as amended, and by rules and regulations promulgated thereunder (the “Code”), the Israeli
Income Tax Ordinance [New Version], 1961, as amended and the regulations promulgated
thereunder (the “Ordinance”), or any other applicable United States, state, local, Israeli or
foreign Tax (as defined in Section 5.01(1)) Law, provided, however, that (i) if the Israeli
Withholding Tax Ruling (as defined in Section 6.12(c)(ii)) is obtained, deduction and
withholding of any amounts under the Ordinance or any other provision of Israeli Law or
requirement, if any, shall be made only in accordance with the provisions of the Israeli
Withholding Tax Ruling; (i1) if a Withholding Tax Extension (as defined in Section 6.12(c)(ii))
is obtained, the parties shall fully comply with the provisions of any such Withholding Tax
Extension with respect to Taxes covered thereby; and (iii) if any holder of record of Shares
provides the Conversion Agent or OIS with a valid approval or ruling issued by the applicable
Governmental Entity regarding the withholding (or exemption from withholding) of Israeli Tax
from the Conversion Shares in a form reasonably satisfactory to OIS, then the deduction and
withholding of any such Taxes under the Ordinance or any other provision of Israeli Law or
requirement, if any, from the Conversion Shares payable to such holder of record of Shares shall
be made only in accordance with the provisions of such approval; provided, further, that OIS
shall be entitled but not obligated to deduct and withhold from any shares of OIS Common Stock
payable or otherwise deliverable by withholding a portion or all of such shares otherwise
deliverable and selling such shares to cover its withholding obligations. MediVision shall
provide, as requested by OIS or the Conversion Agent, copies (or originals) of all withholding
documentation and related information that may be necessary to determine whether any payment
is subject to withholding and to calculate the proper amount (if any) required to be withheld with
respect to any payment to any Holder contemplated under this Agreement. To the extent that
amounts are so withheld by OIS or any party on OIS’s behalf, such withheld amounts (i) shall be
remitted by the party who withheld such amounts to the applicable Governmental Entity when
and as lawfully required and (ii) shall be treated for all purposes of this Agreement as having
been paid to the holder of Shares in respect of which such deduction and withholding was made
by OIS.

(1) Uncertificated MediVision Shares. OIS shall cause the Conversion Agent
to (i) issue in registered form, as of the Effective Time, to each holder of CIK Shares, that
number of whole shares of OIS Common Stock that such holder is entitled to receive in respect
of each such CIK Share pursuant to this Article IV and (ii) mail to each such holder the Letter of
Transmittal and such other materials to be reasonably agreed by OIS and MediVision prior to the
Effective Time advising such holder of the effectiveness of the Merger and the conversion of
such holder’s Shares into the Conversion Shares pursuant to the Merger and a check (after giving
effect to any required Tax withholdings) for any cash in payment of any dividend or other
distribution in respect of such CIK Shares, in each case without any action by such holders.

Section 4.03 Adjustments. Notwithstanding anything in this Agreement to the contrary,
if, between the date of this Agreement and the Effective Time, the issued and outstanding Shares
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or the issued and outstanding shares of OIS Common Stock shall have been changed into a
different number of shares or a different class by reason of any reclassification, stock split
(including a reverse stock split), stock dividend or distribution, recapitalization, redenomination,
merger, or other similar transaction, then the Conversion Shares shall be equitably adjusted and,
as so adjusted shall, from and after the date of such event, be the Conversion Shares or other
dependent item.

Section 4.04 Treatment of Stock Options and Warrants.

(a) Stock Options. At the Effective Time, each outstanding option to
purchase Shares (a “MediVision Option”) under the Option Plans (as defined in Section
5.01(b)(1)(A)), whether or not exercisable and whether or not vested, shall be assumed by OIS
such that it is converted into an option (a “Replacement Option”) to purchase a number of
shares of OIS Common Stock equal to the number of Shares underlying such MediVision Option
multiplied by the Conversion Ratio, at an exercise price per share of Common Stock equal to the
exercise price per Share of such MediVision Option as in effect immediately prior to the Closing
divided by the Conversion Ratio and with such other terms and conditions as were applicable to
such MediVision Option (including any repurchase rights or vesting provisions); provided, that
OIS shall use its reasonable efforts to effect the conversion in such a manner that the
Replacement Options shall have the same tax attributes as the MediVision Options; provided,
however, that (i) the exercise price and the number of shares of OIS Common Stock purchasable
pursuant to the Replacement Options shall be determined in a manner consistent with the
requirements of Sections 409A, 422 and 424(a) of the Code, as applicable; (ii) for the purposes
of converting option exercise prices, euros will be converted into U.S. dollars at the exchange
rate prevailing at the close of business on the trading date prior to the date of this Agreement;
and (iii) the Replacement Options will be issued pursuant to the terms of the OIS Option Plans.
For purposes of this Section 4.04(a), OIS shall be considered to have used its "reasonable
efforts" to effect the conversion of the MediVision Options so that the Replacement Options
have the same tax attributes as the MediVision Options in the following circumstances: (i) if the
Options Tax Ruling is not issued prior to the Effective Date, OIS issues “Nonqualified Stock
Options,” meaning options which do not qualify as incentive stock options within the meaning
of Section 422 of the Code (“ISOs”), for all of the Replacement Options; and (ii) if the Options
Tax Ruling is issued prior to the Effective Date, (A) for the MediVision Options with favorable
tax treatment under Israeli tax law as described in Section 6.12(c)(i) (“Favorable MV
Options”), OIS coordinates the issuance of such Replacement Options with the Options Tax
Ruling so that ISOs may be issued to the extent such conversion is permitted and consistent with
Sections 422 and 424(a) of the Code, and (B) for the non-Favorable MV Options, OIS issues
Nonqualified Stock Options for such Replacement Options.

(b) Warrants. At the Effective Time, each outstanding warrant or other right
(other than the MediVision Options) to purchase Shares (a “MediVision Right”) shall be
assumed by OIS such that it is converted into a warrant or other right of corresponding nature (a
“Replacement Right”) to purchase a number of shares of OIS Common Stock equal to the
number of Shares underlying such MediVision Right multiplied by the Conversion Ratio, at an
exercise price per share of common stock equal to the exercise price per Share of such
MediVision Right as in effect immediately prior to the Closing divided by the Conversion Ratio
and with such other terms and conditions as were applicable to such MediVision Right
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(including any repurchase rights or vesting provisions); provided, however, that (i) the exercise
price and the number of shares of OIS Common Stock purchasable pursuant to the Replacement
Rights shall be determined in a manner consistent with the requirements of Section 409A of the
Code, as applicable; (ii) in the case of any MediVision Right to which Section 422 of the Code
applies, the exercise price and the number of shares of OIS Common Stock purchasable pursuant
to the Replacement Rights shall be determined in accordance with the foregoing, subject to such
adjustments as are necessary to satisfy the requirements of Section 424(a) of the Code; (iii) for
the purposes of converting warrant exercise prices, euros will be converted into U.S. dollars at
the exchange rate prevailing at the close of business on the trading date prior to the date of this
Agreement; and (iv) to the extent the provisions of any MediVision Right are inconsistent with
this Section 4.04(b), the provisions of such MediVision Right shall be controlling; and (v) the
Replacement Rights will be issued pursuant to the terms of the existing warrant.

ARTICLE V

REPRESENTATIONS AND WARRANTIES

Section 5.01 Representations and Warranties of MediVision. Except as set forth in the
corresponding sections or subsections of the disclosure letter delivered to OIS by MediVision
concurrently with the execution and delivery of this Agreement (the “MediVision Disclosure
Letter”), MediVision hereby represents and warrants to OIS and Merger Sub that:

(a) Organization and Qualification. Each of MediVision and each of its
Subsidiaries (as defined below) is a legal entity duly organized and validly existing under the
Laws (as defined in Section 5.01(j)) of its respective jurisdiction of organization and has all
requisite corporate or similar power and authority to own, lease and operate its properties and
assets and to carry on its business as it is now being conducted, and is qualified to do business as
a foreign corporation in each jurisdiction where the ownership, leasing or operation of its assets
or properties or the conduct of its business requires such qualification, except where the failure to
be so organized, qualified or to have such power or authority, individually or in the aggregate,
has not had and would not reasonably be expected to have a MediVision Material Adverse Effect
(as defined below). MediVision has made available to OIS complete and correct copies of
MediVision’s and its Subsidiaries’ Charter or comparable governing documents, each as
amended to the date hereof, and each as so delivered is in full force and effect. Neither
MediVision nor any of its Subsidiaries is in violation of any provisions of its Articles of
Association or comparable governing documents. No dissolution, revocation or forfeiture
proceedings regarding MediVision or any of its Subsidiaries have been commenced. The minute
books of MediVision and its Subsidiaries made available to OIS or its representatives contain
accurate records of all meetings of their boards of directors, all committees of the boards of
directors and all of their shareholders’ meetings in the last five years. Section 5.01(a) of the
MediVision Disclosure Letter contains a correct and complete list of each jurisdiction where
MediVision and each of its Subsidiaries are organized and qualified to do business. As used in
this Agreement, the term (i) “Subsidiary” means, with respect to any Person, any other Person
of which at least a majority of the securities or ownership interests having by their terms ordinary
voting power to elect a majority of the board of directors or other persons performing similar
functions is directly or indirectly owned or controlled by such Person or by one or more of its
Subsidiaries; provided, however, that (A) CCS Pawlowski GmbH (“CCS”) shall in any event be
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deemed a Subsidiary of MV and (B) OIS and its Subsidiaries shall not be deemed to be
Subsidiaries of MediVision; and (i) “MediVision Material Adverse Effect” means a material
adverse effect on the financial condition, properties, assets, liabilities, business, results of
operations or prospects of MediVision and its Subsidiaries taken as a whole or preventing,
materially delaying or materially impairing MediVision’s or its Subsidiaries’ ability to
consummate the transactions contemplated by this Agreement; provided, however, that the term
“MediVision Material Adverse Effect” shall exclude events, changes, circumstances and states
of facts (I) that result or arise from events, changes, circumstances or states of facts generally
affecting any industry in which MediVision or any of its Subsidiaries operates or the economy in
any of the countries in which MediVision or any of its Subsidiaries operates, (II) that result or
arise from events, changes, circumstances or states of facts affecting general worldwide
economic or capital market conditions, which in the case of each of the immediately preceding
clause (I) and this clause (II) do not materially disproportionately affect MediVision or any of its
Subsidiaries, or (III) that result or arise from the execution of this Agreement or the
announcement of the transactions contemplated hereby.

(b) Capitalization.

(1) The registered and authorized share capital of MediVision consists
of 10,000,000 Shares, of which 6,807,299 Shares were outstanding as of the close of
business on December 31, 2007. All of the outstanding Shares have been duly authorized
and validly issued, are fully paid and nonassessable, and were issued in material
compliance with any preemptive or similar rights of any Person, whether contractual or
under any applicable Law or any of MediVision’s governing documents. All of the
outstanding Shares have been issued in material compliance with all applicable securities
Laws. Other than as set forth in Section 5.01(b)(i) of the MediVision Disclosure Letter,
MediVision does not hold any dormant shares, and no shares are held in treasury by
MediVision or held by any of its Subsidiaries. MediVision has no Shares reserved for
issuance, other than as set forth in Section 5.01(b)(i) of the MediVision Disclosure Letter
and except that, as of December 31, 2007, (A) there were 500,000 Shares reserved for
issuance pursuant to MediVision’s 1999 Share Option Plan, of which 354,088 Shares
were subject to outstanding options to purchase Shares and 145,912 Shares were
available for future grants, and 500,000 Shares reserved for issuance pursuant to
MediVision’s 2004 Option Plan, of which 409,401 Shares were subject to outstanding
options to purchase Shares and 90,599 Shares were available for future grants
(collectively, the “Option Plans”), and (B) there were at least 268,156 Shares reserved
for issuance upon the exercise of a warrant issued by MediVision to the United Mizrachi
Bank Ltd. Section 5.01(b)(i) of the MediVision Disclosure Letter includes a correct and
complete list, as of the date of this Agreement, of each outstanding share option,
restricted share grant, and any other share related rights issued under the Option Plans,
including the holder, date of grant, term, number of Shares and, where applicable,
exercise price and vesting schedule, including whether the vesting will be accelerated by
the execution of this Agreement or consummation of the Merger or by termination of
employment or change of position following consummation of the Merger. Each of the
outstanding shares of share capital or other securities of each of MediVision’s
Subsidiaries has been duly authorized and validly issued and is fully paid and
nonassessable and was issued in material compliance with any preemptive or similar
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rights of any Person, whether contractual or under any applicable Law or any of the
governing documents of any such Subsidiary and is owned by MediVision or by a direct
or indirect wholly-owned Subsidiary of MediVision, free and clear of any lien, charge,
pledge, security interest, claim or other encumbrance (a “Lien”). Except as set forth in
Section 5.01(b)(i) of the MediVision Disclosure Letter, there are no preemptive or other
outstanding rights, options, warrants, conversion rights, stock appreciation rights,
redemption rights, repurchase rights, agreements, arrangements, calls, commitments or
rights of any kind that obligate MediVision or any of its Subsidiaries to issue or sell any
shares of share capital or other securities of MediVision or any of its Subsidiaries or any
securities or obligations convertible or exchangeable into or exercisable for, or giving any
Person a right to subscribe for or acquire, any securities of MediVision or any of its
Subsidiaries, and no securities or obligations evidencing any such rights are authorized,
issued or outstanding. Upon any issuance of any Shares in accordance with the terms of
the Option Plans or warrants or convertible loan set forth in Section 5.01(b)(i) of the
MediVision Disclosure Letter (including payment therefor), such Shares will be duly
authorized, validly issued, fully paid and nonassessable. MediVision does not have
outstanding any bonds, debentures, notes or other obligations the holders of which have
the right to vote (or convertible into or exercisable for securities having the right to vote)
with the shareholders of MediVision on any matter.

(11) The Shares are listed for trading on the Euronext Stock Exchange
in Brussels, Belgium. Such listing is in complete force and effect as of the date hereof.
MediVision has not received any notice regarding a potential delisting of the Shares from
trading on the Euronext Stock Exchange and is not aware of any noncompliance on its
part with any listing or maintenance requirements of the Euronext Stock Exchange
applicable to it.

(1i11))  Section 5.01(b)(iii) of the MediVision Disclosure Letter sets forth
(A) each of MediVision’s Subsidiaries, the ownership interest of MediVision in each
such Subsidiary, and identity and ownership interest of any other Person or Persons in
each such Subsidiary and (B) any share capital, equity interest or other direct or indirect
ownership interest held by MediVision or its Subsidiaries in any other Person (including
OIS). MediVision holds shares in the amount of 37,800 euros in CCS, representing 63%
of all outstanding and issued shares of CCS. Neither MediVision nor CCS is bound by
any Contract relating to CCS or its ownership or governance that would be violated or
breached by the consummation of the Merger or any of the other transactions
contemplated hereby, and the consummation of the Merger and the other transactions
contemplated hereby will not have a MediVision Material Adverse Effect on any of
MediVision’s rights or shares it currently holds in CCS.

(iv)  The financial statements (Bilanzen) required to be filed with the
commercial registry (Handelsregister) annually by CCS pursuant to German law
(Paragraphs 325 and 326 Handelsgesetzbuch) have been or will have been filed prior to
Closing in accordance with German law (EHUG). No fines have been assessed as in
connection with the failure to have made any such filings.
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(v) To the best of MediVision’s knowledge, and based on
examinations conducted by MediVision, there are no more than 35 (thirty-five)
MediVision shareholders that are Israeli residents.

(©) Corporate Authority; Approval and Fairness.

(1) MediVision has all requisite corporate power and authority and has
taken all corporate action (subject only to the approval of this Agreement and the Merger
by the Requisite MediVision Vote (as hereinafter defined)) necessary to execute, deliver
and perform its obligations under this Agreement and to consummate the transactions
contemplated thereby. This Agreement has been duly executed and delivered by
MediVision and constitutes a valid and binding agreement of MediVision, enforceable
against MediVision in accordance with its terms, subject to bankruptcy, insolvency,
fraudulent transfer, reorganization, moratorium and similar Laws of general applicability
relating to or affecting creditors’ rights and to general equitable principles (the
“Bankruptcy and Equity Exception”). The “Requisite MediVision Vote” means the
affirmative vote of holders of 75% of the voting Shares of MediVision present and voting
in person or by proxy (not including abstainees) at the shareholders’ meeting duly called
and held for such purpose, provided that either (A) such vote also includes the affirmative
vote of the holders of at least one-third of all of the Shares held by shareholders present
and voting in person or by proxy who do not have a personal interest (as defined in the
Israeli Companies Law) in the Merger and the other transactions contemplated hereby, or
(B) the total votes cast against the Merger by shareholders present and voting in person or
by proxy who do not have a personal interest in the Merger do not exceed 1% of
MediVision’s issued and outstanding share capital (excluding dormant shares).

(11) (A) Each of the audit committee and the board of directors of
MediVision has: (I) unanimously determined that this Agreement, the Merger and the
other transactions contemplated by this Agreement are fair to, and in the best interests of,
MediVision and its shareholders; (II) approved this Agreement and the Merger and the
other transactions contemplated hereby; and (III) made all other affirmative
determinations required to be made by it in connection with this Agreement, the Merger
and the other transactions contemplated hereby under the Israeli Companies Law; and
(B) the board of directors of MediVision has: (I) resolved to recommend approval of this
Agreement, the Merger and the other transactions contemplated hereby to the general
meeting of MediVision’s shareholders (the “MediVision Recommendation™) and
directed that this Agreement be submitted to the general meeting of MediVision’s
shareholders for their approval; and (II) received the opinion of its financial advisor,
BDO Ziv Haft Consulting & Management Ltd., to the effect that the consideration to be
received by the holders of the Shares in the Merger is fair from a financial point of view,
as of the date of such opinion, to such holders, a copy of which opinion has been
delivered to OIS. It is agreed and understood that such opinion is for the benefit of
MediVision’s board of directors and may not be relied on by OIS or Merger Sub.
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(d) Governmental Filings; No Violations; Etc.

(1) No notices, reports or other filings are required to be made by
MediVision with, nor are any consents, registrations, approvals, permits or authorizations
required to be obtained by MediVision from, any domestic or foreign governmental or
regulatory authority, agency, commission, body, court or other legislative, executive or
judicial governmental entity (except as may not have a MediVision Material Adverse
Effect) (each, a “Governmental Entity”) in connection with the execution and delivery
of this Agreement by MediVision and the consummation of the Merger and the other
transactions contemplated hereby, or in connection with the continuing operation of the
business of MediVision and its Subsidiaries immediately following the Effective Time,
other than (A) as contemplated by Sections 1.03, 6.04, 6.13 and 7.01(f), (B) necessary
notices, reports, filings, consents, registrations, approvals, permits or authorizations
pursuant to Section 1.03, (C) filing a draft of the S-4 Registration Statement with the
Commission Bancaire Financiere et des Assurances (“CBFA”) prior to or concurrently
with the filing of such document with the Securities Exchange Commission (“SEC”),
(D) filing an application for delisting of the Shares from Euronext and filing an
application, if necessary, for an exemption from any requirement to list the OIS Common
Stock on the Euronext Stock Exchange, (E) filing application to, and receiving the
approval of, the Israeli Tax Authority with respect to the Merger, (F) filings with, and
approval by, the Office of the Chief Scientist of the Israeli Ministry of Trade & Industry
(“OCS”) to the change in ownership of MediVision to be effected by the Merger (the
“OCS Approval”), (G) filings with, and approval by, the Investment Center of the Israeli
Ministry of Trade & Industry (the “Investment Center”) of the change in ownership of
MediVision to be effected by the Merger (the “Investment Center Approval”),
(H) obtaining the Options Tax Ruling (as defined in Section 6.12(c)(i)), (I) completing
the process of de-listing MediVision’s shares from the Euronext Stock Exchange, and
(J) other filings and recordation as required by Governmental Entities (defined below)
other than those in the United States or Israel, except those that the failure to make or
obtain would not, individually or in the aggregate, reasonably be expected to have a
MediVision Material Adverse Effect.

(i1) Other than as set forth in Section 5.01(d)(ii) of the MediVision
Disclosure Letter, execution, delivery and performance of this Agreement by MediVision
does not, and the consummation of the Merger and the other transactions contemplated
hereby will not, constitute or result in (A) a breach or violation of, or a default under, the
Articles of Association of MediVision or the comparable governing instruments of any of
its Subsidiaries, (B) with or without notice, lapse of time or both, a breach or violation of,
a termination (or right of termination) or a default under, the creation or acceleration of
any obligations or the creation of a Lien on any of the assets of MediVision or any of its
Subsidiaries pursuant to any agreement, lease, license, contract, note, mortgage,
indenture, arrangement or other obligation (each, a “Contract”) binding upon
MediVision or any of its Subsidiaries or, assuming (solely with respect to performance of
this Agreement and consummation of the Merger and the other transactions contemplated
hereby) compliance with the matters referred to in Section 5.01(d)(i), under any Law to
which MediVision or any of its Subsidiaries is subject or (C) any change in the rights or
obligations of any party under any Contract binding on MediVision or any of its
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Subsidiaries, except, in the case of clause (B)or (C)above, for any such breach,
violation, termination, default, creation, acceleration or change that, individually or in the
aggregate, has not had and would not reasonably be expected to have a MediVision
Material Adverse Effect. Section 5.01(d)(ii) of the MediVision Disclosure Letter sets
forth a correct and complete list of material Contracts of MediVision and its Subsidiaries
pursuant to which consents or waivers are or may be required prior to consummation of
the transactions contemplated by this Agreement (whether or not subject to the exception
set forth with respect to clauses (B) and (C) above).

(ii1)  Other than as described in Section 5.01(d)(iii) of the MediVision
Disclosure Letter, neither MediVision nor any of its Subsidiaries is a party to or bound by
any non-competition Contracts or other Contract that purports to limit in any material
respect either the type of business in which MediVision or any of its Subsidiaries (or,
after giving effect to the Merger, OIS or its Subsidiaries) may engage or the manner or
locations in which any of them may so engage in any business.

(iv)  Other than as described in Section 5.01(d)(iv) of the MediVision
Disclosure Letter, except for: (A) relationships with MediVision or any of its Subsidiaries
as an officer, director, or employee thereof (and compensation by MediVision or any of
its Subsidiaries in consideration of such services) in accordance with the terms of their
employment; and (B) relationships with MediVision as shareholders or option holders
therein, to the knowledge (as defined below) of MediVision, MediVision does not have
knowledge of any of the directors or officers, or the shareholders of MediVision, or any
known member of any of their families or Affiliates, presently being a party to, or having
been a party to during the year preceding the date of this Agreement, any transaction,
agreement or arrangement with MediVision or any of its Subsidiaries. MediVision does
not have knowledge of any of the officers, directors or Shareholders having any known
interest in any property, real or personal, tangible or intangible, including inventions,
copyrights, trademarks, or trade names, used in or pertaining to the business, or any
supplier, distributor, or customer of MediVision, except for the normal rights of a
Shareholder, and except for rights under the Option Plans. MediVision and its
Subsidiaries have not, since July 1, 2004, (x) extended or maintained credit, arranged for
the extension of credit or renewed an extension of credit in the form of a personal loan to
or for any director or executive officer of MediVision or (y) materially modified any term
of any such extension or maintenance of credit. As used in this Agreement,
(1) “knowledge” of MediVision means the actual knowledge of MediVision’s officers;
(i1) “knowledge” of OIS or Merger Sub means the actual knowledge of such party’s
officers; and (iii) “Affiliate” of any Person has the meaning defined in Rule 2b-2
promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”).

(e) MediVision Reports; Financial Statements.

(1) To the best of MediVision’s Knowledge, MediVision has filed or
furnished, as applicable, on a timely basis all forms, all material statements,
certifications, reports and documents required to be filed or furnished by it with or to the
Euronext Stock Exchange (the forms, statements, reports and documents filed with or
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furnished to the Euronext Stock Exchange and those filed or furnished subsequent to the
date hereof including any amendments thereto, the “MediVision ESE Reports”). To the
best of MediVision’s Knowledge, each of the MediVision ESE Reports, at the time of its
filing or being furnished complied, or after an amendment was filed complied, or if not
yet filed or furnished, will comply in all material respects with the applicable
requirements of Law and any rules and regulations applicable to the MediVision ESE
Reports. To the best of MediVision’s Knowledge, as of their respective dates (or, if
amended prior to the date hereof, as of the date of such amendment) the MediVision ESE
Reports did not, and any MediVision ESE Reports filed with or furnished to the Euronext
Stock Exchange subsequent to the date hereof will not, contain any untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary to
make the statements made therein, in light of the circumstances in which they were made,
not misleading. Each English language translation of a non-English language document
filed as an exhibit to, or incorporated by reference into, any MediVision ESE Report
constitutes a true, correct and complete translation of the original document in all
material respects.

(i)  In connection with publication of a prospectus in Belgium in the
year 2000, MediVision has been granted from the Israeli Securities Authority (the “ISA”)
an exemption from the requirement to publish such prospectus and from the reporting
duties generally applicable to Israeli public companies under the Israeli Securities Law
1968 and any regulation promulgated thereunder (“Israeli Securities Law”), subject to
such qualifications as stated in such exemption.

(iii)  MediVision is in compliance in all material respects with the
applicable listing and corporate governance rules and regulations of the Euronext Stock
Exchange and with the corporate governance requirements of the Israeli Companies Law.

(iv)  MediVision does not maintain disclosure controls and procedures
that are designed to ensure that information required to be disclosed by MediVision is
recorded and reported on a timely basis to the individuals responsible for the preparation
of MediVision’s filings with the Euronext Stock Exchange and other public disclosure
documents. MediVision and its Subsidiaries maintain a system of internal accounting
controls sufficient to provide reasonable assurance that (i) transactions are generally
executed in accordance with management’s general or specific authorizations;
(i1) transactions are generally recorded as necessary to permit preparation of financial
statements in conformity with generally accepted accounting principles and to maintain
asset accountability; (iii) access to assets is generally permitted only in accordance with
management’s general or specific authorization; and (iv) the recorded accountability for
assets is compared with the existing assets at reasonable intervals and appropriate action
is taken with respect to any material differences. MediVision’s management has
disclosed to MediVision’s auditors and the audit committee of MediVision’s board of
directors (A) any significant deficiencies in the design or operation of its internal controls
over financial reporting that are reasonably likely to materially adversely affect
MediVision’s ability to record, process, summarize and report financial information and
has identified for MediVision’s auditors and audit committee of MediVision’s board of
directors any material weaknesses in internal control over financial reporting and (B) any
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fraud, whether or not material, that involves management or other employees who have a
significant role in MediVision’s internal control over financial reporting. MediVision has
made available to OIS (i) the material information relating to any such disclosure made
by management to MediVision’s auditors and audit committee since December 31, 2000
and (ii) any material communication since December 31, 2000 made by management or
MediVision’s auditors to its audit committee. Since December 31, 2000, no material
complaints from any source regarding accounting, internal accounting controls or
auditing matters, and no material concerns from MediVision employees regarding
questionable accounting or auditing matters, have been received by MediVision.
MediVision has made available to OIS the material information relating to all such
material complaints or concerns relating to other matters made since December 31, 2000
and through the date hereof. No attorney representing MediVision or any of its
Subsidiaries, whether or not employed by MediVision or any of its Subsidiaries, has
reported to MediVision any evidence of a violation of securities Laws, breach of
fiduciary duty or similar violation by MediVision or any of its officers, directors,
employees or agents to MediVision’s chief legal officer, audit committee (or other
committee designated for the purpose) of the board of directors.

(v) Each of the consolidated balance sheets included in or incorporated
by reference into any MediVision Reports (including the related notes and schedules)
fairly presents, or, in the case of MediVision Reports filed after the date hereof, will
fairly present, in all material respects the consolidated financial position of MediVision
and its consolidated Subsidiaries as of its date and each of the consolidated statements of
income, changes in shareholders’ equity (deficit) and cash flows included in or
incorporated by reference into MediVision Reports (including any related notes and
schedules) fairly presents, or, in the case of MediVision Reports filed after the date
hereof, will fairly present, in all material respects the results of operations, retained
earnings (loss) and changes in financial position, as the case may be, of such companies
for the periods set forth therein (subject, in the case of unaudited statements, to notes and
normal year-end audit adjustments that will not be material in amount or effect), in each
case in accordance with International Accounting Standards (“IAS”) consistently applied
during the periods involved, except as may be noted therein.

(vi)  MediVision has previously furnished to OIS a complete and
correct copy of any material amendments or modifications, which have not yet been filed
with the Euronext Stock Exchange but which are required to be filed, to agreements,
documents or other instruments which previously had been filed by MediVision with the
Euronext Stock Exchange.

(vil) MediVision has recorded and will report for the three-month
period ended September 30, 2007 the financial results described in Section 5.01(e)(vii) of
the MediVision Disclosure Letter.

(viii) MediVision has made available to OIS all material position papers
with respect to accounting policies and practices, including any quarterly position made
available to MediVision’s principal financial and accounting officer, its audit committee
or its independent registered public accounting firm; MediVision’s revenue recognition
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policies and practices are and have been in compliance in all material respects with all
applicable rules, regulations and statements of the Eurenext Stock Exchange with respect
thereto; and MediVision’s controls over its revenue recognition policies and practices
have been communicated to and applied in all material respects by its sales organization.

(ix)  Neither MediVision nor any of its Subsidiaries has any liabilities
(absolute, accrued, contingent or otherwise) of a nature required to be disclosed in a
MediVision ESE Report or on a consolidated balance sheet or in the related notes to
consolidated financial statements prepared in accordance with IAS and the rules of the
Euronext Stock Exchange and which are not so reported and which are, individually or in
the aggregate, material to the business, results of operations, assets or financial condition
of MediVision and its Subsidiaries taken as a whole, except liabilities permitted to be
incurred under this Agreement.

® Absence of Certain Changes. Since September 30, 2007, MediVision and
its Subsidiaries have conducted their respective businesses only in accordance with, and have not
engaged in any material transaction other than as contemplated by this Agreement or in
accordance with, the ordinary and usual course of such businesses and there has not been:

(1) any event, development or circumstance involving, or any change
in the financial condition, properties, assets, liabilities, or results of operations of
MediVision or any of its Subsidiaries or any circumstance, occurrence or development
(including any adverse change with respect to any circumstance, occurrence or
development existing on or prior to September 30, 2007) which, individually or in the
aggregate, has had or would reasonably be expected to have a MediVision Material
Adverse Effect;

(11) any material damage, destruction or other casualty loss with
respect to any material asset or property owned, leased or otherwise used by MediVision
or any of its Subsidiaries, whether or not covered by insurance;

(ii1))  any declaration, setting aside or payment of any dividend or other
distribution with respect to any shares of share capital of MediVision or any of its
Subsidiaries (except for dividends or other distributions by any direct or indirect wholly-
owned Subsidiary to MediVision or to any wholly-owned Subsidiary of MediVision) or
any repurchase, redemption or other acquisition by MediVision or any of its Subsidiaries
of any outstanding shares of share capital or other securities of MediVision or any of its
Subsidiaries;

(iv)  any material change in any method of accounting or accounting
practices by MediVision or any of its Subsidiaries;

(V) (A) any material increase in the compensation payable or to
become payable to its officers or employees (except for increases in the ordinary course
of business and consistent with past practice) or (B) any establishment, adoption, entry
into or amendment of any collective bargaining, bonus, profit sharing, thrift,
compensation, employment, termination, severance or other plan, agreement, trust, fund,
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policy or arrangement for the benefit of any director, officer or employee which would
have a material effect, except to the extent required by applicable Laws;

(vi)  any event, development or circumstance as a result of which
MediVision incurred a material Tax liability not in the ordinary course of business; or

(vii)  any agreement to do any of the foregoing.

(2) Litigation and Liabilities.

(1) Except as set forth in Section 5.01(g)(i) of the MediVision
Disclosure Letter, there are no (A) civil, criminal or administrative actions, suits, claims,
hearings, arbitrations, investigations or other proceedings pending or, to MediVision’s
knowledge, threatened against MediVision or any of its Subsidiaries, except for those that
would not, individually or in the aggregate, reasonably be expected to have a MediVision
Material Adverse Effect or (B) obligations or liabilities of MediVision or any of its
Subsidiaries, whether or not accrued, contingent or otherwise, and whether or not
required to be disclosed in a MediVision ESE Report, or any other facts or circumstances
known to MediVision that could reasonably be expected to result in any claims against,
or obligations or liabilities of, MediVision or any of its Subsidiaries, including those
relating to environmental and occupational safety and health matters, except for those
that, individually or in the aggregate, have not had and would not reasonably be expected
to have a MediVision Material Adverse Effect. Neither MediVision nor any of its
Subsidiaries is a party to or subject to the provisions of any judgment, order, writ,
injunction, decree or award of any Governmental Entity which, individually or in the
aggregate, has had, or would reasonably be expected to have, a MediVision Material
Adverse Effect.

(11) MediVision has no liabilities or obligations of any nature (whether
known or unknown and whether absolute, accrued, contingent, or otherwise) payable or
otherwise owing in connection with the Contingent Liabilities.

(h) Employee Benefits.

(1) Definitions. For the purposes of this Agreement, the following
terms have the meanings set forth below:

(A)  “Employee” shall mean any current, former or retired
employee, officer or director of MediVision or any of its Subsidiaries;

(B) “MediVision Benefit Plan” shall mean any plan,
program, policy, practice, contract, agreement or arrangement of any kind
(excluding any MediVision Employment Agreement (as defined herein))
providing for pension, retirement, savings, day or dependent care, accident,
disability, medical, dental, health, life (including any individual life insurance
policy to which MediVision or whether or not MediVision is the owner,
beneficiary or both of such policy), death benefit, group insurance, profit sharing,
deferred compensation, stock or stock-related awards, bonus, incentive,
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performance awards, leave of absence, layoff, vacation pay, compensation,
severance pay, termination pay, legal services, cafeteria, worker’s compensation
fringe benefits or other employee benefits or remuneration of any kind, or other
employee benefit plan, trust, arrangement, contract, agreement, policy or
commitment (including, without limitation, any other type of “Fund” as defined in
the Israeli Supervision Over Financial Services Law, whether any of the foregoing
is funded, insured or self-funded, written or oral, (a) to which MediVision is a
party or by which MediVision is bound; (b) with respect to which MediVision has
made any payments or contributions or may otherwise have any material liability
(whether or not MediVision maintains such plan, trust, arrangement, contract,
agreement or policy); or (c¢) which is adopted, maintained, contributed to, or
required to be contributed to, by MediVision or any Subsidiary under which any
Employee, or any beneficiary thereof, is covered, is eligible for coverage or has
any benefit rights;

(C)  “MediVision Employment Agreement” shall mean
each management, employment or other agreement, contract or understanding
between MediVision or any Subsidiary and any Employee; and

(11) A true and complete list of all material MediVision Benefit Plans
and all MediVision Employment Agreements are listed in Section 5.01(h)(ii) of the
MediVision Disclosure Letter and true and correct copies of all MediVision Benefit Plans
and all MediVision Employment Agreements listed in Section 5.01(h)(ii) of the
MediVision Disclosure Letter, including, but not limited to, any trust instruments,
insurance contracts and, with respect to any employee stock ownership plan, loan
agreements forming a part of any MediVision Benefit Plans, and all amendments thereto,
have been provided to OIS on or prior to the date hereof.

(ii1))  Except as set forth in Section 5.01(h)(i) of the MediVision
Disclosure Letter:

(A) All MediVision Benefit Plans and all MediVision
Employment Agreements comply in all material respects with applicable Law.

(B)  None of the MediVision Benefit Plans nor any of the
MediVision Employment Agreements contain any change in control provisions
which would cause an increase or acceleration of benefits or benefit entitlements
under such MediVision Benefit Plans, MediVision Employment Agreements or
other provisions, which would cause an increase in liability of MediVision as a
result of the transactions contemplated by this Agreement or any related action
thereafter. Each MediVision Benefit Plan has received a favorable determination
letter and MediVision is not aware of any facts or circumstances that might
jeopardize the qualified status of any such MediVision Benefit Plan.

(C)  All accrued contributions and other payments to be
made by MediVision to any MediVision Benefit Plan and under any MediVision
Employment Agreement through the date of the recent balance sheet have been
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made in accordance with GAAP and consistent with past practice or reserves
adequate for such purposes as of the date of the recent balance sheet have been set
aside therefor and reflected on the recent balance sheet. MediVision is not in
material default in performing any of its contractual obligations under any of the
MediVision Benefit Plans or any related trust agreement or insurance contract or
any MediVision Employment Agreement, and there are no material outstanding
liabilities of any MediVision Benefit Plan other than liabilities for benefits to be
paid to participants in such MediVision Benefit Plan.

(D)  There is no pending litigation or, to the knowledge of
MediVision, threatened litigation or pending claim (other than benefit claims
made in the ordinary course) by or on behalf of or against any of the MediVision
Benefit Plans or any of the fiduciaries thereof, or with respect to the
administration of any of the MediVision Benefit Plans now or heretofore
maintained by MediVision which alleges violations of applicable Law.

(E)  Each MediVision Benefit Plan and each MediVision
Employment Agreement is and has been in compliance in all material respects
with, and each such plan and each such agreement is and has been operated in
accordance with, the documents governing such plan and in accordance with all
applicable Laws, rules and regulations, including, without limitation, the Israeli
Tax Authority, the Ordinance or any other applicable Law. All reporting and
disclosure requirements and all other applicable Law have been satisfied in all
material respects with respect to each of the MediVision Benefit Plans. There
have been no prohibited transactions with respect to any of the MediVision
Benefit Plans and any of the MediVision Employment Agreements.

(F) MediVision is not required to contribute to a
MediVision Benefit Plan and has not been so required during the five-year period
ending on the Closing Date.

(1) Employees. Except as set forth in Section 5.01(i) of the MediVision
Disclosure Letter, (A) neither MediVision nor any Subsidiary is a party to any collective
bargaining contract, collective labor agreement or other contract or arrangement with a labor
union, trade union or other organization or body involving any of its employees, except
extension orders (tzavei harchava) under Israeli Law, or is otherwise required (under any legal
requirement, under any contract or otherwise) to provide benefits or working conditions beyond
the minimum benefits and working conditions required by Law; (B) neither MediVision nor any
Subsidiary has recognized or received a demand for recognition from any collective bargaining
representative with respect to any of Employees; (C)all of the Employees are “at will”
employees, subject to termination notice provisions provided by applicable Law; (D) there is no
Contract between MediVision or any Subsidiary and any Employee; and/or (E) MediVision and
its Subsidiaries’ obligations to provide statutory severance pay pursuant to the Israeli Severance
Pay Law (5723-1963) and vacation pursuant to the Israeli Annual Leave Law 1951 or in each
case any Law of any other jurisdiction or any Contract are fully funded or accrued on
MediVision’s financial statements, and MediVision does not use the provisions of Section 14 of
the Severance Pay Law with respect to such statutory severance pay. Except as set forth in
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Section 5.01(i) of the MediVision Disclosure Letter, MediVision has no knowledge of any
circumstance that could give rise to any valid claim by a current or former Employee for
compensation on termination of employment beyond those paid or reserved for; all material
amounts that MediVision is legally or contractually required either (x)to deduct from
Employees’ salaries or to transfer to Employees’ pension or provident, life insurance, incapacity
insurance, continuing education fund or other similar funds or (y) to withhold from Employees’
salaries and benefits and to pay to any Governmental Entity have, in each case, been duly
deducted, transferred, withheld and paid in a timely manner (other than routine payments,
deductions or withholdings to be timely made in the normal course of business and consistent
with past practice), and MediVision does not have any outstanding material obligation to make
any such deduction, transfer, withholding or payment; and except as set forth in Section 5.01(i)
of the MediVision Disclosure Letter, MediVision and its Subsidiaries are in compliance in all
material respects with all applicable legal requirements and contracts relating to employment,
employment practices, wages, bonuses and other compensation matters and terms and conditions
of employment, including, but not limited to, the Israeli Prior Notice to the Employee Law 2002,
the Israeli Notice to Employee (Terms of Employment) Law 2002, the Israeli Prevention of
Sexual Harassment Law (5758-1998), and the Israeli Employment by Human Resource
Contractors Law 1996. All material obligations of MediVision and its Subsidiaries with respect
to statutorily required severance payments to Employees have been fully satisfied or have been
fully funded by contributions to appropriate insurance funds and/or to the extent required have
been reserved for in the MediVision Financial Statements. Except as set forth in Section 5.01(i)
of the MediVision Disclosure Letter, neither MediVision nor any of its Subsidiaries has any
Employees whose employment would require special licenses or permits, and there are no
unwritten policies or customs of MediVision or any of its Subsidiaries which could entitle any
Employees to benefits in addition to what they are entitled by Law. Except as set forth in
Section 5.01(i) of the MediVision Disclosure Letter, neither MediVision nor any of its
Subsidiaries has engaged any consultants, sub-contractors, sales agents or freelancers who,
according to Law, would be entitled to the rights of an employee vis-a-vis MediVision or any
Subsidiary, including rights to severance pay, vacation, recuperation pay (dmei havraa) and
other employee-related statutory and contractual benefits. For purposes of this Agreement, the
term “Employee” shall be construed to include consultants, sales agents and other independent
contractors who spend (or spent) a majority of their working time on the business of MediVision
or a Subsidiary (each of whom shall be so identified in Section 5.01(i) of the MediVision
Disclosure Letter). In addition, MediVision has provided to OIS a correct and complete
summary of the calculations concerning the components of the Employees’ salaries, including
any components that are not included in the basis for calculation of amounts set aside for
purposes of statutory severance pay and pension; any and all agreements with human resource
contractors, or with consultants, sub-contractors, sales agents or freelancers; a summary of its
and its Subsidiaries’ policies, procedures and customs regarding termination of Employees; and a
summary of any dues it pays to the Histadrut Labor Organization or any other labor organization
and whether MediVision participates in the expenses of any worker’s committee (Va’ad Ovdim).

) Compliance with Laws. The businesses of each of MediVision and its
Subsidiaries have not been, and are not being, conducted in violation of any federal, state, local
or foreign Law, statute or ordinance, common law or any rule, regulation, standard, judgment,
order, writ, injunction, decree, arbitration award, agency requirement, license or permit of any
Governmental Entity (collectively, “Laws”) applicable to MediVision or any of its Subsidiaries,
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except for violations that would not, individually or in the aggregate, reasonably be expected to
have a MediVision Material Adverse Effect. No investigation or review by any Governmental
Entity with respect to MediVision or any of its Subsidiaries is pending or, to MediVision’s
knowledge, threatened, nor has any Governmental Entity indicated an intention to conduct the
same, except for those the outcome of which would not, individually or in the aggregate,
reasonably be expected to have a MediVision Material Adverse Effect. No change is required in
MediVision’s or any of its Subsidiaries’ processes, properties or procedures in connection with
any such Laws, and MediVision has not received any notice or communication of any
noncompliance with any such Laws that has not been cured as of the date hereof, except for such
changes and noncompliance that would not, individually or in the aggregate, reasonably be
expected to have a MediVision Material Adverse Effect. MediVision and its Subsidiaries each
has obtained and is in substantial compliance with all permits, certifications, approvals,
registrations, consents, authorizations, franchises, variances, exemptions and orders issued or
granted by a Governmental Entity (“Licenses”) necessary or appropriate to conduct its business
as presently conducted and contemplated to be conducted, except for those the absence of which,
or failure to be in compliance with, would not, individually or in the aggregate, be reasonably
likely to have a MediVision Material Adverse Effect.

(k) Environmental Matters. Except as may not have a MediVision Material
Adverse Effect, (1) MediVision and its Subsidiaries are not in violation of any Environmental
Law (as defined below); (ii) no real property currently or, to MediVision’s knowledge, formerly
owned or operated by MediVision or any of its Subsidiaries is, or with respect to formerly owned
or operated properties, to MediVision’s knowledge is, contaminated with any Hazardous
Substances (as defined below) or requires remediation under any Environmental Law;
(i11) MediVision and its Subsidiaries do not have knowledge of being subject to liability for any
off-site disposal or contamination; (iv) MediVision and its Subsidiaries have not received any
claims or notices alleging liability under any Environmental Law; and (v)to MediVision’s
knowledge, there are no circumstances involving MediVision or any of Subsidiaries that could
result in any claims, liabilities, costs or restrictions on the ownership, use or transfer of any
property pursuant to any Environmental Law, except, in each case, for any such claims that have
not had and would not be reasonably likely to have a MediVision Material Adverse Effect.

As used herein, “Environmental Law” means any Law relating to the protection
of the environment or human health and safety, and “Hazardous Substance” means any mixture
or material containing any material that is listed, classified or regulated by any government
authority or any Environmental Law, including any petroleum products, asbestos or
polychlorinated biphenyls.

) Tax Returns and Payments.

(1) Each of MediVision and its Subsidiaries (w) has prepared in good
faith and duly and timely filed (taking into account any extension of time within which to
file) all material Tax Returns (as defined below) required to be filed by it, and all such
Tax Returns are complete and accurate in all material respects and prepared in substantial
compliance with all applicable Laws; (x)with respect to any Tax Returns that are
required to be filed after the date hereof but prior to the Effective Time, each of
MediVision and its Subsidiaries shall prepare in good faith and duly and timely file
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(taking into account any extension of time within which to file) all such Tax Returns and
such Tax Returns shall be complete and accurate in all material respects and prepared in
substantial compliance with all applicable Laws; (y) has paid all Taxes (as defined
below) that it is (or was) required to pay, whether or not shown as due on such Tax
Returns, and has withheld all Taxes it has been obligated to withhold from amounts
owing to any employee, creditor or third party, except with respect to matters contested in
good faith for which adequate reserves have been established and which are set forth in
Section 5.01(1)(1) of the MediVision Disclosure Letter; and (z) has not waived any statute
of limitations with respect to Taxes or agreed to any extension of time with respect to a
Tax assessment or deficiency. MediVision and its Subsidiaries have complied in all
material respects with all applicable Laws relating to Taxes. Except as set forth in
Section 5.01(I)(1) of the MediVision Disclosure Letter, there are no pending, or to
MediVision’s knowledge, threatened audits, examinations, investigations or other
proceedings in respect of Taxes or Tax matters involving MediVision or any of its
Subsidiaries. MediVision has made available to OIS true and correct copies of the Israeli
Tax Returns and German income and VAT Tax Returns filed by MediVision and its
Subsidiaries for each of the fiscal years ended December 31, 2006, 2005 and 2004;
neither MediVision nor any of it Subsidiaries has filed (and was not required to file) any
income or VAT Tax Returns in any jurisdictions other than Israel and Germany for such
fiscal periods, and no claims have been made by any other jurisdiction that MediVision
and/or its Subsidiaries is or may be subject to income or VAT taxation by that
jurisdiction. The unpaid Taxes of MediVision and its Subsidiaries (A) did not, as of the
date hereof, exceed the reserves for Tax liabilities (rather than any reserve for deferred
Taxes established to reflect timing differences between book and Tax income) and
(B) will not exceed such reserves as adjusted for the passage of time through the
Effective Time in accordance with the past custom and practice of MediVision and its
Subsidiaries in filing their Tax Returns. Neither MediVision nor any of its Subsidiaries
has incurred any liability for Taxes outside the ordinary course of business consistent
with past custom and practice. MediVision and each of its Subsidiaries are in compliance
in all material respects with all terms and conditions of any Tax exemptions, Tax
incentive, Tax holiday or other Tax reduction agreement, approval or order of any
Governmental Entity and, to MediVision’s knowledge, subject to receipt of the
Investment Center Approvals and the other Approvals required herein, the consummation
of the Merger will not have any adverse effect on the validity and effectiveness of any
such Tax exemptions, Tax incentive, Tax holiday or other Tax reduction agreement or
order.

(i1) There are no Tax sharing agreements or similar agreements under
which MediVision or any of its Subsidiaries could be liable for the Taxes of any Person
that is neither MediVision nor a current Subsidiary of MediVision. There are no material
Liens for Taxes on any of MediVision’s assets except for Taxes not yet due or payable.
Except as would not reasonably be expected to have a MediVision Material Adverse
Effect, all intercompany transactions and charges between and among MediVision and
any of its Subsidiaries or OIS or any of its subsidiaries are at arm’s-length terms or other
terms permitted by applicable Laws with respect to Taxes.
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(ii1))  MediVision is not currently a “Passive Foreign Investment
Company” within the meaning of Section 1297(a) of the Code (“PFIC”) and was not a
PFIC during its 2004, 2005 and 2006 Tax years.

(iv)  No elections have been made under U.S. Treasury regulations
Section 301.7701-3 with respect to MediVision or any of its Subsidiaries.

(v) None of the payments or distributions to any of the Holders (as
defined in Section 4.02(h) herein) contemplated by this Agreement will be subject to Tax
withholding pursuant to the provisions of Code Section 3406, and MediVision has
obtained (or will obtain) all necessary documentation and information from the relevant
Holder(s) to properly substantiate any applicable exception from the Tax withholding
provisions of Code Section 3406 and will provide any such documentation and
information to OIS prior to the Closing.

(vi)  Neither MediVision nor any of its Subsidiaries is (or has been) a
“controlled foreign corporation” within the meaning of Code Section 957.

(vii)  Neither MediVision nor any of its Subsidiaries has been (or held,
directly or indirectly, an interest in) a United States real property corporation within the
meaning of Code Section 897(c)(2).

(viii) Neither MediVision nor any of its Subsidiaries is “engaged in trade
or business within the United States” within the meaning of Code Section 882 or
otherwise subject to U.S. federal income tax on a net income basis.

As used in this Agreement, (A)the term “Tax” (including, with correlative
meaning, the term “Taxes”) includes all United States, federal, state, local and foreign
(including, without limitation, Israeli and German) income, profits, franchise, gross receipts,
environmental, customs duty, share capital, severance, stamp, payroll, sales, employment, social
security (or similar), unemployment, disability, use, property, withholding, excise, production,
value added, occupancy, alternative or add-on minimum and other taxes, duties or assessments of
any nature whatsoever, together with all interest, indexation penalties and other penalties and
additions imposed with respect to such amounts and any interest in respect of such penalties and
additions, and (B) the term “Tax Return” includes all returns and reports (including elections,
declarations, disclosures, amendments, schedules, estimates and information returns) required to
be supplied, or supplied, to a Tax authority relating to Taxes.

(m)  Tax Matters.

(1) Section 5.01(m)(i) of the MediVision Disclosure Letter lists each
material Tax or other incentive granted to or enjoyed by MediVision and its Subsidiaries
under the Laws of the State of Israel or any other jurisdiction (the “Grants”). The copies
of the up-to-date report listing all grants received by MediVision from the OCS, all
applications for Grants and of all letters of approval, and supplements thereto that
MediVision has made available to OIS are true, correct and complete copies;
Section 5.01(m)(i) of the MediVision Disclosure Letter details all material undertakings
of MediVision given in connection with the Grants. MediVision and its Subsidiaries
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have complied with all material requirements of Law to be entitled to claim all Grants.
Without limiting the generality of the above, Section 5.01(m)(i) of the MediVision
Disclosure Letter includes the aggregate amounts of each Grant, and the aggregate
outstanding obligations thereunder of MediVision and its Subsidiaries with respect to
royalties, or the outstanding amounts to be paid by the OCS or any other Governmental
Entity to MediVision and the composition of such obligations or amount by the product
or product family to which it relates. MediVision is in compliance, in all material
respects, with the terms and conditions of the Grants and has duly fulfilled, in all material
respects, all the undertakings relating thereto. To MediVision’s knowledge, subject to
receipt of the Investment Center Approval, the OCS Approval and the other approvals of
Governmental Entities specified as required herein, consummation of the Merger will not
adversely affect the continued qualification for the incentives or the terms or duration
thereof or require any recapture of any previously claimed Tax incentive, and no consent
or approval of any Governmental Entity is required, other than as contemplated by
Section 5.01(m)(i) of the MediVision Disclosure Letter, prior to the consummation of the
Merger to preserve the entitlement of the Surviving Corporation or its Subsidiaries to any
such Tax incentive. MediVision is not aware of any event or other set of circumstances
that might lead to the revocation or material modification of any of the Grants. None of
the products currently manufactured and sold by MediVision, directly or indirectly, uses
any technology that was developed using funding provided by the OCS (“OCS Funded
Technology”), nor is any of the technology contained in any of the products currently
manufactured or sold by MediVision or products that are currently proposed by
MediVision based on the OCS Funded Technology. To MediVision’s knowledge, there
has been no indication from any Israeli Tax authority that the consummation of the
Merger would adversely affect the Surviving Corporation’s ability to set off for Israeli
Tax purposes in the future any and all losses accumulated by MediVision as of the
Closing Date.

(i1) Other than contractual undertakings to employees, directors and
contractors as detailed in Section 5.01(m)(ii) of the MediVision Disclosure Letter, neither
MediVision nor any Subsidiary has adopted or currently operates any share incentive
scheme, share option scheme or profit sharing scheme for the benefit of any of its
employees, directors or contractors. MediVision has complied in all material respects
with all requirements of such Section 102 of the Ordinance and the regulations
promulgated thereunder and with the requirements of Section 3(i) of the Ordinance with
respect to the grant of options to contractors, except as set forth in Section 5.01(m)(ii) of
the MediVision Disclosure Letter.

(ii1)) As of and immediately before the Effective Time, neither
Medivision nor any of its Subsidiaries (that are not considered domestic corporations
within the meaning of Code section 7701(a)(4)) will have any accumulated or current
earnings and profits as determined under U.S. Treasury regulations Section 1.367(b)-2(d)
and all relevant U.S. tax principles.

(n) Labor Matters. Except as set forth in Section 5.01(n) of the MediVision
Disclosure Letter, neither MediVision nor any of its Subsidiaries is a party to or otherwise bound
by any collective bargaining agreement or other Contract with a labor union, labor organization
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or employer organization other than extension orders (¢zavei harchava) under Israeli Law, nor is
MediVision or any of its Subsidiaries the subject of any material proceeding asserting that
MediVision or any of its Subsidiaries has committed an unfair labor practice or seeking to
compel it to bargain with any labor union or labor organization, nor is there pending or, to
MediVision’s knowledge, threatened, nor has there been for the past five years, any labor strike,
dispute, walk-out, work stoppage, slow-down or lockout involving MediVision or any of its
Subsidiaries. To MediVision’s knowledge, there are no organizational efforts with respect to the
formation of a collective bargaining unit presently being made involving employees of
MediVision or any of its Subsidiaries. MediVision is not party to any or bound by any
agreements, Contracts or other agreements or understandings with a labor union or labor
organization (collectively, the “MediVision Labor Agreements”). The consummation of the
Merger and the other transactions contemplated by this Agreement will not entitle any third party
(including any labor union or labor organization) to any payments under any of the MediVision
Labor Agreements.

(0) Intellectual Property.

(1) MediVision owns or has a valid right to use all Intellectual
Property used in its business as presently conducted, except as, individually or in the
aggregate, has not had and would not reasonably be expected to have a MediVision
Material Adverse Effect. Section 5.01(0)(i) of the MediVision Disclosure Letter sets
forth all (x) Registered Intellectual Property owned by MediVision, indicating for each
Registered item the registration or application number and the applicable filing
jurisdiction (collectively, the “Scheduled Intellectual Property”) and (y) material
Intellectual Property Contracts to which MediVision or any Subsidiary is a party, or is
bound by or has rights under (other than licenses for commercial “off-the-shelf” or
“shrink-wrap” software that has not been modified or customized for MediVision or any
Subsidiary). Except as set forth in Section 5.01(0)(i) of the MediVision Disclosure
Letter, each of MediVision and each of its Subsidiaries has exclusive ownership of all
Intellectual Property owned by it, free and clear of all Liens, exclusive licenses and non-
exclusive licenses other than those granted in connection with the sale of products in the
ordinary course of business. The Intellectual Property owned by MediVision and its
Subsidiaries is to MediVision’s knowledge valid, subsisting and enforceable, and is not
subject to any outstanding order, judgment, decree or agreement adversely affecting
MediVision’s or any of its Subsidiaries’ use thereof or its rights thereto. MediVision is
aware of no facts that would materially adversely affect its or any of its Subsidiaries’
ability to utilize such Intellectual Property as intended, including any patents or other
Intellectual Property of others that could be infringed by the manufacture, use, or sale of
products derived from such Intellectual Property. To MediVision’s knowledge, neither
MediVision nor any Subsidiary has infringed or otherwise violated the Intellectual
Property rights of any third party and, except as set forth in Section 5.01(0)(i) of the
MediVision Disclosure Letter, neither MediVision nor any of its Subsidiaries has
received any notice or claim challenging MediVision’s or any Subsidiary’s ownership of
any of the Intellectual Property owned by MediVision or any Subsidiary or claiming that
MediVision or any Subsidiary infringes or misappropriates the Intellectual Property of
any third party.
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(i)  Without limiting the foregoing, except as set forth in
Section 5.01(0)(ii) of the MediVision Disclosure Letter, MediVision owns all Intellectual
Property related to the Integrated Retina Imager (“IRI”). Section 5.01(0)(ii) of the
MediVision Disclosure Letter sets forth all Contracts to which MediVision or any
Subsidiary is a party, or is bound by or has rights under, relating to the IRI, its
development, or the Intellectual Property related thereto. Except as set forth in
Section 5.01(0)(ii) of the MediVision Disclosure Letter, MediVision has exclusive
ownership of all Intellectual Property related to the IRI, free and clear of all Liens,
exclusive licenses and non-exclusive licenses other than those granted in connection with
the sale of products in the ordinary course of business. The Intellectual Property relating
to the IRI is valid, subsisting and enforceable and is not subject to any outstanding order,
judgment, decree or agreement adversely affecting MediVision’s use thereof or its rights
thereto. MediVision is aware of no facts that would adversely affect its ability to utilize
such Intellectual Property as intended, including any patents or other Intellectual Property
of others that could be infringed by the manufacture, use, or sale of products derived
from such Intellectual Property.

(ii1))  MediVision and its Subsidiaries have taken reasonable measures to
protect the confidentiality and value of all trade secrets that are owned, used or held by
MediVision or any Subsidiary (“MediVision Trade Secrets”), and to MediVision’s
knowledge, such MediVision Trade Secrets have not been used, disclosed to or
discovered by any person except pursuant to valid and appropriate non-disclosure and/or
license agreements which have not been breached. To MediVision’s knowledge, no
Employee has any patents issued or applications pending for any device, process, design
or invention of any kind now used or needed by MediVision or any Subsidiary in the
furtherance of its business, which patents or applications have not been assigned to
MediVision or a Subsidiary. All current Employees and all former Employees that were
involved in the development of MediVision Products or Intellectual Property have
executed valid intellectual property and confidentiality agreements for the benefit of
MediVision or a Subsidiary in a form that MediVision has prior to the date of this
Agreement provided to OIS. Every material contract or agreement under which
Intellectual Property was developed, created or otherwise made, for MediVision or a
Subsidiary, assigns all rights to Intellectual Property to MediVision or a Subsidiary.

(iv)  Neither MediVision nor any Subsidiary has granted any licenses or
other rights to third parties to use its Intellectual Property other than non-exclusive
licenses granted in the ordinary course of business pursuant to standard terms that have
been previously provided to OIS.

(v) The IT Assets operate and perform in all material respects in
accordance with their documentation and functional specifications and otherwise as
required by MediVision and its Subsidiaries in connection with their business and have
not materially malfunctioned or failed within the past three years. To MediVision’s
knowledge, no person has gained unauthorized access to the IT Assets.

(vi)  MediVision has source code for each version of software owned by
it or any Subsidiary and used in the past five years. The source code for such software
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will compile into object code or otherwise is capable of being installed and operated.
Once compiled and/or installed, such software in all material respects will have the
features, functions and performance described in the documentation pertaining to it and
will execute on the computer platforms for which it is designed. To MediVision’s
knowledge, except as set forth in Section 5.01(o)(vi) of the MediVision Disclosure
Letter, none of the software owned by MediVision or any Subsidiary contains any
shareware, open source code, or other software whose use requires disclosure or licensing
of Intellectual Property, including any GNU or GPL libraries or code.

(vil)  Section 5.01(o)(vii) of MediVision Disclosure Letter contains a
list, together with applicable Export Control Classification Number (ECCN), of all
software that is sold, licensed, leased or otherwise distributed by MediVision or its
Subsidiaries or resellers (the “Software Products”), indicating, in each case, the name,
owner and most recent version of the Software Product and information regarding any
third-party code that is embedded in such Software Product. For the avoidance of doubt,
software that is obtained under a “limited license” or open source license shall be
considered “third-party code.”

(viii) For purposes of this Agreement, the following terms have the
following meanings:

“Intellectual Property” means all Registered (A) trademarks, service
marks, brand names, certification marks, collective marks, d/b/a’s, Internet
domain names, logos, trade names, and other indicia of origin, all
applications and registrations for the foregoing; (B)all patents,
registrations, invention disclosures and applications therefor, including
divisions, continuations, continuations-in-part and renewal applications,
and including renewals, extensions and reissues; (C) copyrightable
published works of authorship including without limitation databases and
other compilations of information), copyrights therein and thereto, and
registrations and applications therefor, and all renewals, extensions,
restorations and reversions thereof.

“IT Assets” means MediVision’s and its Subsidiaries’ computers,
computer software, firmware, middleware, servers and workstations.

“Registered” means issued by, registered with, renewed by or the subject
of a pending application before any Governmental Entity or Internet
domain name registrar.

(p) Insurance. MediVision and each of its Subsidiaries are insured by insurers
of recognized financial responsibility against such losses and risks and in such amounts as are
customary in the businesses in which they are engaged; all policies of insurance and fidelity or
surety bonds insuring MediVision or any of its Subsidiaries or their respective businesses, assets,
employees, officers and directors are in full force and effect; MediVision and its Subsidiaries are
in compliance with the terms of such policies and instruments in all material respects; and there
are no claims by MediVision or any of its Subsidiaries under any such policy or instrument as to
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which any insurance company is denying liability or defending under a reservation of rights
clause; neither MediVision nor any such Subsidiary has been refused any insurance coverage
sought or applied for during the last three years; and neither MediVision nor any such Subsidiary
has any reason to believe that it will not be able to renew its existing insurance coverage as and
when such coverage expires or to obtain similar coverage from similar insurers as may be
necessary to continue its business at a cost that would not have a MediVision Material Adverse
Effect. No policy of insurance will lapse or terminate as a result of the Merger.

(q) Material Contracts and Governmental Contracts. (i) As of the date of this
Agreement, except as described in the relevant subsection of Section 5.01(q) of the MediVision
Disclosure Letter, neither MediVision nor any of its Subsidiaries is a party to or bound by, or has
rights under:

(A) any lease of real or personal property providing for
annual rentals of $100,000 or more;

(B) (i) any Contract for the purchase of raw materials that is
reasonably likely to require payments of $100,000 or more in any year; (ii) any Contract for the
acquisition of or investment in capital equipment for an aggregate purchase price or investment
value of $100,000 or more; (iii) any Contract authorizing the distribution or resale by any Person
of any of MediVision’s products or services or (iv) any Contract for the sale or rental of products
or services that is reasonably likely to result in payments to MediVision and its Subsidiaries of
$100,000 or more in any year;

(C)  any partnership, joint venture or other similar agreement
or arrangement relating to the formation, creation, operation, management or control of any
partnership or joint venture material to MediVision or any of its Subsidiaries or in which
MediVision owns more than a 5% voting or economic interest, or any interest valued at more
than $100,000 without regard to percentage voting or economic interest;

(D) any Contract (other than among direct or indirect
wholly-owned Subsidiaries of MediVision) relating to indebtedness for borrowed money or the
deferred purchase price of property (in either case, whether incurred, assumed, guaranteed or
secured by any asset) in excess of $100,000;

(E)  any non-competition Contract or other Contract that
(1) purports to limit in any material respect either the type of business in which MediVision or
any of its Subsidiaries (or, after the Effective Time, OIS or its Subsidiaries) may engage or the
manner or locations in which any of them may so engage in any business, (ii) could require the
disposition of any material assets, line of business or product line of MediVision or any of its
Subsidiaries or, after the Effective Time, OIS or any of its Subsidiaries, (iii) grants “most favored
nation” status including any that, following the Merger, would apply to OIS and its Subsidiaries,
including MediVision and its Subsidiaries or (iv) prohibits or limits the rights of MediVision or
any of its Subsidiaries in any material respect to make, sell or distribute any products or services,
or use, transfer, license, distribute or enforce any of their respective Intellectual Property rights;
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(F) any Contract to which MediVision or any of its
Subsidiaries is a party containing a standstill or similar agreement pursuant to which the party
has agreed not to acquire assets or securities of the other party or any of its Affiliates;

(G) any Contract between MediVision or any of its
Subsidiaries and any director or officer of MediVision or any Person beneficially owning five
percent (5%) or more of the outstanding Shares;

(H) any Contract providing for indemnification by
MediVision or any of its Subsidiaries of any Person, except for any such Contract that is (x) not
material to MediVision and its Subsidiaries and (y) entered into in the ordinary course of
business;

@D any Contract that contains a put, call or similar right
pursuant to which MediVision or any of its Subsidiaries could be required to purchase or sell, as
applicable, any equity interests of any Person or assets that have a fair market value or purchase
price of more than $250,000;

@) any dealer, distributor, joint marketing or development
Contract currently in force under which MediVision or any Subsidiary has continuing material
obligations to jointly market any product, technology or service and which may not be canceled
without penalty upon notice of 90 days or less, or any Contract pursuant to which MediVision or
any Subsidiary has continuing material obligations to jointly develop any Intellectual Property
that will not be owned, in whole or in part, by MediVision or any Subsidiary and which may not
be canceled without penalty upon notice of 90 days or less;

(K)  any Contract or commitment currently in force to license
any third party to manufacture or reproduce any MediVision Product, service or technology or
any Contract or commitment currently in force to sell or distribute any MediVision Products,
service or technology involving amounts in excess of $250,000 per annum, except agreements
with distributors or sales representatives in the ordinary course of business cancelable without
penalty upon notice of 90 days or less;

(L)  any mortgages, indentures, guarantees, loans or credit
agreements, security agreements or other agreements or instruments relating to the borrowing of
money or extension of credit, other than trade payables incurred and extensions of credit to
customers granted in the ordinary course of business;

(M) any settlement agreement under which MediVision or
any Subsidiary has material ongoing obligations;

(N)  all Contracts relating to the governance or shareholding
of CCS, including any Contracts between MediVision and the other shareholder of CCS that
affect or may affect such governance or shareholding;

(O)  all Contracts relating the development or ownership of
the IRI or the Intellectual Property relating thereto;

31
CHICAGO/#1711503.14



(P) any Contract or commitment not otherwise disclosed
pursuant to one of the other clauses of this Section 5.01(q) involving in excess of $100,000 being
paid by or to MediVision or any Subsidiary in any 12-month period;

(Q)  any other Contract or group of related Contracts that, if
terminated or subject to a default by any party thereto, would, individually or in the aggregate, be
reasonably likely to have a MediVision Material Adverse Effect (the Contracts described in
clauses (A)-(P), together with all exhibits and schedules to such Contracts, being the
“MediVision Material Contracts”).

(i) A true and correct copy of each MediVision Material Contract has
previously been delivered to OIS, and each such Contract is a valid and binding
agreement of MediVision or one of its Subsidiaries, as the case may be, and is in full
force and effect, and neither MediVision nor any of its Subsidiaries nor, to MediVision’s
knowledge, any other party thereto is in default with respect to a material obligation
under or material breach in any respect under the terms of any such Contract.

(iii)  Neither MediVision nor any Subsidiary is party to any material
Contract to which the other ultimate contracting party is a Governmental Entity
(including any subcontract with a prime contractor or other subcontractor who is a party
to any such contract).

(r) Property.

(1) Neither MediVision nor any of its Subsidiaries owns any real
property. MediVision and each of its Subsidiaries has good and marketable title to, or, in
the case of securities and investments, a “security entitlement” (as defined in the Uniform
Commercial Code) in, or in the case of leased property, a valid leasehold interest in, all
material property (whether real or personal, tangible or intangible, and including
securities and investments) and assets purported to be owned or leased by it or any of its
Subsidiaries, and no such material property and assets are subject to any Liens except
mechanics’, workmen’s, repairmen’s, warehousemen’s, carriers’ or similar Liens arising
in the ordinary course of business consistent with past practice or Tax Liens for current
Taxes not yet due and payable and for which adequate reserves have been established in
the consolidated balance sheets referenced in Section 5.01(e)(v).

(i1) Section 5.01(r)(i1) of the MediVision Disclosure Letter sets forth a
list of all real properties leased or otherwise used by MediVision or any Subsidiary (the
“MediVision Leased Property”). Section 5.01(r)(i1)) of the MediVision Disclosure
Letter contains a description of the MediVision Leased Property, including their size and
location. Except as set forth in Section 5.01(r)(ii) of the MediVision Disclosure Letter,
there is no outstanding Tax, levy or charge of any kind whatsoever in respect of the
MediVision Leased Property or in connection with MediVision’s or any of its
Subsidiaries’ use or right in such properties (except municipal taxes due from time to
time), and neither MediVision nor any of its Subsidiaries is under any obligation to pay
such Taxes, levies or charges to any third party, including any Governmental Entity or
the Israeli Land Administration. Except as set forth in Section 5.01(r)(i1)) of the
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MediVision Disclosure Letter, MediVision and each of its Subsidiaries has obtained all
required approvals, authorizations and permits from any Governmental Entity in
connection with all real property held by it or to which it is entitled or in which it has
rights (including building permits), and all of such approvals, authorizations and permits
are in full force and effect, except where the lack thereof does not constitute a
MediVision Material Adverse Effect. To MediVision’s knowledge, there are no
outstanding claims or proceedings commenced by any third party (including any
Governmental Entity) in connection with MediVision’s or any of its Subsidiaries’
possession or use of the MediVision Leased Property.

(ii1) The lease agreements entered into by MediVision and its
Subsidiaries in connection with the MediVision Leased Property are in full force and
effect and enforceable, and, to the knowledge of MediVision, there are no existing
material defaults of MediVision and its Subsidiaries or any other party to the leases
thereunder, and neither MediVision nor its Subsidiaries has received or given notice of
default or claimed default with respect to such leases, nor is there, to the knowledge of
MediVision, any event that with notice or lapse of time, or both, would constitute a
material default thereunder. Other than the lease agreements referred to above,
MediVision and its Subsidiaries have no other interests of any type in any real property.

(s) Encryption and Other Restricted Technology. MediVision’s and its
Subsidiaries’ business as currently conducted does not involve the use or development of, or
engagement in, technology whose development, commercialization or export is restricted under
Israeli Law, and MediVision’s and its Subsidiaries’ business as currently conducted does not
require MediVision or any of its Subsidiaries to obtain a license from the Israeli Ministry of
Defense or an authorized body thereof pursuant to Section 2(a) of the Control of Products and
Services Declaration (Engagement in Encryption), 1974 or other legislation regulating the
development, commercialization or export of technology.

(1) Warranties/Product Liability. Except as set forth on Section 5.01(t) of the
MediVision Disclosure Letter and except as specifically reflected, reserved against or otherwise
disclosed in the Financial Statements or incurred since the date thereof in the ordinary course of
business except as does not constitute a MediVision Material Adverse Effect, (i) there is no
notice, demand, claim, action, suit, inquiry, hearing, proceeding, notice of violation or
investigation from, by or before any Governmental Entity relating to any product, including the
packaging and advertising related thereto, designed, formulated, manufactured, processed, sold
or placed in the stream of commerce by MediVision or any Subsidiary or any services provided
by MediVision or any Subsidiary (a “MediVision Product”), or claim or lawsuit involving a
MediVision Product that is pending or, to MediVision’s knowledge, threatened, by any Person,
and (ii) there has not been, nor is there under consideration by MediVision or any of its
Subsidiaries, any MediVision Product recall or post-sale warning of a material nature concerning
any MediVision Product. All MediVision Products comply in all material respects with
applicable Governmental Authorizations and Laws, and there have not been and there are no
material defects or deficiencies in such MediVision Products.

(u) Product Certifications. The product certifications (“MediVision Product
Certifications”) given or granted by manufacturers, manufacturers associations, technical
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associations, or similar bodies, or by any Governmental Entity, in each case with respect to
MediVision Products set forth on Section 5.01(u) of the MediVision Disclosure Letter, are all the
MediVision Product Certifications relating to MediVision’s business, and constitute all the
MediVision Product Certifications necessary for MediVision and its Subsidiaries to conduct their
respective businesses as currently conducted, and are listed in Section 5.01(u) of the MediVision
Disclosure Letter, except as does not constitute a MediVision Material Adverse Effect.
MediVision has not made any material modifications or updates to the MediVision Products
which would require MediVision Product Certifications different from or in addition to those set
forth on Section 5.01(u) of the MediVision Disclosure Letter and, other than as set forth on
Section 5.01(u) of the MediVision Disclosure Letter, to MediVision’s knowledge, none of the
MediVision Product Certifications would be terminated, rescinded or modified as a result of this
Agreement or the completion of the Merger.

v) Questionable Payments. To the knowledge and belief of MediVision
within the last two years, no current or former director, executive, officer, representative, agent
or employee of MediVision or any of its Subsidiaries (when acting in such capacity or otherwise
on behalf of MediVision or any of its Subsidiaries or any of their predecessors): (i) has used or
is using any corporate funds for any illegal contributions, gifts, entertainment or other unlawful
expenses relating to political activity; (i1) has used or is using any corporate funds for any direct
or indirect unlawful payments to any foreign or domestic government officials or employees;
(i11) has established or maintained, or is maintaining, any unlawful or unrecorded fund of
corporate monies or other properties; (iv) has made any false or fictitious entries on the books
and records of MediVision or any of its Subsidiaries; (v) has made any bribe, rebate, payoff,
influence payment, kickback or other unlawful payment of any nature using corporate funds or
otherwise on behalf of MediVision or any of its Subsidiaries; or (vi) made any material favor or
gift that is not deductible for income tax purposes using corporate funds or otherwise on behalf
of MediVision or any of its Subsidiaries.

(w)  Brokers and Finders. Neither MediVision nor any of its officers, directors
or employees has employed any broker or finder or incurred any liability for any brokerage fees,
commissions or finders’ fees in connection with the Merger or the other transactions
contemplated in this Agreement except that MediVision has employed BDO Ziv Haft Consulting
& Management Ltd. as its financial advisor. MediVision has made available to OIS a complete
and accurate copy of all agreements pursuant to which BDO Ziv Haft Consulting & Management
Ltd. is entitled to any fees and expenses in connection with any of the transactions contemplated
by this Agreement.

(x) Bank Accounts. Section 5.01(x) of the MediVision Disclosure Letter sets
forth the names and location of all banks, depositaries and other financial institutions in which
MediVision or any of its Subsidiaries has an account or safe deposit box and the names of all
persons authorized to draw thereon or to have access thereto.

(y) Completeness of Disclosure.  No representation or warranty by
MediVision in this Agreement contains or on the Closing Date will contain an untrue statement
of material fact or omits or on the Closing Date will omit to state a material fact required to be
stated therein or necessary to make the statements made therein not misleading.
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Section 5.02 Representations and Warranties of OIS and Merger Sub. Except as set
forth in the OIS Reports (as defined below) or the corresponding sections or subsections of the
disclosure letter delivered to MediVision by OIS concurrently with the execution of this
Agreement (the “OIS Disclosure Letter”), OIS and Merger Sub, jointly and severally, hereby
represent and warrant to MediVision as of the date of this Agreement that:

(a) Organization, Good Standing and Qualification.

(1) Each of OIS and any of its subsidiaries, including Merger Sub is a
legal entity duly organized, validly existing and, where applicable, in good standing
under the Laws of its respective jurisdiction of organization and has all requisite
corporate or similar power and authority to own, lease and operate its properties and
assets and to carry on its business as presently conducted. OIS and each of its
subsidiaries are qualified to do business and is in good standing as a foreign corporation
in each jurisdiction where the ownership, leasing or operation of its assets or properties or
conduct of its business requires such qualification, except where the failure to be so
organized, qualified or in good standing, or to have such power or authority, individually
or in the aggregate, has not had and would not reasonably be expected to have an OIS
Material Adverse Effect (as defined below). OIS has made available to MediVision
complete and correct copies of OIS’s and each of its subsidiaries, including Merger Sub’s
articles of incorporation and bylaws or other governing documents, each as amended to
the date hereof, and each as so delivered is in full force and effect. Neither OIS nor any
of its Subsidiaries is in violation of any provisions of their respective articles of
incorporation or comparable governing documents. No Dissolution, revocation or
forfeiture proceedings regarding OIS or any of its subsidiaries, including Merger Sub
have been commenced. Section 5.02(a)(i) of the OIS Disclosure Letter contains a correct
and complete list of each jurisdiction in which OIS and each of its Subsidiaries are
organized and qualified to do business. As used in this Agreement, the term “OIS
Material Adverse Effect” means a material adverse effect on the financial condition,
properties, assets, liabilities, business results of operations or prospects of OIS and
Merger Sub taken as a whole or preventing, materially delaying or materially impairing
OIS’s or Merger Sub’s ability to consummate the transactions contemplated by this
Agreement, provided, however, that the term “OIS Material Adverse Effect” shall
exclude events, changes, circumstances and states of facts (i) that result or arise from
events, changes, circumstances or states of facts generally affecting any industry in which
OIS or any of its Subsidiaries operates or the economy in any of the countries in which
OIS or any of its Subsidiaries operates, (ii) that result or arise from events, changes,
circumstances or states of facts affecting general worldwide economic or capital market
conditions, which in the case of each of the immediately preceding clause (i) and this
clause (ii) do not materially disproportionately affect OIS or any of its Subsidiaries, or
(ii1) that result or arise from the execution of this Agreement or the announcement of the
transactions contemplated hereby.

(i1) The shares of OIS Common Stock are not listed for trading on any
national securities exchange, including Nasdaq, but their trading prices are quoted on the
OTC Bulletin Board.
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(b) Capitalization of Merger Sub. The registered and authorized share capital
of Merger Sub consists of 100 ordinary shares, par value NIS 1.0 per share. All of the issued and
outstanding shares of Merger Sub have been duly authorized and are validly issued, fully paid
and nonassessable, and were issued in compliance with any preemptive or similar rights of any
Person, whether contractual or under any applicable Law or any of Merger Sub’s governing
documents. All of the outstanding shares of Merger Sub have been issued in material compliance
with all applicable Laws. All of the issued and outstanding shares of Merger Sub are, at the date
of this Agreement, owned by OIS or a subsidiary thereof, and at the Effective Time will be
owned by OIS or a subsidiary thereof, and there are (i) no other shares of share capital or voting
securities of Merger Sub, (ii) no securities of Merger Sub convertible into or exchangeable for
shares of share capital or voting securities of Merger Sub and (iii) no options or other rights to
acquire from Merger Sub, and no obligations of Merger Sub to issue, any share capital, voting
securities or securities convertible into or exchangeable for share capital or voting securities of
Merger Sub. Merger Sub has not conducted any business prior to the date hereof and has no, and
prior to the Effective Time will have no, assets, liabilities or obligations of any nature other than
those incident to its formation and pursuant to this Agreement and the Merger and the other
transactions contemplated by this Agreement.

(©) Capitalization of OIS. The authorized capital stock of OIS consists of
35,000,000 shares of OIS Common Stock, of which 16,866,831 shares were outstanding as of the
close of business on 12-31-2007, and 20,000,000 shares of Preferred Stock, no par value (the
“OIS Preferred Shares”), of which no shares are outstanding. All of the outstanding shares of
OIS Common Stock have been duly authorized and are validly issued, fully paid and
nonassessable, and were issued in compliance with any preemptive or similar rights of any
Person, whether contractual or under any applicable Law or any of OIS’s governing documents.
All of the outstanding shares have been issued in material compliance with all applicable
securities Laws. Other than as set forth in Section 5.02(c) of the OIS Disclosure Letter, OIS does
not hold any dormant shares, and no shares are held in treasury by OIS or held by any of its
Subsidiaries. OIS has no OIS Common Stock or OIS Preferred Shares reserved for issuance,
except that, as of 12-31-2007, there were 2,641,018 shares of OIS Common Stock reserved for
issuance pursuant to Ophthalmic Imaging Systems 1997 Stock Option Plan, Ophthalmic Imaging
Systems 2000 Stock Option Plan, Ophthalmic Imaging Systems 2003 Stock Option Plan, and
Ophthalmic Imaging Systems 2005 Stock Option Plan, of which 2,358,686 shares were subject
to outstanding options to purchase shares and 282,332 shares were available for future grants
(collectively, the “OIS Option Plans™). A copy of each of the OIS Option Plans is attached
hereto as Exhibits K-1, K-2, K-3 and K-4. Other than Merger Sub and Abraxas Medical
Solutions, Inc., OIS has no Subsidiaries. Each of the outstanding shares of capital stock of each
of OIS’s Subsidiaries is duly authorized, validly issued, fully paid and nonassessable and owned
by OIS or by a direct or indirect wholly owned subsidiary of OIS free and clear of any Lien, was
issued in compliance with any preemptive or similar rights of any Person, whether contractual or
under any applicable Law or any of OIS governing documents and has been issued in material
compliance with all applicable Laws. Section 5.02(c) of the OIS Disclosure Letter includes a
correct and complete list, as of the date of this Agreement, of each outstanding share option,
restricted share grant, and any other share-related rights (including share appreciation rights)
issued under the OIS Stock Option Plans, including the holder, date of grant, term, number of
shares and, where applicable, exercise price and vesting schedule, including whether the vesting
will be accelerated by the execution of this Agreement or consummation of the Merger or by
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termination of employment or change of position following consummation of the Merger.
Except as set forth in Section 5.02(c) of the OIS Disclosure Letter, or as contemplated by this
Agreement, there are no preemptive or other outstanding rights, options, warrants, conversion
rights, stock appreciation rights, redemption rights, repurchase rights, agreements, arrangements,
calls, commitments or rights of any kind that obligate OIS or any of its subsidiaries to issue or to
sell any shares of capital stock or other securities of OIS or any of its subsidiaries or any
securities or obligations convertible or exchangeable into or exercisable for, or giving any Person
a right to subscribe for or acquire, any securities of OIS or any of its subsidiaries, and no
securities or obligation evidencing such rights are authorized, issued or outstanding. Upon any
issuance of any shares in accordance with the terms of the Option Plans set forth in
Section 5.02(c) of the OIS Disclosure Letter, such shares will be duly authorized, validly issued,
fully paid and nonassessable. OIS does not have outstanding any bonds, debentures, notes or
other obligations the holders of which have the right to vote (or convertible into or exercisable
for securities having the right to vote) with the stockholders of OIS on any matter.
Section 5.02(c) of the OIS Disclosure Letter sets forth (A) each of OIS’s subsidiaries, the
ownership interest of OIS in each such subsidiary, and identity and ownership interest of any
other Person or Persons in each such subsidiary and (B) any capital stock, equity interest or other
direct or indirect ownership interest held by OIS or Merger Sub or ABRAXAS MEDICAL
SOLUTIONS INC. in any other Person.

(d) Corporate Authority; Approval and Fairness.

(1) Subject to the vote of holders of capital stock of OIS necessary to
approve (A) the issuance of OIS Common Stock as contemplated by this Agreement,
(B) the Merger, and (C)the OIS Articles Amendments and the OIS Amended and
Restated Bylaws, and to the adoption of this Agreement by OIS as the sole stockholder of
Merger Sub, each of OIS and Merger Sub has all requisite corporate power and authority
and has taken all corporate action necessary to execute, deliver and perform its
obligations under this Agreement and all ancillary agreements, schedules, appendices and
other documents attached thereto or entered into in connection therewith to which OIS is
a party, including, but not limited to, the Voting Agreement, the Registration Rights
Agreement, and the ROFR Agreement (collectively, the “Agreements”) and to
consummate the transactions contemplated thereby. Each of such Agreements has been
duly executed and delivered by OIS and is a valid and binding agreement of such
corporation, and, where applicable, Merger Sub, enforceable against each of them in
accordance with its terms, subject to the Bankruptcy and Equity Exception. The requisite
vote of the shareholders of OIS to approve the Merger and the Agreements (which vote is
also sufficient to approve the other actions referred to above) is the affirmative vote of
the holders of at least 75% of the outstanding shares of OIS Common Stock, including
the affirmative vote of the holders of a majority of such shares that are not beneficially
owned by any Interested Shareholder or any Affiliate of any Interested Shareholder, as
such terms are used in OIS’s Articles of Incorporation, and the requisite vote of the
shareholders of Merger Sub to approve the Merger and the Agreements (which vote is
also sufficient to approve the other actions referred to above) is the affirmative vote of
the holders of at least 50% of the outstanding shares of Merger Sub (collectively, the
“Requisite OIS Vote”).
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(i1) The board of directors of OIS has (A) unanimously determined that
the Merger and the other transactions contemplated by this Agreement are fair to, and in
the best interests of, OIS and its shareholders, approved this Agreement and the Merger
and the other transactions contemplated hereby and thereby, and made all other
affirmative determinations required to be made by it in connection with this Agreement,
the Merger and the other transactions contemplated hereby under any applicable Israeli
Law, and resolved to recommend that holders of OIS Common Stock vote in favor of the
Merger, the issuance of OIS Common Stock necessary to consummate the Merger, the
Articles Amendments, the Amended and Restated Bylaws, and the other transactions
contemplated by this Agreement (collectively, the “OIS Recommendation”), and
directed that the same be submitted to the holders of the outstanding shares of OIS
Common Stock for their approval, (B) received the opinion of its financial advisor,
Westwood Capital LLC, to the effect that the Merger is fair to the public shareholders of
OIS from a financial point of view, a copy of which opinion has been delivered to
MediVision (it being agreed and understood that such opinion is for the benefit of OIS’s
board of directors and special committee thereof and may not be relied on by
MediVision). When issued in accordance with the terms of this Agreement, the OIS
Common Stock issued as a result of the Merger will be duly authorized, validly issued,
fully paid and nonassessable, free and clear of all Liens and not subject to preemptive
rights other than those granted to the Principal MediVision Shareholders as set forth in
the ROFR Agreement.

(e) Merger Sub Board Approval. The board of directors of Merger Sub has
unanimously: (A) determined that the Merger is fair to, and in the best interests of, Merger Sub
and its shareholder, and that, considering the financial position of the merging companies, no
reasonable concern exists that the Surviving Corporation will be unable to fulfill the obligations
of Merger Sub to its creditors; (B) approved this Agreement, the Merger and the other
transactions contemplated by this Agreement; and (C) determined to recommend that the
shareholder of Merger Sub approve this Agreement, the Merger and the other transactions
contemplated by this Agreement.

6y} Compliance; Permits.

(1) Neither OIS nor Merger Sub nor any other subsidiary of OIS is in
conflict with, or in default or violation of, (A) any Law applicable to OIS or Merger Sub
or any other subsidiary of OIS by which its or any of their respective properties is bound,
or (B) any note, bond, mortgage, indenture, contract, agreement, lease, license, permit,
franchise, concession or other instrument or obligation to which OIS or Merger Sub or
any other subsidiary of OIS is a party or by which OIS or Merger Sub or any other
subsidiary of OIS or their respective properties is bound, except for such conflicts,
defaults or violations that, individually or in the aggregate, would not reasonably be
expected to have an OIS Material Adverse Effect. No investigation or review by any
Governmental Entity is, to the knowledge of OIS, pending or threatened against OIS or
Merger Sub or any other subsidiary of OIS, nor to the knowledge of OIS, has during the
past three years any Governmental Entity indicated an intention to conduct the same,
other than, in each such case, those the outcome of which would not, individually or in
the aggregate, reasonably be expected to have an OIS Material Adverse Effect.
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(i1) OIS and its subsidiaries hold all material permits, licenses,
variances, exemptions, certificates, consents, product listings, establishment registrations,
orders and approvals and other authorizations from Governmental Entities to test,
manufacture, market, sell or distribute their respective products, to own, lease and operate
their respective properties and assets, or carry on their respective businesses as they are
now being conducted or otherwise which are material to the operation of the business of
OIS and its subsidiaries taken as a whole (collectively, the “OIS Permits”). All such
OIS Permits are in full force and effect, and as of the date of this Agreement, none of the
OIS Permits has, during the past three years, been withdrawn, revoked, suspended or
cancelled, nor is any such withdrawal, revocation, suspension or cancellation pending or,
to the knowledge of OIS, threatened in writing, except where such failure to be in full
force and effect or such withdrawal, revocation, suspension or cancellation would not
reasonably be expected to have an OIS Material Adverse Effect. OIS has been, during
the past three years, and is in compliance in all material respects with the terms of the
OIS Permits and any conditions placed thereon, except for any noncompliance that,
individually or in the aggregate, would not reasonably be expected to have an OIS
Material Adverse Effect.

(2) Governmental Filings; No Violations; Etc.

(1) Other than with respect to procedures under the Israeli Companies
Law and the necessary notices, reports, filings, consents, registrations, approvals, permits
or authorizations (A) pursuant to Section 1.03, (B) under the HSR Act, the Securities Act
and the Exchange Act, and (C) required to be made under state securities, takeover and
“blue sky” Laws, no notices, reports or other filings are required to be made by OIS or
Merger Sub or any subsidiary of OIS with, nor are any consents, registrations, approvals,
permits or authorizations required to be obtained by OIS or Merger Sub from, any
Governmental Entity in connection with the execution and delivery of this Agreement by
OIS and Merger Sub or any subsidiary of OIS and the consummation of the Merger and
the other transactions contemplated hereby or in connection with the continuing operation
of the business of OIS following the Effective Time, except those that the failure to make
or obtain are not, individually or in the aggregate, reasonably likely to have an OIS
Material Adverse Effect or prevent, materially delay or materially impair the
consummation of the transactions contemplated by this Agreement.

(i1) OIS maintains disclosure controls and procedures as required by
Rule 13a-15 or 15d-15 under the Exchange Act.

(ii1))  The execution, delivery and performance of this Agreement by
OIS and Merger Sub do not, and the consummation of the Merger and the other
transactions contemplated hereby will not, constitute or result in (A) a breach or violation
of, or a default under, the articles of incorporation or bylaws or articles of association of
OIS and Merger Sub, (B) with or without notice, lapse of time or both, a breach or
violation of, a termination (or right of termination) or a default under, the creation or
acceleration of any obligations or the creation of a Lien on any of the assets of OIS
pursuant to, any Contracts binding upon OIS, assuming (solely with respect to
performance of this Agreement and consummation of the Merger and the other
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transactions contemplated hereby) compliance with any Laws to which OIS and Merger
Sub are subject or (C) any change in the rights or obligations of any party under any
Contract binding on OIS, except, in the case of clause (B) or (C) above, for breach,
violation, termination, default, creation, acceleration or change that, individually or in the
aggregate, is not reasonably likely to have a OIS Material Adverse Effect or prevent,
materially delay or materially impair the consummation of the transactions contemplated
by this Agreement.

(iv)  Other than as described in Section 5.02(g)(iv) of the OIS
Disclosure Letter, neither OIS nor Merger Sub nor any other subsidiary of OIS is a party
to or bound by any non-competition Contracts or other Contract that purports to limit in
any material respect either the type of business in which OIS or Merger Sub or any other
subsidiary of OIS may engage or the manner or locations in which any of them may so
engage in any business.

(v) Other than as described in Section 5.02(g)(v) of the OIS Disclosure
Letter, except for: (A) relationships with OIS or Merger Sub or any other subsidiary of
OIS as an officer, director, or employee thereof (and compensation by OIS or Merger Sub
or any other subsidiary of OIS in consideration of such services) in accordance with the
terms of their employment; and (B) relationships with OIS as shareholders or option
holders therein, to the knowledge (as defined below) of OIS, none of the directors or
officers, or the shareholders of OIS, or any known member of any of their families or
Affiliates, is presently a party to, or was a party to during the year preceding the date of
this Agreement, any transaction, agreement or arrangement with OIS or Merger Sub or
any other subsidiary of OIS. None of the officers, directors or Shareholders has any
known interest in any property, real or personal, tangible or intangible, including
inventions, copyrights, trademarks, or trade names, used in or pertaining to the business,
or any supplier, distributor, or customer of OIS, except for the normal rights of a
Shareholder, and except for rights under the OIS Option Plans. OIS and Merger Sub and
any other subsidiary of OIS have not, since October 1, 2004, (x) extended or maintained
credit, arranged for the extension of credit or renewed an extension of credit in the form
of a personal loan to or for any director or executive officer of OIS or (y) materially
modified any term of any such extension or maintenance of credit. As used in this
Agreement, “knowledge” of (i) OIS means the actual knowledge of OIS’s officers; and
(1) OIS or Merger Sub means the actual knowledge of such party’s officers.

(h) OIS Reports; Financial Statements.

(1) OIS has filed or furnished, as applicable, on a timely basis all
forms, statements, reports and documents required to be filed or furnished by it with the
SEC under the Exchange Act or the Securities Act and any other applicable securities
laws and any rules and regulations promulgated thereunder (the forms, statements,
reports and documents filed with or furnished to the SEC and those filed or furnished
subsequent to the date hereof, including any amendments thereto, are referred to herein as
the “OIS Reports™). Each of the OIS Reports, at the time of its filing or being furnished
complied, or if not yet filed or furnished will comply, in all material respects with the
applicable requirements of the Securities Act and the Exchange Act, any other applicable
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securities laws and any rules and regulations promulgated thereunder applicable to the
OIS Reports. As of their respective dates (or, if amended prior to the date hereof, as of
the date of such amendment), the OIS Reports did not and any OIS Reports filed or
furnished with the SEC subsequent to the date hereof will not contain any untrue
statement of a material fact or omit to state a material fact required to be stated therein or
necessary to make the statements made therein, in light of the circumstances in which
they were made, not misleading.

(11) OIS is in compliance in all material respects with the applicable
rules and regulations of the OTC Bulletin Board and with the corporate governance
requirements of the California Corporations Code.

(ii1))  Since December 31, 2003, no material complaints from any source
regarding accounting, internal accounting controls or auditing matters, and no material
concerns from OIS employees regarding questionable accounting or auditing matters,
have been received by OIS. No attorney representing OIS or any of its Subsidiaries,
whether or not employed by OIS or any of its Subsidiaries, has reported evidence of a
violation of securities Laws, breach of fiduciary duty or similar violation by OIS or any
of its officers, directors, employees or agents to OIS’s audit committee (or other
committee designated for the purpose) of the board of directors.

(iv)  Each of the balance sheets included in or incorporated by reference
into any OIS Reports (including the related notes and schedules) fairly presents or, in the
case of OIS Reports to be filed after the date hereof, will fairly present, in all material
respects the financial position of OIS as of its date, and each of the statements of income,
changes in shareholders’ equity (deficit) and cash flows included in or incorporated by
reference into OIS Reports (including any related notes and schedules) fairly presents or,
in the case of OIS Reports to be filed after the date hereof, will fairly present, in all
material respects the results of operations, retained earnings (loss) and changes in
financial position, as the case may be, of OIS for the periods set forth therein (subject, in
the case of unaudited statements, to notes and normal year-end audit adjustments that will
not be material in amount or effect), in each case in accordance with U.S. generally
accepted accounting principles (“GAAP”) consistently applied during the periods
involved, except as may be noted therein.

%) OIS’s revenue recognition policies and practices are and have been
in compliance in all material respects with all applicable rules, regulations and statements
in compliance with GAAP.

(vi)  Neither OIS nor any of its Subsidiaries has any liabilities (absolute,
accrued, contingent or otherwise) of a nature required to be disclosed in a OIS Report or
on a consolidated balance sheet or in the related notes to consolidated financial
statements prepared in accordance with GAAP and the rules of the OTC Bulletin Board
and which are not so reported and which are, individually or in the aggregate, material to
the business, results of operations, assets or financial condition of OIS and its
Subsidiaries taken as a whole, except liabilities permitted to be incurred under this
Agreement.
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(1) Absence of Certain Changes. Since September 30, 2007, OIS has
conducted its business only in the ordinary course (excepts for transactions between OIS and
MediVision) and, except as set forth in Section 5.02(i) of the OIS Disclosure Letter, there has not
been:

(1) any event, development or circumstance involving, or any change
in the financial condition, properties, assets, liabilities, or results of operations of OIS or
any circumstance, occurrence or development (including any adverse change with respect
to any circumstance, occurrence or development existing on or prior to the most recent
fiscal year end) which, individually or in the aggregate, has had or would reasonably be
expected to have a OIS Material Adverse Effect;

(i)  any material damage, destruction or other casualty loss with
respect to any material asset or property owned, leased or otherwise used by OIS or any
of its Subsidiaries, whether or not covered by insurance;

(ii1))  any declaration, setting aside or payment of any dividend or other
distribution with respect to any shares of capital stock of OIS or any of its Subsidiaries or
any repurchase, redemption or other acquisition by OIS of any outstanding shares of
capital stock or other securities of OIS or any of its Subsidiaries;

(iv)  any material change in any method of accounting or accounting
practices by OIS;

(v) any material transaction other than as contemplated by this
Agreement that would require OIS to file a current report on Form 8-K that it has not so
filed;

(vi)  any event, development or circumstance as a result of which OIS
incurred a material Tax liability not in the ordinary course of business; or

(vil) any agreement to do any of the foregoing.

() Brokers and Finders. Neither OIS nor any of its officers, directors or
employees has employed any broker or finder or incurred any liability for any brokerage fees,
commissions or finders, fees in connection with the Merger or the other transactions
contemplated by this Agreement, except that OIS has employed Westwood Capital, LLC as its
financial advisors.

(k) Litigation. There is no suit, claim, action, arbitration, proceeding pending
or, to the knowledge of OIS, investigation pending or threatened against OIS or any of its
Subsidiaries or any of their respective properties or assets before any Governmental Entity that
could, if adversely determined, have an OIS Material Adverse Effect or would reasonably be
expected to prevent or delay the consummation of the transactions contemplated by this
Agreement beyond the Effective Time. Except as disclosed by OIS in the OIS Disclosure Letter,
neither OIS nor Merger Sub nor any other subsidiary of OIS is subject to any outstanding order,
writ, injunction or decree that could reasonably be expected to prevent or delay the
consummation of the Merger or other transactions contemplated hereby.
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) OIS Employee Matters and Benefit Plans.

(1) Definitions. For the purposes of this Agreement, the following
terms have the meanings set forth below:

(A)  “OIS Employee” shall mean any current, former or
retired employee, officer or director of OIS or any of its Subsidiaries;

(B)  “OIS Employee Plan” shall mean any plan, program,
policy, practice, contract, agreement or arrangement of any kind (excluding any OIS
Employment Agreement, as defined herein) providing for compensation, severance, termination
pay, bonus, incentive compensation, pension, profit sharing, retirement, leave of absence, layoff,
vacation, day or dependent care, legal services, cafeteria, life, health, accident, disability,
worker’s compensation and other insurance, deferred compensation, performance awards, stock
or stock-related awards, fringe benefits or other employee benefits or remuneration of any kind,
whether written or unwritten or otherwise, funded or unfunded; and

(C) “OIS Employment Agreement” shall mean each
management, employment, severance, consulting, relocation, repatriation, expatriation, visa,
work permit or other agreement, contract or understanding between OIS or any of its
Subsidiaries and any OIS Employee as to which OIS has incurred material liability.

(11) OIS Employee Plan Compliance. Except as would not reasonably
be expected, individually or in the aggregate, to have an OIS Material Adverse Effect,
each OIS Employee Plan and OIS Employment Agreement has been established and
maintained in accordance with its terms and in compliance with all applicable Laws.

(m) Employment Matters. Except as would not reasonably be expected,
individually or in the aggregate, to have an OIS Material Adverse Effect, and subject to
Section 5.02(m) of the OIS Disclosure Letter, with respect to OIS’s Employees, OIS is in
compliance with all applicable foreign, federal, state and local laws, rules and regulations
respecting labor, employment and employment practices.

(n) Intellectual Property. OIS’s and each of its subsidiaries’ trademarks,
patents, copyrights and trade secrets are sometimes referred to hereinafter as the “OIS
Trademarks,” “OIS Patents,” “OIS Copyrights” and “OIS Trade Secrets,” respectively.

(1) Trademarks.

(A) All OIS Trademark registrations are currently in
compliance in all material respects with all legal requirements (including, where applicable, the
timely post-registration filing of affidavits of use and incontestability and renewal applications)
other than any requirement that, if not satisfied, would not result in a cancellation of any such
registration or otherwise materially affect the priority and enforceability of the OIS Trademark in
question.

(B)  No material registered OIS Trademark has been within
the last three (3) years or is now involved in any opposition or cancellation proceeding in the
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United States Patent and Trademark Office or other applicable Governmental Entity. To OIS’s
knowledge, no such action has been threatened in writing within the one (1) year period prior to
the date of this Agreement.

(C)  To OIS’s knowledge, there has been no prior use of any
material OIS Trademark by any third party that confers upon such third party superior rights in
any such OIS Trademark.

(i1) Patents.

(A)  All OIS Patents are currently in compliance with legal
requirements (including payment of filing, examination, and maintenance fees and proofs of
working or use) other than any requirement that, if not satisfied, would not result in a revocation
or otherwise materially affect the enforceability of the OIS Patent in question.

(B) No OIS Patent has been or is now involved in any
interference, reissue, reexamination or opposition proceeding in the United States Patent and
Trademark Office or other applicable Governmental Entity. To OIS’s knowledge, no such action
has been threatened in writing within the one (1) year period prior to the date of this Agreement.

(C) To OIS’s knowledge, there is no patent or patent
application of any person that conflicts in any material respect with any OIS Patent or invalidates
any claim OIS has in any OIS Patent.

(ii1))  Trade Secrets.

(A) OIS has taken reasonable steps in accordance with
normal industry practice to protect OIS’s rights in confidential information and OIS Trade
Secrets.

(B)  Except as would not be materially adverse to OIS or its
business, OIS enforces and has enforced a policy of requiring each relevant employee, consultant
and contractor to execute “work for hire” (or similar arrangements under Applicable Law),
proprietary information, confidentiality and assignment agreements substantially in OIS’s
standard forms that effectively and exclusively assign to OIS or Merger Sub or any other
subsidiary of OIS rights to any Intellectual Property relating to the business of OIS or Merger
Sub or any other subsidiary of OIS in the course of performance of work for OIS or Merger Sub
or any other subsidiary of OIS. Except under confidentiality obligations, there has been no
disclosure by OIS or any subsidiary of material confidential information or OIS Trade Secrets.
OIS has provided MediVision with a copy of its trade secret protection policy.

(iv)  License Agreements. There is no material outstanding or, to OIS’s
knowledge, threatened dispute or disagreement with respect to (A)any license
agreements granting to OIS or Merger Sub or any other subsidiary of OIS any material
right to use or practice any rights under any Intellectual Property, other than software
commercially available on reasonable terms to any person for a license fee of no more
than One Hundred Thousand Dollars ($100,000) in the aggregate or (B) any license
agreements under which OIS or Merger Sub or any other subsidiary of OIS licenses
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software or grants other rights in or rights to use or practice under any Intellectual
Property, excluding licenses with customers that in the twelve-month period prior to the
date hereof have purchased or licensed products for which the total payments to OIS or
Merger Sub or any other subsidiary of OIS did not exceed One Hundred Thousand
Dollars ($100,000) in the aggregate (collectively, “License Agreements”).

(v) Ownership; Sufficiency of [P Assets. OIS or one of its subsidiaries
owns or possesses adequate licenses or other rights to use, free and clear of Liens, orders
and arbitration awards, all of its Intellectual Property used in their respective business as
currently conducted.

(vi)  Protection of IP. OIS has taken reasonable and customary steps to
protect the Intellectual Property of OIS or Merger Sub or any other subsidiary of OIS.

(vil) No Infringement by OIS. The products used, manufactured,
marketed, sold or licensed by OIS, and all Intellectual Property used in the conduct of
OIS’s businesses, do not infringe upon, violate or constitute the unauthorized use of any
rights owned or controlled by any third party, including any Intellectual Property of any
third party.

(viii) No Pending or Threatened Infringement Claims. No litigation is
now or, within the five (5) years prior to the date of this Agreement, was pending and, to
OIS’s knowledge, no notice or other claim has been received by OIS within the one
(1) year prior to the date of this Agreement, nor is OIS aware of any facts or
circumstances that in OIS’s reasonable judgment could be expected to give rise to any
material claim, (A) alleging that OIS or Merger Sub or any other subsidiary of OIS has
engaged in any activity or conduct that infringes upon, violates or constitutes the
unauthorized use of the Intellectual Property rights of any third party or (B) challenging
the ownership, use, validity or enforceability of any Intellectual Property owned or
exclusively licensed by or to OIS.

(ix)  No Infringement by Third Parties. To OIS’s knowledge, no third
party is misappropriating, infringing, diluting or violating any Intellectual Property
owned or exclusively licensed by OIS or Merger Sub or any other subsidiary of OIS, and
no such claims have been brought against any third party by OIS or Merger Sub or any
other subsidiary of OIS.

(x) Assignment; Change of Control. The execution, delivery and
performance by OIS of this Agreement, and the consummation of the transactions
contemplated hereby, will not result in the loss or impairment of, or give rise to any right
of any third party to terminate, any of OIS’s or Merger Sub or any other subsidiary of
OIS’s rights to own any of its Intellectual Property or their respective rights under the
License Agreements, nor require the consent of any Governmental Authority or third
party in respect of any such Intellectual Property.

(xi)  Software. The Software owned or purported to be owned by OIS
or Merger Sub or any other subsidiary of OIS was either (A) developed by employees of
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OIS or Merger Sub or any other subsidiary of OIS within the scope of their employment;
(B) developed by independent contractors who have assigned their rights to OIS or any of
its Subsidiaries pursuant to written agreements; or (C) otherwise acquired by OIS or a
subsidiary from a third party. To OIS’s knowledge, the Software does not contain any
programming code, documentation or other materials or development environments that
embody Intellectual Property rights of any person other than OIS or Merger Sub or any
other subsidiary of OIS, except for such materials or development environments obtained
by OIS or Merger Sub or any other subsidiary of OIS from other persons who make such
materials or development environments commercially available to purchasers or end-
users. OIS has source code for each version of software owned by it or Merger Sub or
any other subsidiary of OIS and used in the past five (5) years. The source code for such
software will compile into object code or otherwise is capable of being installed and
operated. Once compiled and/or installed, such software will have the features, functions
and performance described in the documentation pertaining to it and will execute on the
computer platforms for which it is designed. To OIS’s knowledge, except as set forth in
Section 5.02(n)(xi1) of the OIS Disclosure Letter, none of the software owned by OIS or
any other subsidiaries of OIS contains any shareware, open source code, or other
software whose use requires disclosure or licensing of Intellectual Property, including
any GNU or GPL libraries or code. For purposes of this Section, “Software” means any
and all (A) computer programs, including any and all software implementations of
algorithms, models and methodologies, whether in source code or object code,
(B) databases and compilations, including any and all data and collections of data,
whether machine readable or otherwise, (C) descriptions, flow-charts and other work
product used to design, plan, organize and develop any of the foregoing, and (D) all
documentation, including user manuals and training materials, relating to any of the
foregoing.

(0) Taxes. (A) OIS and its subsidiaries have duly and timely filed all material
income Tax Returns required to be filed (after taking into account all available extensions) and
have timely paid the Taxes shown on such Tax Returns, except, in each case, where the failure to
so file or pay would not have an OIS Material Adverse Effect. (B) As of the date of this
Agreement, no material claim for assessment or collection of Taxes is presently being asserted
against OIS or its subsidiaries, and neither OIS nor any of its subsidiaries is a party to any
pending action, proceeding, or investigation by any governmental taxing authority relating to a
material Tax, nor does OIS have knowledge of any such threatened action, proceeding or
investigation. (C) Neither OIS nor any of its subsidiaries is a party to or bound by any obligation
under any written Tax sharing, Tax allocation, Tax indemnity or similar agreement or
arrangement. There are no Tax sharing agreements or similar agreements under which OIS or
any of its subsidiaries could be liable for the Taxes of any Person that is neither OIS nor OIS’s
subsidiary. There are no material Liens for Taxes on any of OIS assets except for Taxes which
have accrued but are not yet due or payable. Except with respect to those intercompany
transactions which can be reasonably expected not to cause an OIS Material Adverse Effect, all
intercompany transactions between and among OIS or any of its subsidiaries or Merger Sub or
any of its subsidiaries are at arm’s-length terms or other terms permitted by applicable Laws with
respect to Taxes.
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(p) Capital Adequacy.

(1) OIS represents that immediately after the Merger and the
consummation of other transactions contemplated hereby, OIS (and any successor
company), will not be insolvent (as defined under the U.S. Bankruptcy Code (the
“Bankruptcy Code”) and in equity) and that the Merger and the other transactions
contemplated hereby and any borrowing by OIS or related entities (including the
incurring of any obligation or granting of any security by OIS or any successor company
in connection with such transactions) will not have the effect of hindering, delaying or
defrauding any creditors of OIS (or any successor company). OIS further represents that
(1) upon consummation of the Merger, and within the meaning of Section 548 of the
Bankruptcy Code, OIS (and any successor company) (A)will have adequate
capitalization, (B) will not have an unreasonably small capital with respect to the
business or transactions engaged in, (C) will not have incurred debts prior to the Effective
Date that would be beyond the ability of OIS (or any successor company) to pay as such
debts mature, and (D) will have adequate cash to satisfy the obligations of OIS or
MediVision in existence prior to the Effective Date as they become due.

(i1) OIS has either (i) sufficient cash and available credit facilities, or
(1) sufficient cash and firm commitments for credit facilities and equity contributions in
either case in an aggregate amount sufficient to consummate the Merger and the
transaction contemplated hereby in accordance with the terms hereof.

(q) Environmental Matters. Except as would not reasonably be expected,
individually or in the aggregate, to have an OIS Material Adverse Effect, (A) OIS and each of its
subsidiaries are in compliance with all applicable Environmental Laws and (B) there are no
pending or, to the knowledge of OIS, threatened claims, suits, proceedings, orders, notices of
violation, requests for information or administrative hearings or, to the knowledge of OIS,
investigations against OIS or Merger Sub or any other subsidiary of OIS under Environmental
Laws.

(r) Restriction on Business Activities. There is no agreement, commitment,
judgment, injunction, order or decree binding upon OIS or Merger Sub or any other subsidiary of
OIS to which OIS or Merger Sub or any other subsidiary of OIS is a party which prohibits or
impairs any business practice of OIS as currently conducted or Merger Sub or any other
subsidiary of OIS, except as would not, individually or in the aggregate, reasonably be expected
to have an OIS Material Adverse Effect.

(s) Required OIS Stockholder Vote. The issuance of OIS Common Stock in
the Merger pursuant to this Agreement requires the approval of a majority of the votes cast at a
meeting at which there is a quorum by the holders of OIS Common Stock, and no other vote of
the holders of any class or series of capital stock of OIS is required to approve or authorize this
Agreement or the consummation of the transaction contemplated hereby.

(t) Insurance. For the six-year period prior to the date hereof, OIS maintained
a program of liability insurance, which covered liabilities from products or product defects,
consisting of claims-made policies with coverage totaling at least $1,000,000 for each year (the

47
CHICAGO/#1711503.14



“Product Liability Insurance Policies”), substantially all of which amount, as of the date
hereof, is available for the satisfaction of claims. The Product Liability Insurance Policies have
been maintained and not revoked. There is no material product liability claim against OIS or any
Subsidiary of OIS pending under any Product Liability Insurance Policy as to which coverage
has been denied by the underwriters of such policies.

(u) Material Contracts. As of the date of this Agreement, except as described
in the relevant subsection of Section 5.02(u) of the OIS Disclosure Letter neither OIS nor its
subsidiaries is a party to or bound by, or has rights under:

(1) Any Contract for the acquisition of or investment in capital
equipment for an aggregate purchase price or investment value of $500,000 or more;

(i1) any partnership, joint venture or other similar agreement or
arrangement relating to the formation, creation, operation, management or control of any
partnership or joint venture material to OIS or any of its subsidiaries or in which OIS
owns more than a 5% voting or economic interest, or any interest valued at more than
$500,000 without regard to percentage voting or economic interest;

(ii1))  any Contract (other than among direct or indirect wholly owned
subsidiaries of OIS) relating to indebtedness for borrowed money or the deferred
purchase price of property (in either case, whether incurred, assumed, guaranteed or
secured by any asset) in excess of $500,000;

(iv)  any non-competition Contract or other Contract that (A) purports
to limit in any material respect either the type of business in which OIS or Merger Sub or
any other subsidiary of OIS (or, after the Effective Time, OIS or its Subsidiaries) may
engage or the manner or locations in which any of them may so engage in any business,
(B) could require the disposition of any material assets, line of business or product line of
OIS or Merger Sub or, after the Effective Time, OIS or Merger Sub, or any other
subsidiary of OIS or (C) prohibits or limits the rights of OIS or Merger Sub or any other
subsidiary of OIS in any material respect to make, sell or distribute any products or
services, or use, transfer, license, distribute or enforce any of their respective Intellectual
Property rights;

%) any Contract between OIS or Merger Sub or any other subsidiary
of OIS and any director or officer of OIS or any Person beneficially owning five percent
or more of the outstanding Shares;

(vi)  any Contract providing for indemnification by OIS or Merger Sub
or any other subsidiary of OIS of any Person, except for any such Contract that is (x) not
material to OIS and Merger Sub or any other subsidiary of OIS and (y) entered into in the
ordinary course of business;

(vii) any Contract that contains a put, call or similar right pursuant to
which OIS or Merger Sub or any other subsidiary of OIS could be required to purchase or
sell, as applicable, any equity interests of any Person or assets that have a fair market
value or purchase price of more than $500,000.
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(viii)) Any other Contract or group of related Contacts that, if terminated
or subject to a default by any party thereto, would, individually or in the aggregate, be
reasonably likely to have an OIS Material Adverse Effect (the Contracts described in
clauses (v) and (viii), together with all Exhibits and schedules to such Contracts, being
the “OIS Material Contracts”.

(v) Property.

(1) Neither OIS nor any of its subsidiaries owns any real property.
OIS and each of its subsidiaries has good and marketable title to, or, in the case of
securities and investments, a ‘“security entitlement” (as defined in the Uniform
Commercial Code) in, or in the case of leased property, a valid leasehold interest in, all
material property (whether real or personal, tangible or intangible, and including
securities and investments) and assets purported to be owned or leased by it or any of its
subsidiaries, and no such material property and assets are subject to any Liens except
mechanics’, workmen’s, repairmen’s, warehousemen’s, carriers’ or similar Liens arising
in the ordinary course of business consistent with past practice or Tax Liens for current
Taxes not yet due and payable.

(i1) There are no real properties leased or otherwise used by OIS or
Merger Sub or any other subsidiary of OIS (the “OIS Leased Property”) that are not
listed in the OIS Reports or set forth on Section 5.01(v)(ii) of the OIS Disclosure Letter.
Except as set forth in Section 5.02(v)(ii) of the OIS Disclosure Letter, there is no
outstanding Tax or levy in respect of the OIS Leased Property or in connection with
OIS’s or any of its subsidiaries’ use or right in such properties (except municipal Taxes
due from time to time) for which OIS or any of its subsidiaries is directly liable under the
terms of use of such Lease Property. Except as set forth in Section 5.02(v)(ii) of the OIS
Disclosure Letter, OIS and each of its subsidiaries have obtained all required approvals,
authorizations and permits from any Governmental Entity in connection with all real
property held by it or to which it is entitled or in which it has rights (including building
permits), and all of such approvals, authorizations and permits are in full force and effect,
except where the lack thereof does not constitute an OIS Adverse Effect. To OIS’s
knowledge, there are no outstanding claims or proceedings commenced by any third
party (including any Governmental Entity) in connection with OIS’s or any of its
subsidiaries’ possession or use of the OIS Leased Property.

The lease agreements entered into by OIS and its subsidiaries in connection with the OIS Leased
Property are in full force and effect and enforceable, and, to the knowledge of OIS, there are no
existing material defaults of OIS and its subsidiaries or any other party to the leases thereunder.
Other than the lease agreements referred to above, OIS and its subsidiaries have no other
interests of any type in any real property.

(w)  Encryption and Other Restricted Technology. OIS’s and its subsidiaries’
business as currently conducted does not involve the use or development of, or engagement in,
technology whose development, commercialization or export is restricted under U.S. Law, and
OIS’s business as currently conducted does not require OIS or Merger Sub or any other

49
CHICAGO/#1711503.14



subsidiary of OIS to obtain a license from the U.S. government or an authorized body thereof
pursuant to any Law regulating the development, commercialization or export of technology.

(x) Warranties/Product Liability. Except as set forth on Section 5.02(x) of the
OIS Disclosure Letter and except as specifically reflected, reserved against or otherwise
disclosed in the Financial Statements or incurred since the date thereof in the ordinary course of
business except as does not constitute an OIS Material Adverse Effect, (A) there is no notice,
demand, claim, action, suit, inquiry, hearing, proceeding, notice of violation or investigation
from, by or before any Governmental Entity relating to any product, including the packaging and
advertising related thereto, designed, formulated, manufactured, processed, sold or placed in the
stream of commerce by OIS or Merger Sub or any other subsidiary of OIS or any services
provided by OIS or any subsidiary (an “OIS Product”), or claim or lawsuit involving an OIS
Product which is pending or, to OIS’s knowledge, threatened by any Person, and (B) there has
not been, nor is there under consideration by OIS or any of its subsidiaries, any OIS Product
recall or post-sale warning of a material nature concerning any OIS Product. All OIS Products
comply in all material respects with applicable Governmental Authorizations and Laws, and
there have not been and there are no material defects or deficiencies in such OIS Products.

() Product Certifications. All the OIS product certifications (the “OIS
Product Certifications”™) relating to OIS’s business, constitute all the OIS Product Certifications
necessary for OIS and its subsidiaries to conduct their business as currently conducted, except
for such OIS Product Certifications which do not constitute an OIS Material Adverse Effect.

() Questionable Payments. To the knowledge of OIS, within the last two
years, no current or former director, executive, officer, representative, agent or employee of OIS
or Merger Sub or any other subsidiary of OIS (when acting in such capacity or otherwise on
behalf of OIS or any of its subsidiaries or any of their predecessors): (i) has used or is using any
corporate funds for any unlawful expenses relating to political activity or for any direct or
indirect unlawful payments to any foreign or domestic government officials or employees;
(1) has made any false or fictitious entries on the books and records of OIS or Merger Sub or any
subsidiary of OIS; (iii) has made any bribe, rebate, payoff, influence payment, kickback or other
unlawful payment of any nature using corporate funds or otherwise on behalf of OIS or Merger
Sub or any subsidiary of OIS.

(aa)  Completeness of Disclosure. No representation or warranty by OIS in this
Agreement contains or on the Closing Date will contain an untrue statement of material fact or
omits or on the Closing Date will omit to state a material fact required to be stated therein or
necessary to make the statements made therein not misleading.

ARTICLE VI

COVENANTS

Section 6.01 Interim Operations

(a) MediVision. MediVision covenants and agrees as to itself and its
Subsidiaries that, after the date hereof and until the earlier of the termination of this Agreement
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pursuant to its terms or the Effective Time (unless OIS shall otherwise approve in writing, and
except as otherwise expressly contemplated by this Agreement) and except as required by
applicable Laws and the terms of this Agreement, the business of it and its Subsidiaries shall be
conducted in the ordinary and usual course and, to the extent consistent therewith, it and its
Subsidiaries shall use their respective reasonable best efforts to preserve their business
organizations intact and maintain existing relations and goodwill with Governmental Entities,
customers, suppliers, distributors, creditors, lessors, employees and business associates and keep
available the services of its and its Subsidiaries’ present employees and agents. Without limiting
the generality of the foregoing and in furtherance thereof, from the date of this Agreement until
the earlier of the termination of this Agreement pursuant to its terms or the Effective Time,
except (1) as otherwise expressly required by this Agreement, (ii) as OIS may approve in writing
or (iii) as set forth in Section 6.01(a) of the MediVision Disclosure Letter, MediVision will not
and will not permit its Subsidiaries to:

(1) adopt or propose any change in its articles of association or other
applicable governing instruments;

(11) merge or consolidate itself or any of its Subsidiaries with any other
Person, except for any such transactions among its wholly-owned Subsidiaries, or
restructure, reorganize or completely or partially liquidate or otherwise enter into any
agreements or arrangements imposing material changes or restrictions on its assets,
operations or businesses;

(ii1))  acquire assets outside of the ordinary course of business from any
other Person with a value or purchase price in the aggregate in excess of $100,000 in any
transaction or series of related transactions, other than acquisitions pursuant to Contracts
in effect as of the date of this Agreement and set forth in the MediVision Disclosure
Letter;

(iv)  issue (other than on exercise of MediVision Options or
MediVision Rights set forth in the Disclosure Letter), sell, pledge, dispose of, grant,
transfer, encumber, or authorize the issuance, sale, pledge, disposition, grant, transfer,
lease, license, guarantee or encumbrance of, any shares of its capital stock or of any its
Subsidiaries (other than the issuance of shares by a wholly-owned Subsidiary to it or
another of its wholly-owned Subsidiaries), or securities or rights convertible or
exchangeable into or exercisable for any shares of such capital stock, or any options,
warrants or other rights of any kind to acquire any shares of such capital stock or such
convertible or exchangeable securities, including any MediVision Options or MediVision
Rights;

(V) create or incur any Lien material to it or any of its Subsidiaries on
any of its assets or any of its Subsidiaries’ assets;

(vi) make any loans, advances or -capital contributions to or
investments in any Person (other than between itself and any of its direct or indirect
wholly-owned Subsidiaries);
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(vil)  declare, set aside, make or pay any dividend or other distribution,
payable in cash, stock, property or otherwise, with respect to any of its capital stock
(except for dividends or other distributions by any direct or indirect wholly-owned
Subsidiary to MediVision or to any wholly-owned Subsidiary of MediVision) or enter
into any agreement with respect to the voting of its capital stock;

(viii) reclassify, split, combine, subdivide or redeem, purchase or
otherwise acquire, directly or indirectly, any of its capital stock or securities convertible
or exchangeable into or exercisable for any shares of its capital stock;

(ix) incur any indebtedness for borrowed money or guarantee such
indebtedness of another Person, or issue or sell any debt securities or warrants or other
rights to acquire any of its debt securities or of any of its Subsidiaries, except for
(A) indebtedness for borrowed money incurred in the ordinary course of business
consistent with past practices (x)not to exceed $100,000 in the aggregate or (y) in
replacement of existing indebtedness for borrowed money on terms substantially
consistent with or more beneficial than the indebtedness being replaced, or
(B) guarantees by MediVision of indebtedness of its wholly-owned Subsidiaries incurred
in compliance with this Section 6.01 or (C) interest rate swaps on customary commercial
terms consistent with past practice and in compliance with its risk management policies
in effect on the date of this Agreement and not to exceed $100,000 of notional debt in the
aggregate;

(x) except as set forth in the capital budgets set forth in Section
6.01(a)(x) of the MediVision Disclosure Letter and consistent therewith, make or
authorize any capital expenditure in excess of $100,000 in the aggregate;

(xi) make any changes with respect to accounting policies or
procedures, except as required by changes in applicable generally accepted accounting
principles;

(xii)  settle any litigation or material claim, or other proceedings before a
Governmental Entity, other than a settlement reimbursable from insurance or calling
solely for a cash payment in an amount less than $250,000 and including a full release of
MediVision and its affiliates, as applicable;

(xiii) except as contemplated by this Agreement, make any material Tax
election, make any change in any method of accounting for Tax purposes or make any
application with any Governmental Entity or seek any Tax ruling from a Governmental
Entity, if there is a risk that such ruling may result in any terms, restrictions, liabilities or
obligations being imposed on MediVision (or any MediVision Subsidiary) or its
shareholders (including OIS or its Subsidiaries);

(xiv) transfer, sell, lease, license, mortgage, pledge, surrender,
encumber, divest, cancel, abandon or allow to lapse or expire or otherwise dispose of any
of its assets, product lines or businesses or of its Subsidiaries, including capital stock of
any of its Subsidiaries and sales of obsolete assets and except for sales, leases, licenses or
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other dispositions of assets with a fair market value not in excess of $100,000 in the
aggregate, other than pursuant to Contracts in effect as of the date of this Agreement;

(xv)  except as required pursuant to Contracts in effect as of the date of
this Agreement and set forth in Section 5.01 of the MediVision Disclosure Letter, or as
otherwise required by applicable Law, (A) grant or provide any severance or termination
payments or benefits to any of its directors, officers or employees or of any of its
Subsidiaries, except in the ordinary course of business consistent with past practice,
(B) increase the compensation, bonus or pension, welfare, severance or other benefits of,
pay any bonus to, or make any new equity awards to any of its directors, officers or
Employees or of any of its Subsidiaries, except in the ordinary course of business
consistent with past practice, (C) establish, adopt, amend or terminate any of its benefit
plans or amend the terms of any outstanding equity-based awards, (D) take any action to
accelerate the vesting or payment, or fund or in any other way secure the payment, of
compensation or benefits under any of its benefit plans, to the extent not already provided
in any such benefit plans, (E) change any actuarial or other assumptions used to calculate
funding obligations with respect to any benefit plan or to change the manner in which
contributions to such plans are made or the basis on which such contributions are
determined, except as may be required by IAS, or (F) forgive any loans to any of its or of
any of its Subsidiaries’ directors, officers or employees;

(xvi) take any action or omit to take any action that is reasonably likely
to result in any of the conditions to the Merger set forth in Article VII not being satisfied;

(xvii) purchase or otherwise acquire, or sell, gift, or otherwise transfer to
any Person any shares of OIS Common Stock;

(xviii) take any action that would reasonably be expected to result in a
material increase in Tax liability (or a corresponding loss of Tax attributes) other than in
the ordinary course of business; or

(xix) agree, authorize or commit to do any of the foregoing.

(b) OIS. OIS covenants and agrees as to itself and Merger Sub and any other
subsidiary of OIS that, after the date hereof and prior to the Effective Time (unless MediVision
shall otherwise approve in writing, and except as otherwise expressly contemplated by this
Agreement) and except as required by applicable Laws, the business of it and its subsidiaries
shall be conducted in the ordinary and usual course and, to the extent consistent therewith, it and
its subsidiaries shall use their reasonable best efforts to preserve their business organizations
intact and maintain existing relations and goodwill with Governmental Entities, customers,
suppliers, distributors, creditors, lessors, employees and business associates and keep available
the services of their and their subsidiaries’ present employees and agents. Without limiting the
generality of the foregoing and in furtherance thereof, from the date of this Agreement until the
earlier of the termination of this Agreement pursuant to its terms or the Effective Time, except
(1) as otherwise expressly required by this Agreement, (i1) as MediVision may approve in writing
or (iii) as set forth in Section 6.01(b) of the OIS Disclosure Letter, OIS will not and will not
permit Merger Sub and any other subsidiary of OIS to:
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(1) adopt or propose any change in its articles of association or other
applicable governing instruments;

(i)  merge or consolidate itself or Merger Sub or other subsidiary of
OIS with any other Person, except for any such transactions among its wholly-owned
Subsidiaries, or restructure, reorganize or completely or partially liquidate or otherwise
enter into any agreements or arrangements imposing material changes or restrictions on
its assets, operations or businesses;

(ii1))  acquire assets outside of the ordinary course of business from any
other Person with a value or purchase price in the aggregate in excess of $500,000 in any
transaction or series of related transactions, other than acquisitions pursuant to Contracts
in effect as of the date of this Agreement and set forth in the OIS Disclosure Letter;

(iv)  issue, sell, pledge, dispose of, grant, transfer, encumber, or
authorize the issuance, sale, pledge, disposition, grant, transfer, lease, license, guarantee
or encumbrance of, any shares of its capital stock or any of its subsidiaries (other than the
issuance of shares by a wholly-owned Subsidiary to it or another of its wholly-owned
Subsidiaries), or securities or rights convertible or exchangeable into or exercisable for
any shares of such capital stock, or any options, warrants or other rights of any kind to
acquire any shares of such capital stock or such convertible or exchangeable securities;

(v) create or incur any Lien material to it or any of its subsidiaries on
any of its assets or any of its subsidiaries;

(vi) make any loans, advances or -capital contributions to or
investments in any Person (other than between itself and any of its direct or indirect
wholly-owned Subsidiaries);

(vil)  declare, set aside, make or pay any dividend or other distribution,
payable in cash, stock, property or otherwise, with respect to any of its capital stock
(except for dividends or other distributions by any direct or indirect wholly-owned
Subsidiary to OIS or to any wholly-owned Subsidiary of OIS) or enter into any
agreement with respect to the voting of its capital stock;

(viii) reclassify, split, combine, subdivide or redeem, purchase or
otherwise acquire, directly or indirectly, any of its capital stock or securities convertible
or exchangeable into or exercisable for any shares of its capital stock;

(ix)  incur any indebtedness for borrowed money or guarantee such
indebtedness of another Person, or issue or sell any debt securities or warrants or other
rights to acquire any of its debt securities or of any of its Subsidiaries, except for
(A) indebtedness for borrowed money incurred in the ordinary course of business
consistent with past practices (x) not to exceed $2,000,000 in the aggregate or (y) in
replacement of existing indebtedness for borrowed money on terms substantially
consistent with or more beneficial than the indebtedness being replaced, or
(B) guarantees by OIS of indebtedness of its wholly-owned Subsidiaries incurred in
compliance with this Section 6.01 or (C) interest rate swaps on customary commercial
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terms consistent with past practice and in compliance with its risk management policies
in effect on the date of this Agreement and not to exceed $1,000,000 of notional debt in
the aggregate;

(x) except as set forth in the capital budgets set forth in
Section 6.01(b)(x) of the OIS Disclosure Letter and consistent therewith, make or
authorize any capital expenditure in excess of $50,000 in the aggregate;

(xi) make any changes with respect to accounting policies or
procedures, except as required by changes in applicable generally accepted accounting
principles;

(xi1)  except as contemplated by this Agreement, make any material Tax
election or make any application with any Governmental Entity or seek any tax ruling
from a Governmental Entity, if there is a risk that such ruling may result in any terms,
restrictions, liabilities or obligations being imposed on OIS (or any OIS Subsidiary) or its
shareholders;

(xiii) transfer, sell, lease, license, mortgage, pledge, surrender,
encumber, divest, cancel, abandon or allow to lapse or expire or otherwise dispose of any
of its assets, product lines or businesses or of its Subsidiaries, including capital stock of
any of its Subsidiaries and sales of obsolete assets and except for sales, leases, licenses or
other dispositions of assets with a fair market value not in excess of $1,000,000 in the
aggregate, other than pursuant to Contracts in effect as of the date of this Agreement;

(xiv) except as required pursuant to Contracts in effect as of the date of
this Agreement and set forth in Section 5.02 of the OIS Disclosure Letter, or as otherwise
required by applicable Law, (A) grant or provide any severance or termination payments
or benefits to any of its directors, officers or employees or of any of its Subsidiaries,
except in the ordinary course of business consistent with past practice, (B) increase the
compensation, bonus or pension, welfare, severance or other benefits of, pay any bonus
to, or make any new equity awards to any of its directors, officers or Employees or of any
of its Subsidiaries, except in the ordinary course of business consistent with past practice,
(C) establish, adopt, amend or terminate any of its benefit plans or amend the terms of
any outstanding equity-based awards, (D) take any action to accelerate the vesting or
payment, or fund or in any other way secure the payment, of compensation or benefits
under any of its benefit plans, to the extent not already provided in any such benefit
plans, (E) change any actuarial or other assumptions used to calculate funding obligations
with respect to any benefit plan or to change the manner in which contributions to such
plans are made or the basis on which such contributions are determined, except as may be
required by GAAP; or (F) forgive any loans to any of its or of any of its Subsidiaries’
directors, officers or employees;

(xv) take any action or omit to take any action that is reasonably likely
to result in any of the conditions to the Merger set forth in Article VII not being satisfied;

55
CHICAGO/#1711503.14



(xvi) purchase or otherwise acquire, or sell, gift, or otherwise transfer to
any Person any shares of OIS Common Stock;

(xvii) take any action that would reasonably be expected to result in a
material increase in Tax liability (or a corresponding loss of Tax attributes) other than in
the ordinary course of business; or

(xviii) agree, authorize or commit to do any of the foregoing.

Section 6.02 Acquisition Proposals.

(a) No Solicitation or Negotiation. Each party agrees that, until the earlier of
(1) the termination of this Agreement pursuant to its terms and (ii) the Effective Time, neither it
nor any of its Subsidiaries nor any of their respective officers and directors shall, and it shall
instruct and cause its and its Subsidiaries’ employees, investment bankers, attorneys,
accountants, and other agents, advisors or representatives (such officers, directors, employees,
investment bankers, attorneys, accountants and other agents, advisors or representatives,
collectively, “Representatives”) not to, directly or indirectly:

(1) initiate, solicit or knowingly encourage any inquiry or the making
of any proposal or offer that constitutes, or could reasonably be expected to lead to, any
Acquisition Proposal (as defined below);

(11) engage in, continue or otherwise participate in any discussions or
negotiations regarding, or provide any non-public information or data to any Person who
has made, or proposed to make, any Acquisition Proposal; or

(i)  otherwise knowingly facilitate any effort or attempt to make an
Acquisition Proposal. For purposes of this Agreement, “Acquisition Proposal” means
(A) any proposal or offer with respect to a merger, joint venture, partnership,
consolidation, dissolution, liquidation, tender offer, recapitalization, reorganization, share
exchange, business combination or similar transaction outside the ordinary course of
business involving MediVision or any of its Significant Subsidiaries; or (B) any proposal
or offer to acquire in any manner, directly or indirectly, 20% or more of the total voting
power of the equity securities of MediVision or 20% or more of the consolidated total
assets (including, without limitation, equity interests in MediVision’s Subsidiaries) of
MediVision, in each case other than the transactions contemplated by this Agreement.
Each party agrees to pay the other parties liquidated damages in the sum of USD
$2,000,000 (two million U.S. dollars) if this Agreement is terminated as a result of a
breach of this Section 6.02(a)(iii) by such party.

(b) No Change in Recommendation; No Alternative Acquisition Agreement.
The board of directors of each of the parties and any committee thereof shall not:

(1) Withhold or withdraw, or qualify or modify (or publicly propose or
resolve to withhold, withdraw, qualify or modify), in a manner reasonably likely to be
adverse to the other party, the Recommendation with respect to the Merger (it being
understood that publicly taking a neutral position or no position with respect to an
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Acquisition Proposal at any time beyond 20 business days after the first public
announcement of such Acquisition Proposal shall be considered an adverse
modification); or

(11) Cause or permit such party to enter into or approve any letter of
intent, terms sheet, memorandum of understanding, agreement in principle, acquisition
agreement, merger agreement or other agreement for any Acquisition Proposal.

(c) Certain Permitted Disclosure. Nothing contained in this Section 6.02 shall
be deemed to prohibit any party from complying with their disclosure obligations under Israeli or
U.S. federal Law or Belgian Law with regard to the transactions underlying this Agreement.

(d) Notice. Each party agrees that it will promptly (and, in any event, within
24 hours) notify the other party if any inquiries, proposals or offers with respect to an
Acquisition Proposal are received by, any such information is requested from, or any such
discussions or negotiation are sought to be initiated or continued with, it or any of its
Representatives indicating, in connection with such notice, the name of such Person and the
material terms and conditions of any proposals or offers (including, if applicable, and subject to
any applicable confidentiality obligations, copies of any written requests, proposals or offers,
including proposed agreements) and thereafter shall keep the other party informed, on a current
basis, of the status and terms of any such proposals or offers (including any amendments thereto)
and the status of any such discussions or negotiations, including any change in such party’s
intentions as previously notified.

Section 6.03 Information Supplied.

(a) Filing of S-4. Shares of OIS Common Stock to be issued to MediVision
Shareholders hereunder (except the Principal MediVision Shareholders) shall be registered for
trade and freely tradable on the OTC. OIS shall, with the full cooperation of MediVision,
prepare and file with the SEC the Prospectus/Proxy Statement (as defined below), and OIS shall
prepare and file with the SEC the Registration Statement on Form S-4 to be filed with the SEC
by OIS in connection with the issuance of shares of OIS Common Stock in the Merger, including
shares underlying MediVision’s employees options issued under this Agreement (including the
proxy statement and prospectus (the “Prospectus/Proxy Statement”) constituting a part thereof)
(the “S-4 Registration Statement”) in each case as promptly as reasonably practicable
following the date of this Agreement. OIS shall coordinate the contents of the S-4 Registration
Statement with MediVision, as it applies to MediVision and/or the requirements of Belgian
authorities. OIS and MediVision each shall use its reasonable best efforts to have the S-4
Registration Statement declared effective under the Securities Act as promptly as practicable
after such filing, promptly thereafter mail the Prospectus/Proxy Statement to the shareholders of
each of MediVision and OIS, and will take any action and file all documents required so that the
OIS Common Stock included in the S-4 Registration Statement will be registered for trade and
freely tradable without any restriction on their resale except to the extent provided under this
Agreement or under Rule 145 of the Securities Act. OIS shall also use its reasonable best efforts
to satisfy prior to the effective date of the S-4 Registration Statement all necessary state
securities Law or “blue sky” notice requirements in connection with the Merger and will pay all
expenses incident thereto. No filing of, or amendment or supplement to, the Prospectus/Proxy
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Statement or the S-4 Registration Statement shall be made by OIS without providing MediVision
with the reasonable opportunity to review and comment thereon and without the prior consent of
MediVision, which consent shall not be unreasonably withheld or delayed. OIS will promptly
advise MediVision of the receipt of any comments from the SEC to the S-4 Registration
Statement and when the S-4 Registration Statement or any amendment hereto has become
effective, and OIS will furnish MediVision with copies of all such documents.

(b) No Untrue Statement, etc. MediVision and OIS each agree, as to itself
and its Subsidiaries, that none of the information supplied or to be supplied by it or its
Subsidiaries for inclusion or incorporation by reference in (i) the S-4 Registration Statement will,
at the time the S-4 Registration Statement becomes effective under the Securities Act, contain
any untrue statement of a material fact or omit to state any material fact required to be stated
therein or necessary to make the statements therein, in light of the circumstances under which
they were made, not misleading, and (ii) the Prospectus/Proxy Statement and any amendment or
supplement thereto will, at the date of mailing to shareholders and at the times of the meeting of
shareholders of each of MediVision and OIS to be held in connection with the Merger, contain
any untrue statement of a material fact or omit to state any material fact required to be stated
therein or necessary to make the statements therein, in light of the circumstances under which
they were made, not misleading. MediVision and OIS will cause the Form S-4 to comply as to
form in all material respects with the applicable provisions of (i) the Securities Act and the rules
and regulations thereunder; (ii) the Exchange Act; (ii1) the requirements of the Israeli Companies
Law and the Israeli Securities Law; (iv) the requirements of Belgian Authorities.

Section 6.04 Merger Proposal.

(a) Proposal. As promptly as practicable after the execution and delivery of
this Agreement: (i) each of MediVision and Merger Sub shall cause a merger proposal (in the
Hebrew language) substantially in the form attached as Exhibit M (each, a “Merger Proposal”)
to be executed in accordance with the Israeli Companies Law; (ii) MediVision shall call the
MediVision Shareholders Meeting (as defined in Section 6.05) and (iii) MediVision and Merger
Sub shall jointly deliver the Merger Proposals to the Companies Registrar within three (3) days
from the calling of such shareholders’ meetings. Each of MediVision and Merger Sub shall
cause a copy of its Merger Proposal to be delivered to its secured creditors, if any, no later than
three (3) days after the date on which the Merger Proposal is delivered to the Companies
Registrar and shall promptly inform its respective non-secured creditors, if any, of its Merger
Proposal and its contents in accordance with the Israeli Companies Law and the regulations
promulgated thereunder.

(b) Certain Notices. Promptly after MediVision and Merger Sub shall have
complied with Section 6.04(a) above and with Section 6.04(b)(i) and (ii) below, but in any event
no more than three (3) business days following the date on which such notice was sent to the
creditors, MediVision and Merger Sub shall inform the Companies Registrar, in accordance with
Section 317(b) of the Companies Law, that notice was given to their respective creditors under
the Israeli Companies Law and the regulations promulgated thereunder. In addition to the above,
each of MediVision and, if applicable, Merger Sub, shall:
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(1) Publish a notice to its creditors stating that a Merger Proposal was
submitted to the Companies Registrar and that the creditors may review the Merger
Proposal at the office of the Companies Registrar, MediVision’s registered offices or
Merger Sub’s registered offices, as applicable, and at such other locations as MediVision
or Merger Sub, as applicable, may determine, in (A)two daily Hebrew newspapers
circulated in Israel and one widespread daily newspaper circulated in Belgium, on the day
that the Merger Proposal is submitted to the Companies Registrar, (B) a newspaper
circulated in New York City, no later than three (3) business days following the day on
which the Merger Proposal was submitted to the Companies Registrar, and (C) if
required, in such other manner as may be required by applicable Law and regulations;
and

(11) Within four (4) business days from the date of submitting the
Merger Proposal to the Companies Registrar, send a notice by registered mail to all of the
“Substantial Creditors” (as such term is defined in the regulations promulgated under
the Israeli Companies Law) that MediVision or Merger Sub, as applicable, is aware of, in
which it shall state that a Merger Proposal was submitted to the Companies Registrar and
that the creditors may review the Merger Proposal at such additional locations, if such
locations were determined in the notice referred to in Section 6.04(b)(i) above.

Section 6.05 MediVision Shareholders Meeting. MediVision will take, in accordance
with applicable Law and its articles of association, all action necessary to convene a meeting of
holders of Shares (the “MediVision Shareholders Meeting”) as promptly as practicable after
the S-4 Registration Statement is declared effective by the SEC to consider and vote for the
approval of this Agreement, the Merger and the other transactions contemplated hereunder and to
cause such vote to be taken. MediVision’s board of directors shall recommend such approval
and shall take all lawful action to solicit such approval. Subject to the notice requirements of the
Israeli Companies Law and the rules and regulations promulgated thereunder and the Articles of
Association of MediVision, the MediVision Shareholders Meeting shall be held (on a date
selected by MediVision and consented to by OIS) as promptly as practicable after the date
hereof. MediVision shall call, notice, convene, hold, conduct and solicit all proxies in
connection with the Shareholder Meeting in compliance with all applicable legal requirements,
including the Israeli Companies Law, the Israeli Securities Law, the Articles of Association of
MediVision, and the rules of the Euronext Stock Exchange. MediVision may adjourn or
postpone the MediVision Shareholders Meeting: (i) if and to the extent necessary to provide any
necessary supplement or amendment to the Prospectus/Proxy Statement to MediVision’s
shareholders in advance of a vote on this Agreement, and the Merger and the other transactions
contemplated by this Agreement; or (ii) if, as of the time for which the MediVision Shareholders
Meeting is originally scheduled (as set forth in the Prospectus/Proxy Statement), there are
insufficient Shares represented (either in person or by proxy) to constitute a quorum necessary to
conduct the business of the MediVision Shareholders Meeting. MediVision’s obligation to call,
give notice of, convene and hold the MediVision Shareholders Meeting in accordance with this
Section 6.05 shall not be limited to or otherwise affected by the commencement, disclosure,
announcement or submission to MediVision of any Acquisition Proposal.
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Section 6.06 OIS and Merger Sub Shareholders Meetings.

(a) OIS Stockholders Meeting. OIS will take, in accordance with applicable
Law and its articles of incorporation and bylaws, all action necessary to convene a meeting of
holders of OIS Common Stock (the “OIS Stockholders Meeting”) as promptly as practicable
after the S-4 Registration Statement is declared effective to consider and vote for the approval of
the issuance of OIS Common Stock in the Merger and the adoption of the OIS Articles of
Amendments and OIS Amended and Restated Bylaws and to cause such vote to be taken. OIS’s
board of directors shall recommend such approval and OIS shall take all lawful action to solicit
such approval. Subject to the notice requirements of the Exchange Act and the rules and
regulations promulgated thereunder and the certificate of incorporation and bylaws of OIS, the
OIS Stockholders Meeting shall be held as promptly as practicable after the date hereof.
Pursuant to the terms of this Section 6.06, OIS shall use commercially reasonable efforts to
solicit from its stockholders proxies in favor of the approval of OIS Common Stock in the
Merger. OIS shall call, notice, convene, hold, conduct and solicit all proxies in connection with
the OIS Stockholders Meeting in compliance with all applicable legal requirements, including
the Exchange Act and the articles of incorporation and bylaws of OIS. OIS may adjourn or
postpone the OIS Stockholders Meeting: (i) if and to the extent necessary to provide any
necessary supplement or amendment to the Prospectus/Proxy Statement to OIS’s stockholders in
advance of a vote on the issuance of the OIS Common Stock in the Merger; or (ii) if, as of the
time for which the OIS Stockholder Meeting is originally scheduled (as set forth in the
Prospectus/Proxy Statement), there are insufficient shares of OIS Common Stock represented
(either in person or by proxy) to constitute a quorum necessary to conduct the business of the
OIS Stockholders Meeting.

(b) Merger Sub Shareholder Meeting. Promptly after the occurrence or
waiver of all other conditions for Closing, Merger Sub shall hold its general meeting, and OIS
(as the sole shareholder of Merger Sub) shall approve this Agreement, the Merger, and the other
transactions contemplated by this Agreement at such general meeting.

Section 6.07 Filings; Other Actions; Notification Comfort Letters.

(a) Notification Letters. MediVision and OIS each shall use their reasonable
best efforts to cause to be delivered to the directors of each party a letter of its independent
auditors, dated (i) the date on which the S-4 Registration Statement shall become effective and
(i1) the Closing Date, and addressed to the other party and its directors, in form and substance
customary for “comfort” letters delivered by independent public accountants in connection with
registration statements similar to the S-4 Registration Statement.

(b) Best Efforts. Subject to the terms and conditions set forth in this
Agreement, MediVision and OIS shall cooperate with each other and use (and shall cause their
respective Subsidiaries to use) their respective reasonable best efforts to take or cause to be taken
all actions, and do or cause to be done all things, reasonably necessary, proper or advisable on its
part under this Agreement and applicable Laws to consummate and make effective the Merger
and the other transactions contemplated by this Agreement as soon as practicable, including
preparing and filing as promptly as practicable all documentation to effect all necessary notices,
reports and other filings and to obtain as promptly as practicable all consents, registrations,
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approvals, permits and authorizations necessary or advisable to be obtained from any third party
and/or any Governmental Entity to consummate the Merger or any of the other transactions
contemplated by this Agreement.

(©) Governmental Entities. Subject to applicable Laws relating to the
exchange of information, each party shall have the right to direct all matters with any
Governmental Entity relating to it consistent with its obligations hereunder; provided that OIS
and MediVision shall have the right to review in advance, and to the extent practicable each will
consult with the other on and consider in good faith the views of the other in connection with, all
of the information relating to OIS or MediVision, as the case may be, and any of their respective
Subsidiaries, that appears in any filing made with, or written materials submitted to, any third
party and/or any Governmental Entity in connection with the Merger and the other transactions
contemplated by this Agreement (including the Prospectus/Proxy Statement). In exercising the
foregoing rights, each of MediVision and OIS shall act reasonably and as promptly as
practicable.

(d) Information. MediVision and OIS each shall, upon request by the other,
furnish the other with all information concerning itself, its Subsidiaries, directors, officers and
shareholders and such other matters as may be reasonably necessary or advisable in connection
with the Prospectus/Proxy Statement, the S-4 Registration Statement or any other statement,
filing, notice or application made by or on behalf of OIS, MediVision or any of their respective
Subsidiaries to any third party and/or any Governmental Entity in connection with the Merger
and the transactions contemplated by this Agreement.

(e) Communications with Governmental Entities, etc. Subject to applicable
Law and the instructions of any Governmental Entity, MediVision and OIS each shall keep the
other apprised of the status of matters relating to completion of the transactions contemplated
hereby, including promptly furnishing the other with copies of notices or other communications
received by OIS or MediVision, as the case may be, or any of its Subsidiaries, from any third
party and/or any Governmental Entity with respect to such transactions. MediVision and OIS
each shall give prompt notice to the other of any change that is reasonably likely to result in a
MediVision Material Adverse Effect or an OIS Material Adverse Effect, respectively, or of any
failure to the other party’s conditions to effect the Merger. Neither MediVision nor OIS shall
permit any of its officers or any other representatives or agents to participate in any meeting with
any Governmental Entity in respect of any filings, investigation or other inquiry relating to the
transactions contemplated hereby unless it consults with the other party in advance and, to the
extent permitted by such Governmental Entity, gives the other party the opportunity to attend
and participate thereat.

6y} Third-Party Consents. Each party will use its commercially reasonable
efforts to obtain, as soon as practicable following the date hereof, any consents, waivers and
approvals under its any of its or its Subsidiaries’ respective Contracts required to be obtained in
connection with the consummation of the Merger and the other transactions contemplated by this
Agreement.

Section 6.08 Access. Subject to applicable Law, upon reasonable notice, each of
MediVision and OIS shall (and shall cause its Subsidiaries to) afford the other’s Representatives
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reasonable access, during normal business hours throughout the period prior to the Effective
Time, to its employees, properties, books, contracts and records and, during such period, each
shall (and shall cause its Subsidiaries to) furnish promptly to the other all information concerning
its business, properties and personnel as may reasonably be requested, provided that no
investigation pursuant to this Section 6.08 shall affect or be deemed to modify any representation
or warranty made by MediVision, OIS or Merger Sub herein, and provided, further, that the
foregoing shall not require MediVision or OIS (a) to permit any inspection, or to disclose any
information, that in the reasonable judgment of MediVision or OIS, as the case may be, would
result in the disclosure of any trade secrets of third parties or violate any of its obligations with
respect to confidentiality if MediVision or OIS, as the case may be, shall have used reasonable
best efforts to obtain the consent of such third party to such inspection or disclosure or (b) to
disclose any privileged information of MediVision or OIS, as the case may be, or any of its
Subsidiaries. All requests for information made pursuant to this Section 6.08 shall be directed to
the executive officer or other Person designated by MediVision or OIS, as the case may be.

Section 6.09 Publicity. The initial press release regarding the Merger shall be a joint
press release, and thereafter MediVision and OIS each shall consult with each other prior to
issuing any press releases or otherwise making public announcements with respect to the Merger
and the other transactions contemplated by this Agreement and prior to making any filings with
any third party and/or any Governmental Entity (including any national securities exchange or
interdealer quotation service) with respect thereto, except as may be required by Law or by
obligations pursuant to any listing agreement with or rules of any national securities exchange or
interdealer quotation service or by the request of any Government Entity.

Section 6.10 Expenses. Whether or not the Merger is consummated, all costs and
expenses incurred in connection with this Agreement and the Merger and the other transactions
contemplated by this Agreement shall be paid by the party incurring such expense, except that
expenses incurred in connection with the filing fee for the S-4 Registration Statement and
printing and mailing the Prospectus/Proxy Statement and the S-4 Registration Statement shall be
shared equally by OIS and MediVision.

Section 6.11 Other Actions by MediVision and OIS Takeover Statute. If any Takeover
Statute is or may become applicable to the Merger or the other transactions contemplated by this
Agreement, each of OIS and MediVision and their respective boards of directors shall grant such
approvals and take such actions as are necessary so that such transactions may be consummated
as promptly as practicable on the terms contemplated by this Agreement and otherwise act to
eliminate or minimize the effects of such statute or regulation on such transactions.

(a) Section 16 Matters. The board of directors of OIS shall, prior to the
Effective Time, take all such actions as may be necessary or appropriate pursuant to Rule 16b-
3(d) and Rule 16b-3(e) under the Exchange Act to exempt (i) the conversion of Shares or
MediVision Options into OIS Common Stock or options to purchase OIS Common Stock, as the
case may be, and (ii) the acquisition of OIS Common Stock pursuant to the terms of this
Agreement by officers and directors or employees of MediVision who may become subject to
the reporting requirements of Section 16(a) of the Exchange Act.
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Section 6.12 Israeli and Belgian Approvals.

(a) Government Filings. Each party to this Agreement shall use all reasonable
efforts to deliver and file, as promptly as practicable after the date of this Agreement, each
notice, report or other document required to be delivered by such party to, or filed by such party
with, any Israeli Governmental Entity with respect to the Merger and the other transactions
contemplated by this Agreement. MediVision and OIS shall use all reasonable efforts to obtain,
as promptly as practicable after the date of this Agreement, the Investment Center Approval, the
OCS Approval and any other consents and Approvals that may be required pursuant to Israeli
legal requirements in connection with the Merger and the other transactions contemplated by this
Agreement and to provide the OCS Notification. In this connection OIS shall provide to the
Investment Center and to the OCS any information, and shall execute any undertakings,
reasonably and customarily requested by such authorities as a condition to either or both of the
Investment Center Approval and the OCS Approval.

(b) Legal Proceedings. MediVision and OIS each shall: (i) give the other
parties prompt notice of the commencement of any legal proceeding by or before any Israeli
Governmental Entity with respect to the Merger or any of the other transactions contemplated by
this Agreement; (ii) keep the other parties informed as to the status of any such legal proceeding;
and (iii) promptly inform the other parties of any communication to any Governmental Entity
regarding the Merger. MediVision and OIS will consult and cooperate with one another, and
will consider in good faith the views of one another, in connection with any analysis, appearance,
presentation, memorandum, brief, argument, opinion or proposal made or submitted in
connection with any Israeli legal proceeding relating to the Merger or any of the other
transactions contemplated by this Agreement pursuant to a joint defense agreement separately
agreed to. In addition, except as may be prohibited by any Israeli Governmental Entity or by any
Israeli Legal Requirement, in connection with any such legal proceeding under or relating to the
Israeli Restrictive Trade Practices Law or any other Israeli antitrust or fair trade Law,
MediVision and OIS will permit authorized representatives of the other party to be present at
each meeting or conference relating to any such legal proceeding and to have access to and be
consulted in connection with any document, opinion or proposal made or submitted to any Israeli
Governmental Entity in connection with any such legal proceeding.

(c) Israeli Tax Rulings.

(1) As soon as reasonably practicable, and to the extent legally
required, after the execution of this Agreement, MediVision shall instruct its Israeli tax
advisors and accountants to prepare and file with the Israeli Tax Authority an application
for a ruling confirming that the conversion or assumption by OIS of MediVision Options
into Replacement Options pursuant to Section 4.04(a) will not result in a taxable event
with respect to such MediVision Options pursuant to Section 3(i) or Section 102 of the
Ordinance and, with respect to such MediVision Options subject to Section 102, that the
requisite holding period will be deemed to have begun at the time of the issuance of such
MediVision Options (which ruling may be subject to customary conditions regularly
associated with such a ruling) (the “Options Tax Ruling”). Each of MediVision and
OIS shall cause their respective Israeli counsel, advisors and accountants to coordinate all
activities, and to reasonably cooperate with each other, with respect to the preparation
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and filing of such application and in the preparation of any written or oral submissions
that may be necessary, proper or advisable to obtain the Options Tax Ruling. Subject to
the terms and conditions hereof, MediVision shall use reasonable best efforts to promptly
take, or cause to be taken, all action and to do, or cause to be done, all things necessary,
proper or advisable under applicable Law to obtain the Options Tax Ruling, as promptly
as practicable.

(i)  As soon as reasonably practicable after the execution of this
Agreement, MediVision shall instruct its Israeli tax advisors and accountants to prepare
and file with the Israeli Tax Authority an application for a ruling that will be in form and
substance to OIS’s reasonable satisfaction that (A) with respect to holders of Shares of
MediVision that are non-Israeli residents (as defined in the Ordinance), exempting OIS,
the Conversion Agent and the Surviving Corporation from any obligation to withhold
Israeli Tax at source from any consideration payable or otherwise deliverable pursuant to
this Agreement including, without limitation, the Conversion Shares, or clarifying that no
such obligation exists or (B) with respect to holders of Shares of MediVision that are
Israeli residents (as defined in the Ordinance): (I) exempting OIS, the Conversion Agent
and the Surviving Corporation from any obligation to withhold Israeli Tax at source from
any consideration payable or otherwise deliverable pursuant to this Agreement including,
without limitation, the Conversion Shares, or clarifying that no such obligation exists, or
(IT) clearly instructing OIS, Conversion Agent or the Surviving Corporation how such
withholding at source is to be executed, and, in particular, with respect to the classes or
categories of holders or former holders of the Shares or MediVision Options from which
Tax is to be withheld (if any), the rate or rates of withholding to be applied (the “Israeli
Withholding Tax Ruling”), such ruling to be in form and substance to OIS’s reasonable
satisfaction. Each of MediVision and OIS shall cause their respective Israeli advisors and
accountants to coordinate all activities, and to cooperate with each other, with respect to
the preparation and filing of such application and in the preparation of any written or oral
submissions that may be necessary, proper or advisable to obtain the Israeli Withholding
Tax Ruling. Subject to the terms and conditions hereof, MediVision shall use reasonable
best efforts to promptly take, or cause to be taken, all action and to do, or cause to be
done, all things necessary, proper or advisable under applicable Law to obtain the Israeli
Withholding Tax Ruling as promptly as practicable. If the Israecli Withholding Tax
Ruling is not obtained until the Closing Date, MediVision shall instruct its Israeli
counsel, advisors and accountants to promptly apply to the relevant Tax authorities for an
extension of time with respect to the obligation to deduct or withhold Israeli Tax at
source from any consideration payable or otherwise deliverable pursuant to this
Agreement (such extension, if granted by the Israeli Tax Authorities, is referred to in this
Agreement as a “Withholding Tax Extension”), such Withholding Tax Extension to be
in form and substance to OIS’s reasonable satisfaction. If the Israeli Withholding Tax
Ruling is not obtained at least seven (7) days prior to the date of the MediVision
Shareholders Meeting, OIS shall provide to MediVision a written notice stating whether
it intends to withhold Israeli Tax at source from the Conversion Shares payable or
otherwise deliverable pursuant to this Agreement to holders of Shares of MediVision that
are non-Israeli residents (as this term is defined in the Ordinance), and such written
determination shall be communicated to the holders of Shares of MediVision as soon as
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possible and in any event no later than five (5) days prior to the date of MediVision
Shareholders Meeting in accordance with applicable Law.

(d) Israeli Securities Matters.

(1) As soon as reasonably practicable, and to the extent legally
required, after the execution of this Agreement, OIS shall, and MediVision shall
cooperate with OIS to, prepare and file with the ISA a prospectus containing the
Prospectus/Proxy Statement and any additional disclosures and that complies in form and
substance with applicable Israeli Law and regulations in connection with the issuance of
shares of OIS Common Stock in the Merger (the “Israeli Prospectus”). OIS and
MediVision each shall use its reasonable best efforts to cause the ISA to issue a permit
for the use of the Israeli Prospectus in connection with the Merger, and promptly
thereafter mail the Israeli Prospectus to the shareholders of each of MediVision and OIS
residing in Israel. In addition, no filing of, or amendment or supplement to, the Israeli
Prospectus shall be made by OIS without providing MediVision with the reasonable
opportunity to review and comment thereon and without the prior consent of MediVision,
which consent shall not be unreasonably withheld or delayed. OIS promptly will advise
MediVision of the receipt of any comments from the ISA to the Israeli Prospectus and
when any amendment thereto (if any) has been filed, and OIS will furnish MediVision
with copies of all such documents.

(11) MediVision and OIS each agrees, as to itself and its Subsidiaries,
that none of the information supplied or to be supplied by it or its Subsidiaries for
inclusion or incorporation by reference in (A) the Israeli Prospectus will, at the time the
Israeli Prospectus is filed in accordance with applicable Israeli Law and regulations,
contain any untrue statement of a material fact or omit to state any material fact required
to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading, and (B)the Israeli
Prospectus will, at the date of mailing to shareholders and at the times of the meeting of
shareholders of each of MediVision and OIS to be held in connection with the Merger,
contain any untrue statement of a material fact or omit to state any material fact required
to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading.

(e) Belgian Securities Matters. MediVision shall use its reasonable best
efforts to obtain the approvals necessary to cause the Shares to be de-listed from the Euronext
Stock Exchange, as soon as practicable following the Effective Time.

) Regulatory Filings. Each of MediVision and OIS shall cause all
documents that it is responsible for filing with any Governmental Entity or other publication
under this Section 6.12 to comply as to form and substance in all material respects with the
applicable Law. Whenever any event occurs that is required to be set forth in an amendment or
supplement to any such document or filing, MediVision or OIS, as the case may be, shall
promptly inform the other of such occurrence and cooperate in filing with applicable
Government Entity, such amendment or supplement.
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Section 6.13 Merger Sub Obligations. OIS shall cause Merger Sub to comply with all
of its obligations under this Agreement.

Section 6.14 Employee Benefits. OIS agrees that it shall cause the Surviving
Corporation to maintain all MediVision Benefit Plans in accordance with their terms as in effect
immediately before the Effective Time subject to any amendment or termination thereof that
may be permitted by the terms of such plan and applicable Law.

Section 6.15 Directors and Officers Indemnification.

(a) From and after the Effective Time, OIS will cause the Surviving
Corporation to fulfill and honor, subject to any limitations under applicable law, in all respects
the obligations of MediVision pursuant to the indemnification agreements in the form provided
in Exhibit L (the “New Indemnification Letters”) as shall be in effect prior to the Effective
Time, which New Indemnification Letters shall be entered into between MediVision and its
current and former directors and officers (the “Indemnified Parties”), subject to and
immediately after the adoption by the general meeting of the shareholders of MediVision of
Merger Sub’s Articles of Association.

(b) OIS, from and after the Effective Time and for a period of seven years
following the Effective Time, undertakes to cause the Surviving Corporation to fulfill and honor
in all respects such undertakings of MediVision pursuant to the New Indemnification Letters.

(c) OIS shall cause the Surviving Corporation to and the Surviving
Corporation shall maintain a policy or policies of officers’ and directors’ liability insurance for
acts and omissions occurring prior to the Effective Time (“D&O Insurance”) with coverage in
amount and scope at least as favorable as MediVision’s existing directors’ and officers’ liability
insurance coverage for a period of seven years after the Effective Time; provided, however, that,
if the existing D&O Insurance expires, is terminated or cancelled, or if the annual premium
therefor is increased to an amount in excess of 150% of the last annual premium paid prior to the
date of this Agreement (such amount, as stated in Section 6.15(c) of the MediVision Disclosure
Letter, the “Current Premium”), then in each case during such seven-year period OIS shall and
shall cause the Surviving Corporation to use commercially reasonable efforts to obtain D&O
Insurance in such amount and scope as can be obtained for the remainder of such period for a
premium not in excess (on an annualized basis) of 150% of the Current Premium. OIS shall be
responsible for payment of the annual premium for the D&O Insurance Policy. OIS shall have
the sole right to select the provider of the D&O Insurance Policy.

(d) OIS shall cause the D&O Insurance maintained by OIS for its officers and
directors to be extended to cover those individuals who were officers or directors of MediVision
as of the date hereof; provided, that such coverage shall provide substantially similar protections
as the current OIS officers and directors are entitled to.

(e) Following the Merger, OIS shall and shall cause the Surviving
Corporation to keep in effect for seven years after the Effective Time all provisions in the
Surviving Corporation’s memorandum of association and articles of association that provide for
exculpation of director and officer liability and indemnification (and advancement of expenses
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related thereto) of the past and present officers and directors of MediVision at least to the extent
that are presently indemnified by MediVision and any such provisions shall not be amended
except as either required by applicable Law or to make changes permitted by Law that would not
adversely effect the rights of past or present officers and directors to indemnification and
advancement of expenses for occurrences prior to the Effective Time.

§)) If OIS and/or the Surviving Company and/or any of their respective
successors or assigns (i) shall consolidate with or merge into any other corporation or entity and
shall not be the continuing or surviving corporation or entity of such consolidation or merger or
(i1) shall transfer all or substantially all of its properties and assets to any individual, corporation
or other entity, then and in each such case, proper provisions shall be made so that such
successors and assigns shall assume all of the obligations set forth in this Section 6.15.

The provisions of this Section are intended to be for the benefit of, and shall be
enforceable by, each of the Indemnified Parties, their heirs and their representatives,
notwithstanding any release executed by any Indemnified Party in connection with his or her
departure from MediVision or its Subsidiaries unless a release of the provisions of this Section is
specifically provided for in such release.

ARTICLE VII
CONDITIONS
Section 7.01 Conditions to Each Party’s Obligation to Effect the Merger. The

respective obligation of each party to effect the Merger is subject to the satisfaction or waiver at
or prior to the Effective Time of each of the following conditions:

(a) Shareholder Approval. This Agreement, the Merger and the other
transactions contemplated by this Agreement shall have been duly approved by (i) holders of
Shares constituting the Requisite MediVision Vote, and (ii) holders of shares of OIS Common
Stock constituting the Requisite OIS Vote for the Merger and all of the other transactions
contemplated by this Agreement.

(b) Litigation. No court or other Governmental Entity of competent
jurisdiction shall have enacted, issued, promulgated, enforced or entered after the date of this
Agreement any Law (whether temporary, preliminary or permanent) that is in effect and
restrains, enjoins or otherwise prohibits consummation of the Merger (collectively, an “Order”).

(c) S-4. The S-4 Registration Statement shall have become effective under
the Securities Act and the OIS Common Stock included in the S-4 Registration Statement will be
registered for trade and freely tradable without any restriction on their resale except to the extent
provided under the Securities Act and the Israeli Prospectus shall have received the permit of the
ISA. No stop order suspending the effectiveness of the S-4 Registration Statement or of the
Israeli Prospectus shall have been issued, and no proceedings for that purpose shall have been
initiated or be threatened by the SEC or the ISA.

(d) Belgian Governmental Entity Approvals. All Belgian Governmental
Entity approvals to the extent required pursuant to all legal requirements for the consummation

67
CHICAGO/#1711503.14



of the Merger and the other transactions contemplated by this Agreement shall have been
obtained.

(e) Isracli Governmental Entity Approvals. The following Israeli
Governmental Entity approval to the extent required pursuant to Israeli legal requirements for the
consummation of the Merger and the other transactions contemplated by this Agreement shall
have been obtained: the OCS Approval; approval of the Israeli Tax Authority (including the
rulings referred to below); and the Investment Center Approval.

) Israeli Statutory Waiting Periods. At least 50 days shall have elapsed after
the filing of the Merger Proposals with the Companies Registrar, and at least 30 days shall have
elapsed after the approval of the Merger by the shareholders of MediVision and Merger Sub.

(2) Governmental Consents. Other than the filings pursuant to Section 1.03
and the filing of the OIS Articles Amendments, all other approvals or consents of any
Governmental Entity required to be obtained in connection with the Merger and the
consummation of the other transactions contemplated hereby by MediVision, OIS and Merger
Sub (“Governmental Consents) shall have been obtained. All Governmental Consents that
have been obtained shall have been obtained without the imposition of any term, condition or
consequence the acceptance of which would be reasonably likely to have a MediVision Material
Adverse Effect or a OIS Material Adverse Effect (either before or after giving effect to the
Merger and measuring “materiality” for purposes of determining a OIS Material Adverse Effect
in terms of the level of adverse effect that would constitute a MediVision Material Adverse
Effect if such effect were to occur with respect to a comparable amount of assets, licenses,
operations, rights, product lines, businesses or interest therein of the MediVision and its
Subsidiaries), or could reasonably be expected to substantially impair the benefits to OIS
reasonably expected, as of the date hereof, to be realized from consummation of the Merger.

(h) Collaboration Agreement. OIS and Agfa Gevaert N.V. shall have
executed a collaboration agreement with respect to Picture Archiving and Communications
Systems (PACS), in form and substance reasonably satisfactory to the parties thereto.

Section 7.02 Conditions to Obligations of OIS and Merger Sub. The obligations of OIS
and Merger Sub to effect the Merger are also subject to the satisfaction or waiver by OIS at or
prior to the Effective Time of the following conditions:

(a) Representations and Warranties. (i) The representations and warranties of
MediVision set forth in the first sentence of Section 5.01(b)(i) shall be true and correct at and as
of the Effective Time except in any de minimis respect; (ii) the representations and warranties of
MediVision set forth in this Agreement that are qualified by a “MediVision Material Adverse
Effect” or other materiality qualification shall be true and correct in all respects as so qualified at
and as of the date of this Agreement and at and as of the Effective Time as though made at and
as of the Effective Time and (iii1) the other representations and warranties of MediVision set forth
in this Agreement that are not qualified by a “MediVision Material Adverse Effect” or other
materiality qualification shall be true and correct at and as of the date of this Agreement and at
and as of the Effective Time as though made at and as of the Effective Time, except for such
failures to be true and correct as would not have, or not would reasonably be expected to have,
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individually or in the aggregate, a MediVision Material Adverse Effect, provided, however, that
representations and warranties that are made as of a particular date or period shall be true and
correct (in the manner set forth in clauses (i), (ii) or (iii), as applicable) only as of such date or
period. In addition, OIS shall have received at the Closing a certificate signed by the Chief
Executive Officer and Chief Financial Officer of MediVision to the effect that such Officers
have read this Section 7.02(a) and that the conditions set forth in this Section 7.02(a) have been
satisfied.

(b) Performance of Obligations of MediVision. MediVision shall have
performed in all material respects all obligations required to be performed by it under this

Agreement at or prior to the Closing Date, and OIS shall have received a certificate signed on
behalf of MediVision by the Chief Executive Officer of MediVision to such effect.

() No Restraints. There shall not be threatened in writing, instituted or
pending any suit, action or proceeding in which a Governmental Entity of competent jurisdiction
is seeking (i) an Order or (ii) to (A) prohibit, limit, restrain or impair OIS’s ability to own or
operate or to retain or change all or a material portion of the assets, licenses, operations, rights,
product lines, businesses or interest therein of MediVision or any of its Subsidiaries or other
Affiliates from and after the Effective Time or any of the assets, licenses, operations, rights,
product lines, businesses or interest therein of OIS or its Subsidiaries (including, without
limitation, by requiring any sale, divestiture, transfer, license, lease, disposition of or
encumbrance or hold separate arrangement with respect to any such assets, licenses, operations,
rights, product lines, businesses or interest therein) or (B) prohibit or limit in any respect OIS’s
ability to vote, transfer, receive dividends or otherwise exercise full ownership rights with
respect to the stock of the Surviving Corporation, and no Governmental Entity of competent
jurisdiction shall have enacted, issued, promulgated, enforced or entered any Law deemed
applicable to the Merger individually or in the aggregate resulting in, or that is reasonably likely
to result in, any of the foregoing.

(d) No Material Adverse Effect. Since the date of this Agreement, there shall
not have occurred any change, event, circumstances or development that has had, or is
reasonably likely to have, a MediVision Material Adverse Effect.

(e) Israeli Tax Status. Neither OIS nor MediVision shall have received any
written or oral indication from the Investment Center or the Israeli income tax authorities to the
effect that the consummation of the Merger will jeopardize or adversely affect the tax status and
benefits of MediVision, and OIS shall have received a certificate to such effect signed on behalf
of MediVision by the Chief Executive Officer and the Chief Financial Officer of MediVision.

® Legal Opinions. OIS shall have received the opinion of Israeli counsel to
MediVision, limited to issues of Israeli law applicable to the Merger and the other transactions

contemplated hereunder, dated the Closing Date, in form and substance reasonably satisfactory
to OIS.

(2) Accountant Letters. MediVision and OIS shall each have received, in
form and substance reasonably satisfactory to OIS, from Fahn Kane & Co. (Grant Thornton
Israel), the “notification” letter described in Section 6.07(a).
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(h) Resignations. Each director of MediVision shall have delivered a
resignation letter effective as of the Closing.

(1) Consents Under Contracts. All consents, waivers and approvals under any
of the MediVision Material Contracts required to be obtained in the connection with the
consummation of the Merger and the other transactions contemplated by this Agreement
(including those listed in the MediVision Disclosure Letter) shall have been obtained, in form
and substance reasonably satisfactory to OIS and without any conditions not reasonably
satisfactory to OIS.

() Fairness Opinion. The fairness opinion of OIS’s financial advisor shall
not have been withdrawn or modified in a way materially adverse to OIS or its shareholders.

Section 7.03  Conditions to Obligation of MediVision. The obligation of MediVision to
effect the Merger is also subject to the satisfaction or waiver by MediVision at or prior to the
Effective Time of the following conditions:

(a) Representations and Warranties. (i) The representations and warranties of
OIS and Merger Sub set forth in the first sentence of Section 5.02(b) and in the first sentence of
Section 5.02(c) shall be true and correct at and as of the Effective Time except in any de minimis
respect, (ii) the representations and warranties of OIS set forth in this Agreement that are
qualified by a OIS Material Adverse Effect or other materiality qualification shall be true and
correct in all respects as so qualified at and as of the date of this Agreement and at and as of the
Effective Time as though made at and as of the Effective Time and (iii) the other representations
and warranties of OIS set forth in this Agreement that are not so qualified by a OIS Material
Adverse Effect or materiality qualification shall be true and correct at and as of the date of this
Agreement and at and as of the Effective Time as though made at and as of the Effective Time,
except for such failures to be true and correct as would not have individually or in the aggregate
a OIS Material Adverse Effect; provided, however, that with respect to clauses (i) and (ii) hereof
representations and warranties that are made as of a particular date or period shall be true and
correct (in the manner set forth in clause (i) and (i1), as applicable) only as of such date or period.
In addition, MediVision shall have received at the Closing a certificate signed by the Chief
Executive Officer and Chief Financial Officer of OIS to the effect that such Officers have read
this Section 7.03(a) and that the conditions set forth in this Section 7.03(a) have been satisfied.

(b) Performance of Obligations of OIS and Merger Sub. Each of OIS and
Merger Sub shall have performed in all material respects all obligations required to be performed
by it under this Agreement at or prior to the Closing Date, and MediVision shall have received a
certificate signed on behalf of OIS and Merger Sub by the Chief Executive Officer of OIS to
such effect.

() Replacement Options. A Stock Option Agreement between OIS and each
of the MediVision Employees in form and substance reasonably satisfactory to OIS.

(d) Replacement Rights. A Warrant to purchase shares of OIS Common
Stock issued to each holder of MediVision Rights in form and substance reasonably satisfactory
to OIS.
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(e) Legal Opinions.

(1) MediVision shall have received the opinion of United States
counsel to OIS, solely with respect to U.S. Law, dated the Closing Date, in form and
substance reasonably satisfactory to MediVision.

(i)  MediVision shall have received the opinion of Israeli counsel to
OIS, solely with respect to Israeli Law, dated the Closing Date, in form and substance
reasonably satisfactory to MediVision.

§)) Fairness Opinion. The fairness opinion of MediVision’s financial advisor
shall not have been withdrawn or modified in a way materially adverse to MediVision or its
shareholders.

(2) No Restraints. There shall not be threatened in writing, instituted or
pending any suit, action or proceeding in which a Governmental Entity of competent jurisdiction
is seeking (i) an order or (ii) to limit or otherwise detrimentally affect any of OIS’s obligations
hereunder or its ability to perform same in accordance herewith.

(h) No Material Adverse Effect. Since the date of this Agreement, there shall
not have occurred any change, event, circumstances or development that has had, or is
reasonably likely to have, an OIS Material Adverse Effect.

(1) Israeli Tax Status and Approval. MediVision shall have received from the
Israeli Tax Authority the rulings specified in Section 6.12(c), including the Israeli Withholding
Tax Ruling and any other Rulings required under the provisions of Section 6.12.

) Other Israeli Governmental Entity Approvals. The following Israeli
Governmental Entity approvals of the consummation of the Merger and the other transactions
contemplated by this Agreement shall have been obtained: the Israeli Office of Chief Scientist
and the Israeli Investment Center.

(k) Consents Under Contracts. All consents, waivers and approvals under any
of the MediVision Material Contracts required to be obtained in the connection with the
consummation of the Merger and the other transactions contemplated by this Agreement
(including those listed in the MediVision Disclosure Letter) shall have been obtained, in form
and substance reasonably satisfactory to MediVision.

ARTICLE VIII

TERMINATION

Section 8.01 Termination by Mutual Consent. This Agreement may be terminated and
the Merger may be abandoned at any time prior to the Effective Time, whether before or after the
approval by shareholders or stockholders of MediVision and OIS, respectively, referred to in
Section 7.01(a), by mutual written consent of MediVision and OIS by action of their respective
boards of directors.
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Section 8.02 Termination by Either OIS or MediVision. This Agreement may be
terminated and the Merger may be abandoned at any time prior to the Effective Time by action
of the board of directors of either OIS or MediVision if (a) the Merger shall not have been
consummated by December 31, 2008 or such other date mutually agreeable by the parties hereto,
whether such date is before or after the date of approval by the shareholders of MediVision or
the stockholders of OIS (the “Termination Date”), (b) approval of this Agreement by the
shareholders of MediVision shall not have been obtained at the MediVision Shareholders
Meeting or at any adjournment or postponement thereof, (¢) approval of the Merger and the other
transactions contemplated hereby shall not have been obtained at the OIS Stockholders Meeting
or (d) any Order permanently restraining, enjoining or otherwise prohibiting consummation of
the Merger shall become final and non-appealable (whether before or after the approval by the
shareholders of MediVision or stockholders of OIS); provided, that the right to terminate this
Agreement pursuant to Section 8.02(a) shall not be available to any party that has breached in
any material respect its obligations under this Agreement in any manner that shall have
proximately contributed to the failure of the Merger to be consummated.

Section 8.03 Termination by MediVision. This Agreement may be terminated and the
Merger may be abandoned by action of the board of directors of MediVision at any time prior to
the Effective Time (a) if there has been a breach of any representation, warranty, covenant or
agreement made by OIS or Merger Sub in this Agreement, or any such representation and
warranty shall have become untrue after the date of this Agreement, such that Section 7.03(a) or
7.03(b) cannot be satisfied and such breach or failure to be true is not curable or, if curable, is not
curable by the Termination Date; (b) if OIS or any of the other Persons described in Section 6.02
as a Representative of OIS shall willfully or intentionally have taken any of the actions
proscribed by Section 6.02; or (c)if MediVision receives an unsolicited bona fide written
proposal from a third party and the Board of Directors of MediVision concludes in good faith
that such proposal is, or is reasonably likely to result in, a MediVision Superior Proposal (as
defined herein). “MediVision Superior Proposal” shall mean any bona fide offer or proposal
that relates to (A) any merger, consolidation, recapitalization, liquidation or other direct or
indirect business combination involving MediVision or any transaction or series of transactions
involving the issuance or acquisition of shares or other equity securities of MediVision
representing 50% or more (by voting power) of the outstanding share capital of MediVision,
(B) any tender or exchange offer that if consummated would result in any person, together with
all affiliates thereof, owning shares or other equity securities of MediVision representing 50% or
more (by voting power) of the outstanding share capital of MediVision, or (C) the acquisition,
license, purchase or other disposition of 50% or more of the consolidated business or assets of
MediVision and its Subsidiaries (including the share capital or assets of any Subsidiary) outside
the ordinary course of business consistent with past practice, which, in each such case, the Board
of Directors of MediVision determines in its good faith judgment (after consultation with a
financial advisor of internationally recognized reputation and after consultation with
MediVision’s outside counsel), taking into account, among other things, all legal, financial,
regulatory, timing and other aspects of the proposal and the third party making the proposal
including but not limited to the fact that if any cash consideration is involved, the proposal is not
subject to any financing contingency and that receipt of all governmental and regulatory
approvals required to consummate the Superior Proposal is likely, (1) would, if consummated,
result in a transaction that is more favorable to MediVision’s shareholders (in their capacities as
shareholders), from a financial point of view, than the transactions contemplated by this
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Agreement and (2) is reasonably capable of being completed. The provisions of Section 6.02(d)
above shall apply to the Superior Proposal. MediVision shall provide OIS, within three (3) days
of the date of approval by MediVision’s Board of Directors of the MediVision Superior
Proposal, with written notice of such approval; OIS shall be entitled, within fourteen (14) days of
receiving MediVision’s notice, to provide MediVision with another proposal regarding the
Merger and the other transactions contemplated hereunder, pursuant to terms and conditions
more favorable to MediVision than the terms and conditions included in the MediVision
Superior Proposal. MediVision, in its sole discretion, shall be entitled to accept or reject such
other proposal, provided, however, that if MediVision determines to reject such proposal, it shall
pay OIS liquidated damages in the sum of USD $500,000 and actual expenses in an amount not
to exceed $500,000.

Section 8.04 Termination by OIS. This Agreement may be terminated and the Merger
may be abandoned at any time prior to the Effective Time by action of the board of directors of
OIS if (a) there has been a breach of any representation, warranty, covenant or agreement made
by MediVision in this Agreement, or any such representation and warranty shall have become
untrue after the date of this Agreement, such that Section 7.02(a) or 7.02(b) would not be
satisfied and such breach or is not curable or, if curable, is not curable by the Termination Date;
(b) if MediVision or any of the other Persons described in Section 6.02 as a Representative of
MediVision shall willfully or intentionally have taken any of the actions proscribed by Section
6.02; or (c) if, at any time prior to the Effective Time, OIS receives an unsolicited bona fide
written proposal from a third party and the Board of Directors of OIS concludes in good faith
that such proposal is, or is reasonably likely to result in, an OIS Superior Proposal (as defined
herein). “OIS Superior Proposal” shall mean any bona fide offer or proposal that relates to
(A) any merger, consolidation, recapitalization, liquidation or other direct or indirect business
combination involving OIS or any transaction or series of transactions involving the issuance or
acquisition of shares or other equity securities of OIS representing 50% or more (by voting
power) of the outstanding capital stock of OIS, (B)any tender or exchange offer that if
consummated would result in any person, together with all affiliates thereof, owning shares or
other equity securities of OIS representing 50% or more (by voting power) of the outstanding
capital stock of OIS, or (C) the acquisition, license, purchase or other disposition of 50% or more
of the consolidated business or assets of OIS and its Subsidiaries (including the capital stock or
assets of any Subsidiary) outside the ordinary course of business consistent with past practice,
which, in each such case, the Board of Directors of OIS determines in its good faith judgment
(after consultation with a financial advisor of internationally recognized reputation and after
consultation with OIS outside counsel), taking into account, among other things, all legal,
financial, regulatory, timing and other aspects of the proposal and the third party making the
proposal including but not limited to the fact that if any cash consideration is involved, the
proposal is not subject to any financing contingency and that receipt of all governmental and
regulatory approvals required to consummate the Superior Proposal is likely, (1) would, if
consummated, result in a transaction that is more favorable to OIS shareholders (in their
capacities as shareholders), from a financial point of view, than the transactions contemplated by
this Agreement and (2) is reasonably capable of being completed. The provisions of Section
6.02(d) above shall apply to the Superior Proposal. OIS shall provide MediVision, within three
(3) days of the date of approval by OIS’s Board of Directors of the OIS Superior Proposal, with
written notice of such approval; MediVision shall be entitled, within fourteen (14) days of
receiving OIS’s notice, to provide OIS with another proposal regarding the Merger and the other
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transactions contemplated hereunder, pursuant to terms and conditions more favorable to OIS
than the terms and conditions included in the OIS Superior Proposal. OIS, in its sole discretion,
shall be entitled to accept or reject such other proposal; provided, however, that if OIS
determines to reject such proposal, it shall pay MediVision liquidated damages in the sum of
USD $500,000 and actual expenses in an amount not to exceed $500,000.

Section 8.05 Effect of Termination and Abandonment. In the event of termination of
this Agreement and the abandonment of the Merger pursuant to this Article VIII, this Agreement,
including without limitation, the representations and warranties of MediVision, OIS and Merger
Sub contained in this Agreement, shall become void and of no effect (except for this Section 8.05
and Article VIII) with no liability to any Person on the part of any party hereto (or of any of its
Representatives or Affiliates); provided, however, and notwithstanding anything in the foregoing
to the contrary, that except as otherwise provided herein, no such termination shall relieve any
party hereto of any liability or damages to the other party hereto resulting from any willful or
intentional material breach of this Agreement.

Section 8.06 Non Survival of Representations and Warranties. The Representations
and warranties of MediVision, OIS and Merger Sub contained in this Agreement shall terminate
and be of no further force and effect as of the Closing and only the covenants that by their terms
contemplate performance after the Closing shall survive the Closing.

ARTICLE IX

MISCELLANEOUS AND GENERAL

Section 9.01 Modification or Amendment. Subject to any limitations under applicable
Law, at any time prior to the Effective Time, this Agreement may be amended, modified or
supplemented in writing by the parties hereto, by action of the board of directors of the
respective parties.

Section 9.02 Waiver of Conditions. The conditions to each of the parties’ obligations
to consummate the Merger are for the sole benefit of such party and may be waived by such
party in whole or in part to the extent permitted by applicable Law.

Section 9.03 Counterparts. This Agreement may be executed in any number of
counterparts, each such counterpart being deemed to be an original instrument, and all such
counterparts shall together constitute the same agreement.

Section 9.04 Governing Law and Venue; Waiver of Jury Trial: Specific Performance.

(a) Governing Law; Jurisdiction. =~ THIS AGREEMENT SHALL BE
DEEMED TO BE MADE IN AND IN ALL RESPECTS SHALL BE INTERPRETED,
CONSTRUED AND GOVERNED BY AND IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK WITHOUT REGARD TO THE CONFLICT OF LAW PRINCIPLES
THEREOF THAT WOULD RESULT IN THE APPLICATION OF THE LAWS OF
ANOTHER JURISDICTION, EXCEPT FOR MATTERS INVOLVING CORPORATE
AFFAIRS OF MEDIVISION AND MERGER SUB AND THE PROVISIONS RELATED TO
THE MERGER AND THE CONSEQUENCES OF THE MERGER AND THE FILING
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THEREOF THAT ARE REQUIRED UNDER ISRAELI LAW TO BE GOVERNED BY
ISRAELI LAW. The parties hereby irrevocably submit to the personal jurisdiction of the courts
of the State of New York and the Federal courts of the United States of America, in each case
located in The City of New York solely in respect of the interpretation and enforcement of the
provisions of this Agreement and of the documents referred to in this Agreement, and in respect
of the transactions contemplated hereby, and hereby waive, and agree not to assert, as a defense
in any action, suit or proceeding for the interpretation or enforcement hereof or of any such
document, that it is not subject thereto or that such action, suit or proceeding may not be brought
or is not maintainable in said courts or that the venue thereof may not be appropriate or that this
Agreement or any such document may not be enforced in or by such courts, and the parties
hereto irrevocably agree that all claims with respect to such action or proceeding shall be heard
and determined in such a New York State or Federal court. The parties hereby consent to and
grant any such court jurisdiction over the person of such parties and, to the extent permitted by
Law, over the subject matter of such dispute and agree that mailing of process or other papers in
connection with any such action or proceeding in the manner provided in Section 9.05 or in such
other manner as may be permitted by Law shall be valid and sufficient service thereof.

(b) Waiver. EACH PARTY ACKNOWLEDGES AND AGREES THAT
ANY CONTROVERSY THAT MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO
INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH
PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT
SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT,
OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EACH PARTY
CERTIFIES AND ACKNOWLEDGES THAT (i) NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (ii) EACH PARTY
UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER,
(ii1)) EACH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (iv) EACH PARTY HAS
BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS,
THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 9.04.

(c) Injunctive Relief. The parties agree that irreparable damage would occur
in the event that any of the provisions of this Agreement were not performed in accordance with
their specific terms or were otherwise breached. It is accordingly agreed that the parties shall be
entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce
specifically the terms and provisions of this Agreement, this being in addition to any other
remedy to which such party is entitled at law or in equity.

Section 9.05 Notices. Any notice, request, instruction or other document to be given
hereunder by any party to the others shall be in writing and delivered personally or sent by
registered or certified mail, postage prepaid, or by facsimile:
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if to OIS or Merger Sub:  Ophthalmic Imaging Systems
221 Lathrop Way, Suite 1
Sacramento, CA 95815
Attn: Gil Allon, President & CEO
Phone: 916-646-2020
Fax: 916-646-0207
Email: Info@oisi.com

with a copy to: Troutman Sanders LLP
The Chrysler Building
405 Lexington Avenue
New York, NY 10174
Attn: Henry I. Rothman, Esq.
Phone: 212-704-6000
Fax: 212-704-6288

and to: Vedder Price P.C.
222 N. LaSalle St., Suite 2600
Chicago, IL 60601
Attention: Ernest W. Torain, Jr., Esq.
Phone: 312-609-7500
Fax: 312-609-5005

if to MediVision: MediVision Medical Imaging, Ltd.
Hermon Building, Industrial Park
PO Box 45
Yokneam Elit 20692, Israel
Attn: Noam Allon, President & CEO
Phone: 011-972-4-989-4884
Fax: 011-972-4-989-4883
Email: general@medivision-ois.com

with a copy to: Shinar, Weissberger & Co-Attorneys
3 Auzrieli Center (The Triangular Tower — 41st
Floor)
Tel Aviv, Israel 67023
Attn: Nir Weissberger
Phone: 011-972-3-608-1919
Fax: 011-972-3-608-1918
Email: nirweissberger@israelilaw.com
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and to: Smith, Gambrell & Rusell, LLP
Promenade II, Suite 3100
1230 Peachtree Street N.E.
Atlanta, Georgia 30309
Attn: Jonathan M. Minnen, Esq.
Phone: 404-815-3658
Fax: 404-685-6958

or to such other persons or addresses as may be designated in writing by the party to receive such
notice as provided above. Any notice, request, instruction or other document given as provided
above shall be deemed given to the receiving party upon actual receipt, if delivered personally;
three (3) business days after deposit in the mail, if sent by registered or certified mail; upon
confirmation of successful transmission if sent by facsimile (provided that if given by facsimile
such notice, request, instruction or other document shall be followed up within one (1) business
day by dispatch pursuant to one of the other methods described herein); or on the next business
day after deposit with an overnight courier, if sent by an overnight courier.

Section 9.06 Entire Agreement. This Agreement (including any exhibits hereto), the
MediVision Disclosure Letter and the OIS Disclosure Letter constitute the entire agreement, and
supersede all other prior agreements, understandings, representations and warranties both written
and oral, among the parties, with respect to the subject matter hereof.

Section 9.07 No Third-Party Beneficiaries. OIS and MediVision hereby agree that their
respective representations, warranties and covenants set forth herein are solely for the benefit of
the other party hereto, in accordance with and subject to the terms of this Agreement and this
Agreement is not intended to, and does not, confer upon any Person other than the parties hereto
any rights or remedies hereunder, including, without limitation, the right to rely upon the
representations and warranties set forth herein. The representations and warranties in this
Agreement are the product of negotiations among the parties hereto and are for the sole benefit
of the parties hereto. Any inaccuracies in such representations and warranties are subject to
waiver by the parties hereto in accordance with Section 9.02 without notice or liability to any
other Person. In some instances, the representations and warranties in this Agreement may
represent an allocation among the parties hereto of risks associated with particular matters
regardless of the knowledge of any of the parties hereto. Consequently, Persons other than the
parties hereto may not rely upon the representations and warranties in this Agreement as
characterizations of actual facts or circumstances as of the date of this Agreement or as of any
other date.

Section 9.08 Obligations of OIS and of MediVision. Whenever this Agreement
requires a Subsidiary of OIS to take any action, such requirement shall be deemed to include an
undertaking on the part of OIS to cause such Subsidiary to take such action. Whenever this
Agreement requires a Subsidiary of MediVision to take any action, such requirement shall be
deemed to include an undertaking on the part of MediVision to cause such Subsidiary to take
such action and, after the Effective Time, on the part of the Surviving Corporation to cause such
Subsidiary to take such action.
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Section 9.09 Transfer Taxes. All transfer, documentary, sales, use, stamp, registration
and other such Taxes and fees (including penalties and interest) incurred in connection with the
Merger shall be paid when due; provided, however, that no amounts withheld pursuant to Section
4.02(h) of this Agreement or that are otherwise required to be withheld under applicable Law or
income Taxes imposed on MediVision, its Subsidiaries and OIS and Merger Sub and any other
subsidiary of OIS or any of the Holders shall be considered transfer (or similar) Taxes for
purposes of this Section 9.09.

Section 9.10 Definitions. Each of the terms set forth in Annex A is defined in the
Section of this Agreement set forth opposite such term.

Section 9.11 Severability. The provisions of this Agreement shall be deemed severable,
and the invalidity or unenforceability of any provision shall not affect the validity or
enforceability of the other provisions hereof. If any provision of this Agreement, or the
application thereof to any Person or any circumstance, is invalid or unenforceable, (a) a suitable
and equitable provision shall be substituted therefor to carry out, so far as may be valid and
enforceable, the intent and purpose of such invalid or unenforceable provision and (b) the
remainder of this Agreement and the application of such provision to other Persons or
circumstances shall not be affected by such invalidity or unenforceability, nor shall such
invalidity or unenforceability affect the validity or enforceability of such provision, or the
application thereof, in any other jurisdiction.

Section 9.12 Interpretation; Construction.

(a) Headings, etc. The table of contents and headings herein are for
convenience of reference only, do not constitute part of this Agreement and shall not be deemed
to limit or otherwise affect any of the provisions hereof. Where a reference in this Agreement is
made to a Section or Exhibit, such reference shall be to a Section of or Exhibit to this Agreement

unless otherwise indicated. Whenever the words “include,” “includes” or “including” are used in
this Agreement, they shall be deemed to be followed by the words “without limitation.”

(b) No Presumption. The parties have participated jointly in negotiating and
drafting this Agreement. In the event that an ambiguity or a question of intent or interpretation
arises, this Agreement shall be construed as if drafted jointly by the parties, and no presumption
or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any
provision of this Agreement.

(c) Disclosure Letters. Each party hereto has or may have set forth
information in its respective Disclosure Letter in a section thereof that corresponds to the
section of this Agreement to which it relates. The fact that any item of information is disclosed
in a Disclosure Letter to this Agreement shall not be construed to mean that such information is
required to be disclosed by this Agreement.

Section 9.13  Assignment. This Agreement shall not be assignable by operation of law
or otherwise. Any purported assignment in violation of this Agreement is void.
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the
duly authorized officers of the parties hereto as of the date first written above.

CHICAGOA1711503

By:

OPHTHALMIC IMAGING SYSTEMS

By: /4
Name: Gil Anan’/

Title: Chief Executive Officer

MEDIVISION MEDICAL IMAGING
LTD.

Name: Noam Allon
Title: Chief Executive Officer

MV ACQUISITIONS LTD.
e

By: //’f'Z',

Name: Gil Allon

. %

Name Ariel Shenhar
Title: Director




IN WITNESS WHEREQF, this.Agreemcﬁt has been duly executed and delivered by the
duly authorized officers of the parties hereto as of'the date first written above.

CHICAGO/#1711503

- OPHTHALMIC IMAGING SYSTEMS

By:
Name: Gil Allon
Title: Chief Executive Officer

. MEDIVISION MEDICAL IMAGING

By: ﬂM

Name: Noam &flon =

. Title: Chief Executive Officer

MV ACQUISITIONS LTD.

By: _
Name: Gil Allon
Title: Director

By:

' Name: .Ariel Shenhar

Title: Director



SCHEDULE R-1
PRINCIPAL MV SHAREHOLDERS
1. Agfa Gevaert N.V.
2. Delta Trading and Services (1986) Ltd.
3. Mr. Noam Allon
4. Mr. Gil Allon
5. Mr. Shlomo Allon
6. Mr. Ariel Shenhar

7. Mr. Yuval Shenhar

Schedule R-1 — Page 1
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ANNEX A

DEFINED TERMS

Term Section
Acquisition Proposal 6.02(a)(ii1)
Affiliate 5.01(d)(iv)
Agreement Preamble
Agreements 5.02(d)(1)
Articles 2.01
Bankruptcy and Equity Exception 5.01(c)(1)
Bankruptcy Code 5.02(p)(1)
business day 1.02
CBFA 5.01(d)(1)
CCS 5.01(a)(1)(A)
Certificate 4.01(a)
Charter 2.01
CIK Shares 4.01(a)
Closing 1.02
Closing Date 1.02
Code 4.02(1)
Companies Registrar 1.03
Constituent Corporations Preamble
Contract 5.01(d)(i1)
Conversion Agent 4.02(a)
Conversion Fund 4.02(a)
Conversion Ratio 4.01(a)
Conversion Shares 4.01(a)
Current Premium 6.15(c)
D&O Insurance 6.15(¢c)
Effective Time 1.03
Employee 5.01(h)(1)(A)
Environmental Law 5.01(k)

Exchange Act
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5.01(d)(iv)
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Term Section
Favorable MV Options 4.04(a)
GAAP 5.02(h)(iv)
Governmental Consents 7.01(g)
Governmental Entity 5.01(d)(1)
Grants 5.01(m)(1)
Hazardous Substance 5.01(k)
Holders 4.02(1)
IAS 5.01(e)(v)
Indemnified Parties 6.15(a)
Intellectual Property 5.01(o)(viii)
Investment Center 5.01(d)(3)
Investment Center Approval 5.01(d)(1)

IRI

IRS

ISA

ISOs

Israeli Companies Law
Israeli Prospectus

Israeli Securities Law
Israeli Withholding Tax Ruling
IT Assets

knowledge

Laws

Letters of Transmittal
License Agreements
Licenses

Lien

MediVision

MediVision Benefit Plan

MediVision Disclosure Letter

MediVision Employment Agreement
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5.01(o)(ii)
5.01(h)(ii1)(E)
5.01(e)(i1)
4.04(a)
Recitals
6.12(d)(1)
5.01(e)(i1)
6.12(c)(ii)
5.01(o)(viii)
5.01(d)(iv)
5.01()
4.02(b)(1)(A)
5.02(n)(iv)
5.01()
5.01(b)(1)
Preamble
5.01(h)(1)(B)
5.01
5.01(h)(1)(C)
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Term Section
MediVision ESE Reports 5.01(e)(1)
MediVision Labor Agreements 5.01(n)

MediVision Leased Property
MediVision Material Adverse Effect
MediVision Material Contracts
MediVision Option

MediVision Product

MediVision Product Certifications
MediVision Recommendation
MediVision Right

MediVision Shareholders Meeting
MediVision Superior Proposal
MediVision Trade Secrets
Memorandum of Association
Merger

Merger Certificate

Merger Proposal

Merger Sub

New Indemnificaiton Letters
Nonqualified Stock Options

OCS

OCS Approval

OCS Funded Technology

OIS

OIS Amended and Restated Bylaws
OIS Articles

OIS Articles Amendments

OIS Board

OIS Common Stock

OIS Copyrights

OIS Disclosure Letter
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5.01(r)(ii)
5.01(a)(ii)
5.01(@((Q)
4.04(a)
5.01(t)
5.01(u)
5.01(c)(i1)
4.04(b)
6.05

8.03
5.01(o)(iii)
2.01
Recitals
1.03
6.04(a)(i)
Preamble
6.15(a)
4.04(a)
5.01(d)(1)
5.01(d)(1)
5.01(m)(1)
Preamble
Recitals
Recitals
Recitals
Recitals
4.01(a)
5.02(n)
5.02
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Term

Section

OIS Employee
OIS Employee Plan

OIS Employment Agreement

OIS Leased Property

OIS Material Adverse Effect

OIS Material Contracts
OIS Option Plans

OIS Patents

OIS Permits

OIS Preferred Shares

OIS Product

OIS Product Certifications
OIS Recommendation
OIS Reports

OIS Special Committee
OIS Stockholders Meeting
OIS Superior Proposal
OIS Trademarks

OIS Trade Secrets

Option Plans

Options Tax Ruling

Order

Ordinance

Person

PFIC

Principal MV Shareholders

Product Liability Insurance Policies

Prospectus/Proxy Statement

Registered

Registration Rights Agreement

Replacement Option
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5.02(D@H)(A)
5.02(D)(1)(B)
5.02(D@HE)(C)
5.02(v)(i1)
5.02(a)(i)
5.02(u)(viii)
5.02(c)
5.02(n)
5.02(f)(ii)
5.02(c)
5.02(x)
5.02(y)
5.02(d)(ii)
5.02(h)(1)
Recitals
6.06(a)

8.04

5.02(n)
5.02(n)
5.01(b)(1)(A)
6.12(c)(i)
7.01(b)
4.02(1)
4.02(f)
5.01()(iii)
Recitals
5.02(t)
6.03(a)
5.01(o)(viii)
Recitals
4.04(a)
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Term Section
Replacement Right 4.04(b)
Representatives 6.02(a)
Requisite MediVision Vote 5.01(c)(1)
Requisite OIS Vote 5.02(d)(i)
ROFR Agreement Recitals
S-4 Registration Statement 6.03(a)
Scheduled Intellectual Property 5.01(0)(1)
SEC 5.01(d)(1)
Share(s) 4.01(a)
Software 5.02(n)(x1)

Software Products
Standstill Agreement
Subsidiary

Substantial Creditors
Surviving Corporation
Tax(es)

Tax Return
Termination Date
Voting Agreement
Welfare Plan
Withholding Tax Extension
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5.01(o)(vii)
Recitals
5.01(a)(i)
6.04(b)(i1)
1.01

5.01(D)
5.01(D)

8.02
Recitals
5.01(h)(1)(B)
6.12(c)(i1)
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REGISTRATION RIGHTS AGREEMENT

REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of

__, 2008, by and among Ophthalmic Imaging Systems, a California corporation

(the “Company™), and the undersigned shareholders (each, a “Principal MV Shareholder”, and
collectively, the “Principal MV Shareholders”).

WHEREAS:

A In connection with the Agreement and Plan of Merger (the “Merger
Agreement”) by and among the Company, MV Acquisitions Ltd., an Israeli company and a
wholly-owned subsidiary of the Company (“Merger Sub”), and MediVision Medical Imaging
Ltd., an Israeli company (“MediVision”), the Company, Merger Sub and MediVision agreed to
effect the merger of Merger Sub with and into MediVision, pursuant to which Merger Sub will
cease to exist, MediVision’s outstanding shares will be converted into shares of the Company’s
common stock, no par value (the “Common Stock”), and MediVision will become a wholly-
owned subsidiary of the Company.

B. The Company has agreed to provide certain registration rights under the
Securities Act of 1933, as amended, and the rules and regulations thereunder, or any similar
successor statute (collectively, the “1933 Act”), and applicable state securities laws.

NOW, THEREFORE, in consideration of the premises and the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Company and each of the Principal MV Shareholders hereby agree
as follows:

1. Definitions. Capitalized terms used herein and not otherwise defined herein shall
have the respective meanings set forth in the Merger Agreement. As used in this Agreement, the
following terms shall have the following meanings:

a. “Business Day” means any day other than Saturday, Sunday or any other
day on which commercial banks in The City of New York are authorized or required by law to
remain closed.

b. “Effective Date” means the date the Registration Statement has been
declared effective by the SEC.

C. “Filing Date” means the date that the Registration Statement is initially
filed with the SEC.

d. “Prospectus” means the prospectus included in a Registration Statement
(including, without limitation, a prospectus that includes any information previously omitted
from a prospectus filed as part of an effective registration statement in reliance upon Rule 430A
promulgated under the 1933 Act), as amended or supplemented by any prospectus supplement,
with respect to the terms of the offering of any portion of the Registrable Securities covered by a
Registration Statement, and all other amendments and supplements to the Prospectus, including
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post effective amendments, and all material incorporated by reference or deemed to be
incorporated by reference in such Prospectus.

e. “Registrable Securities” means the shares of Common Stock that the
Principal MV Shareholders received in the Merger.

f. “Registration Expenses” shall mean all reasonable expenses incurred in
effecting any registration pursuant to this Agreement, including in connection with the Principal
MV Shareholders’ exercise of their registration rights under this Agreement, and further
including, without limitation, all registration, qualification, and filing fees, printing expenses,
escrow fees, fees and disbursements of counsel for the Company, blue sky fees and expenses,
expenses of any regular audits incident to or required by any such registration, and reasonable
fees and disbursements of counsel to the Principal MV Shareholders as a group for review of and
all other attendance in connection with preparation and filing of the Registration Statement and
related documents. The payment of expenses, and reasonable fees and disbursements of counsel
to the Principal MV Shareholders shall include only fees and disbursements for one (1)
designated counsel for all the Principal MV Shareholders as a group, for each registration.

g. “Registration Statement” means a registration statement or registration
statements of the Company filed under the 1933 Act covering the Registrable Securities.

h. “Required Holders” means the holders of at least a majority of the
Registrable Securities.

i. “Rule 415” means Rule 415 promulgated under the 1933 Act or any
successor rule providing for offering securities on a continuous or delayed basis.

J. “SEC” means the United States Securities and Exchange Commission.

K. “Selling Expenses” shall mean all underwriting discounts and selling
commissions applicable to the sale of Registrable Securities, and all fees and disbursements of
counsel for the Principal MV Shareholders not included with “Registration Expenses.”

l. “Stockholders’ Agreement” means the Stockholders’ Agreement dated
as of | __], 2008, by and among the Principal MV Shareholders and certain other
parties listed therein.

m. “Underwritten Offering” means a sale of Registrable Securities to an
underwriter or underwriters for offering to the public.

2. Registration.

a. Upon demand by the Required Holders, and subject to Sections 2.3 and
3.1 of the Stockholders’ Agreement, the Company shall prepare and, as soon as practicable, to
file a Registration Statement with the SEC for an offering to be made on a delayed or continuous
basis pursuant to Rule 415 under the 1933 Act on Form SB-2 (or any comparable or successor
form or forms, or, in the event that the Company is ineligible to use such form, such other form
as the Company is eligible to use under the 1933 Act) covering the Registrable Securities. The
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Company shall use its reasonable best efforts to have the Registration Statement declared
effective by the SEC as soon as practicable following the Filing Date. No later than the second
Business Day following the Effective Date, the Company shall file with the SEC in accordance
with Rule 424 under the 1933 Act the final Prospectus to be used in connection with sales
pursuant to such Registration Statement.

b. At any time after the effective date of the Merger, the Required Holders
may notify the Company that the Principal MV Shareholders intend to distribute all or part of the
Registrable Securities in an Underwritten Offering and, in connection with such Underwritten
Offering, request the Company in writing to file a separate registration statement under the 1933
Act covering any shares of Registrable Securities held by or for the Principal MV Shareholder to
reflect such Underwritten Offering (a “Demand Registration”). Following receipt of such
request, the Company shall use its reasonable best efforts to cause the Registrable Securities
specified in such request to be so registered as soon as reasonably practicable under the 1933 Act
so as to permit such sale thereof, and in connection therewith prepare and file, on such
appropriate form as shall be requested by the managing underwriter or underwriters, a
registration statement under the 1933 Act (a “Demand Registration Statement”) to effect such
registration and seek to have such registration statement (or amendment or post-effective
amendment) become effective. If a Demand Registration Statement shall be filed pursuant to
this Section 2(b), the Company may, contemporaneously with the sale of securities under such
Demand Registration Statement, deregister from the Registration Statement filed pursuant to
Section 2(a) the Registrable Securities sold pursuant to such Demand Registration Statement.
The Company will have the right to select, subject to the consent of the holders of a majority of
the Registrable Securities, which consent will not be unreasonably withheld, the lead managing
underwriters to be used in connection with any Underwritten Offering.

C. If the Registrable Securities are to be sold in an Underwritten Offering, the
Company will use its reasonable best efforts to cooperate in a customary fashion in the
consummation of any such Underwritten Offering, including, but not limited to:

(i) entering into customary underwriting or similar agreements with
the managing underwriter of such offering and performing its obligations thereunder;

(i) providing customary cooperation with underwriters and placement
agents in connection with any such Underwritten Offering, including facilitating
reasonable and customary due diligence investigations;

(ili)  causing to be delivered to the underwriter or underwriters an
opinion of counsel to the Company, dated the date of delivery of any Registrable
Securities, (which counsel and opinion (in form, scope and substance) shall be reasonably
satisfactory to the underwriter or underwriters and addressed to the underwriter or
underwriters) covering the matters customarily covered in opinions requested in
secondary underwritten public offerings;

(iv)  causing to be delivered at the time of delivery of any Registrable
Securities a “comfort” letter from the Company’s independent registered public
accounting firm addressed to each underwriter in customary form and covering such
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financial and accounting matters as are customarily covered by letters of the independent
registered public accounting firms in connection with secondary underwritten public
offerings;

(V) causing its senior management to be available to participate in
reasonable road shows, information meetings and investor limitations customary for
secondary underwritten public offerings;

(vi)  making available for inspection by a representative or
representatives any underwriter participating in any disposition pursuant to a Demand
Registration Statement, and any attorney or accountant retained by such underwriter, all
financial and other records customary for secondary underwritten offerings, pertinent
corporate documents and properties of the Company, and cause the Company’s officers,
directors and employees to supply all information reasonably requested by any such
representative, underwriter, attorney or accountant in connection with such Demand
Registration Statement;

(vii) incorporating the indemnification and contribution provisions and
procedures similar to those contained in Sections 6 and 7;

(viii) obtaining any required governmental or regulatory approvals; and

(ix)  delivering such documents and certificates as may be reasonably
requested by the underwriter or underwriters.

d. After the Required Holders have made a demand for an Underwritten
Offering, then unless such Underwritten Offering was not consummated due to any act or
omission of the Company, the Required Holders shall not be entitled to make a further demand
for an Underwritten Offering until a period of twelve (12) months have elapsed from the date of
the preceding demand. If, in the written opinion of the lead underwriter, an Underwritten
Offering is not expected to yield aggregate proceeds of at least One Million Dollars
($1,000,000), either the Company or the Required Holders may withdraw or terminate the
Underwritten Offering, in which case the Required Holders shall not be entitled to make a further
demand for an Underwritten Offering until a period of twelve (12) months have elapsed from the
date of the withdrawal or termination. If for any reason the Required Holders request that a
pending Underwritten Offering, which is pending due to a Demand Registration, be withdrawn,
then the Company shall withdraw such Underwritten Offering, and the Required Holders shall
not be entitled to make a further demand for an Underwritten Offering until a period of twelve
(12) months has elapsed from the date of the withdrawal.

3. Expenses of Registration. All Registration Expenses incurred in connection with
any registration, qualification or compliance with registration pursuant to this Agreement shall
be borne by the Company and all Selling Expenses shall be borne by the Principal MV
Shareholders pro-rata to their respective holdings of OIS Shares on the Closing Date.

4. Registration Procedures. In the case of each registration effected by the Company
pursuant to this Agreement, the Company will keep the Principal MV Shareholders advised in
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writing as to the initiation of each registration and as to the completion thereof. The Company
will:

a. Use its reasonable best efforts to keep such registration continuously
effective on the earlier to occur of (i) the date that the Registrable Securities may be sold without
restriction pursuant to Rule 144 and (ii) the date that all Registrable Securities held by the
Principal MV Shareholders represent less than 5% of the then outstanding shares of Common
Stock.

b. Furnish such number of Prospectuses and amendments and supplements
thereto and other documents incident thereto as any Principal MV Shareholder from time to time
may reasonably request.

C. Prepare and file with the SEC such amendments and post-effective
amendments to a Registration Statement as may be necessary to keep such Registration
Statement effective for the applicable period; cause the related Prospectus to be supplemented by
any required Prospectus supplement, and as so supplemented to be filed pursuant to Rule 424
under the 1933 Act; and comply with the provisions of the 1933 Act applicable to it with respect
to the disposition of all securities covered by such Registration Statement during the applicable
period in accordance with the intended methods of disposition by the sellers thereof set forth in
such Registration Statement or supplement to such Prospectus.

d. Notify each of the holders of Registrable Securities included in the
Registration Statement, and the underwriters, if any, promptly (but in no event later than three
Business Days thereafter) (1) when a Prospectus or any Prospectus supplement or post-effective
amendment has been filed, and, with respect to a Registration Statement or any post-effective
amendment, when the same has become effective, (2) of any request by the SEC for amendments
or supplements to a Registration Statement or related Prospectus or for additional information,
(3) of the issuance by the SEC of any stop order suspending the effectiveness of a Registration
Statement or the initiation of any proceedings for that purpose, (4) of the receipt by the Company
of any notification with respect to the suspension of the qualification of any of the Registrable
Securities for sale in any jurisdiction or the initiation or threatening of any proceeding for such
purpose, (5) of the happening of any event as a result of which the Prospectus included in the
Registration Statement (as then in effect) contains any untrue statement of a material fact or
omits to state any material fact required to be stated therein or necessary to make the statements
therein (in the case of the Prospectus or any preliminary Prospectus, in light of the circumstances
under which they were made) not misleading and (6) of the Company’s reasonable determination
that a post-effective amendment to a Registration Statement would be appropriate or that there
exist circumstances not yet disclosed to the public which make further sales under such
Registration Statement inadvisable pending such disclosure and post-effective amendment.

e. Upon the occurrence of any event contemplated by Section 4(d)(2)-(6) and
immediately upon the expiration of any suspension pursuant to a Blocking Notice (as defined in
Section 5) prepare, if the occurrence of such event or period requires such preparation, a
supplement or post-effective amendment to the Registration Statement or related Prospectus or
any document incorporated therein by reference or file any other required document so that, as
thereafter delivered to the purchasers of the Registrable Securities being sold thereunder, such
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Prospectus will not contain an untrue statement of a material fact or omit to state any material
fact necessary to make the statements therein not misleading.

f. Use its reasonable best efforts to obtain the withdrawal of any order
suspending the effectiveness of the Registration Statement, or the lifting of any suspension of the
qualification of any of the Registrable Securities for sale in any jurisdiction, as soon as
practicable.

g. Use its reasonable best efforts to register or qualify such Registrable
Securities under such other securities or blue sky laws of such jurisdictions as any Principal MV
Shareholder or underwriter of Registrable Securities reasonably requests in writing; use its best
efforts to keep each such registration or qualification effective, including through new filings or
amendments or renewals, during the period such Registration Statement is required to be kept
effective and do any and all other acts or things reasonably necessary or advisable to enable the
disposition in such jurisdictions of the Registrable Securities covered by the applicable
Registration Statement; provided, however, that the Company will not be required to qualify to
do business or take any action that would subject it to taxation or general service of process in
any jurisdiction where it is not then so qualified or subject.

h. Use its reasonable best efforts to cause the Registrable Securities covered
by the Registration Statement to be registered with or approved by such other governmental
agencies or authorities as may be necessary to enable the seller or sellers thereof or the
underwriter or underwriters, if any, to consummate the disposition of such Registrable Securities
in accordance with the chosen method or methods of distribution.

I. At any time and from time to time after the earlier of the close of business
on such date as (a) a registration statement filed by the Company under the Securities Act
becomes effective, (b) the Company registers a class of securities under Section 12 of the United
States Securities Exchange Act of 1934, as amended, or any federal statute or code which is a
successor thereto (the "Exchange Act"), or (c) the Company issues an offering circular meeting
the requirements of Regulation A under the Securities Act, the Company shall use its reasonable
best efforts to make publicly available and available to the Principal MV Shareholders pursuant
to Rule 144, such information as is necessary to enable such shareholders to make sales of
Registrable Securities pursuant to that Rule. The Company shall use its reasonable best efforts to
comply with the current public information requirements of Rule 144.

5. Suspensions of Effectiveness. The Company may suspend dispositions under the
Registration Statement and notify the Principal MV Shareholders that they may not sell the
Registrable Securities pursuant to the Registration Statement or Prospectus (a “Blocking
Notice”) if the Company’s Board of Directors determines (X) in its reasonable good faith
judgment that the Company’s obligation to ensure that such Registration Statement and
Prospectus are current and complete would require the Company to take actions that might
reasonably be expected to have a materially adverse detrimental effect on the Company and its
stockholders; or (y) there exists any fact or any event that makes any statement of a material fact
made in the Registration Statement, the Prospectus, any amendment or supplement thereto, or
any document incorporated by reference therein untrue in any material respect, or that requires
the making of any additions to or changes in the Registration Statement or the Prospectus, in
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order to make the statements therein not misleading in any material respect, provided that such
suspension pursuant to a Blocking Notice may not exceed one hundred and twenty (120) days
(whether or not consecutive) in any twelve (12) month period. The Principal MV Shareholders
agree that, upon receipt of a Blocking Notice from the Company indicating the existence of any
fact of the kind described in the previous sentence, such Principal MV Shareholders shall not
dispose of, sell or offer for sale the Registrable Securities pursuant to the Registration Statement
until such Principal MV Shareholders receive (i) copies of the supplemented or amended
Prospectus, or until counsel for the Company shall have determined that such disclosure is not
required due to subsequent events or (ii) notification in writing from the Company advising that
the use of the Prospectus may be resumed. If so directed by the Company in connection with
any such notice, each Principal MV Shareholder will deliver to the Company (at the Company’s
expense) all copies, other than permanent file copies then in such Principal MV Shareholders’
possession, of the Prospectus covering such Registrable Securities that was current immediately
prior to the time of receipt of such notice.

6. Indemnification.

a. Company Indemnity. The Company will indemnify each Principal MV
Shareholder, each of its officers, directors and partners, and each person controlling such
Principal MV Shareholder, within the meaning of Section 15 of the 1933 Act with respect to
which registration, qualification or compliance has been effected pursuant to this Agreement, and
each underwriter, if any, and each person who controls, within the meaning of Section 15 of the
1933 Act, any underwriter, against all claims, losses, damages, expenses and liabilities (or
actions in respect thereof) arising out of or based on any untrue statement (or alleged untrue
statement) of a material fact contained in the Registration Statement (including any Prospectus),
or based on any omission (or alleged omission) to state therein a material fact required to be
stated therein or necessary to make the statements therein not misleading; provided that the
Company will not be liable in any such case to the extent that any such claim, loss, damage,
liability or expense arises out of or is based on any untrue statement or omission (or alleged
untrue statement or omission) that is made in reliance upon and in conformity with written
information furnished to the Company by such Principal MV Shareholder or the underwriter and
stated to be specifically for use therein. The indemnity agreement contained in this Section 6(a)
shall not apply to amounts paid in settlement of any such loss, claim, damage, liability or action
if such settlement is effected without the consent of the Company (which consent will not be
unreasonably withheld).

b. Principal MV _Shareholders Indemnity. Each Principal MV Shareholder
(severally and without joint liability) will, if Registrable Securities held by it are included in the
securities as to which such registration is being effected, indemnify the Company, each of its
directors, officers, partners, and each underwriter, if any, of the Company’s securities covered by
such a registration statement, each person who controls the Company or such underwriter within
the meaning of Section 15 of the 1933 Act, each other Principal MV Shareholder (if any), and
each of their officers, directors and partners, and each person controlling such other Principal
MV Shareholder against all claims, losses, damages, expenses and liabilities (or actions in
respect thereof) arising out of or based on any untrue statement (or alleged untrue statement) of a
material fact contained in the registration statement (including any Prospectus or other document
incident to any such registration or related qualification or compliance with state securities laws),
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or based on any omission (or alleged omission) to state therein a material fact required to be
stated therein or necessary to make the statement therein not misleading, and will reimburse the
Company and such underwriters and other Principal MV Shareholders and their directors,
officers and partners, or control persons for any legal or any other expenses reasonably incurred
in connection with investigating and defending any such claim, loss, damage, liability or action,
in each case to the extent, but only to the extent, that such untrue statement (or alleged untrue
statement) or omission (or alleged omission) is made in reliance upon and in strict conformity
with written information furnished to the Company by such Principal MV Shareholder and stated
or known to be specifically for use therein, and provided that no Principal MV Shareholder shall
be liable under this indemnity for an amount in excess of net proceeds received by such Principal
MV Shareholder from the sale of his Registrable Securities pursuant to such Registration
Statement. The indemnity agreement contained in this Section 6(b) shall not apply to amounts
paid in settlement of any such loss, claim, damage, liability or action if such settlement is
effected without the consent of the Principal MV Shareholders (which consent will not be
unreasonably withheld).

C. Procedure. Each party entitled to indemnification under this Section 6 (the
“Indemnified Party”) shall give notice to the party required to provide indemnification (the
“Indemnifying Party”) promptly after such Indemnified Party has actual knowledge of any
claim as to which indemnity may be sought, and shall permit the Indemnifying Party to assume
the defense of any such claim in any litigation resulting therefrom, provided that counsel for the
Indemnifying Party who shall conduct the defense of such claim or any litigation resulting
therefrom shall be approved by the Indemnified Party (whose approval shall not be unreasonably
withheld), and the Indemnified Party may participate in such defense at such party’s expense,
and provided further that the failure of any Indemnified Party to give notice as provided herein
shall not relieve the Indemnifying Party of its obligations under this Section 6 except to the
extent that the Indemnifying Party is materially and adversely affected by such failure to provide
notice. The Indemnifying Party shall not, in connection with any one such action or proceeding
or separate but substantially similar or related actions or proceedings in the same jurisdiction
arising out of the same general allegations or circumstances, be liable for the reasonable fees and
expenses of more than one separate firm of attorneys at any time for such Indemnified Party. No
Indemnifying Party, in the defense of any such claim or litigation, shall, except with the consent
of each Indemnified Party, consent to entry of any judgment or enter into any settlement which
does not include as an unconditional term thereof the giving by the claimant or plaintiff to such
Indemnified Party of a release from all liability in respect to such claim or litigation. Each
Indemnified Party shall furnish such information regarding itself or the claim in question as an
Indemnifying Party may reasonably request in writing and as shall be reasonably required in
connection with the defense of such claim and litigation resulting therefrom.

7. Contribution.

a. If the indemnification provided for in Section 6 herein is unavailable to the
Indemnified Parties in respect of any losses, claims, damages or liabilities referred to herein
(other than by reason of the exceptions provided therein), then each such Indemnifying Party, in
lieu of indemnifying such Indemnified Party, shall contribute to the amount paid or payable by
such Indemnified Party as a result of such losses, claims, damages or liabilities (i) as between the
Company and the Principal MV Holders on the one hand and the Principal MV Shareholders or
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underwriters, as the case may be, on the other, in such proportion as is appropriate to reflect the
relative benefits received by the Company and the Principal MV Shareholders on the one hand
and the Principal MV Holders or underwriters, as the case may be, on the other from the offering
of the Registrable Securities, or if such allocation is not permitted by applicable law, in such
proportion as is appropriate to reflect not only such relative benefits but also the relative fault of
the Company on the one hand and of the Principal MV Shareholders or underwriters, as the case
may be, on the other in connection with the statements or omissions which resulted in such
losses, claims, damages or liabilities, as well as any other relevant equitable considerations and
(ii) as between the Company on the one hand and the Principal MV Shareholders on the other, in
such proportion as is appropriate to reflect the relative fault of the Company and of the Principal
MYV Shareholders in connection with the statements or omissions which resulted in such losses,
claims, damages or liabilities, as well as any other relevant equitable considerations.

b. The relative benefits received by the Company on the one hand and the
Principal MV Shareholders or the underwriters, as the case may be, on the other shall be deemed
to be in the same proportion as the proceeds from the offering (net of underwriting discounts and
commissions but before deducting expenses) received by the Company from the initial sale of
the Registrable Securities, the proceeds received by the Principal MV Shareholders from the sale
of Registrable Securities pursuant to the Registration Statement or the total underwriting
discounts and commissions received by the underwriters as set forth in the table on the cover
page of the Prospectus contained in the Registration Statement, as the case may be. The relative
fault of the Company on the one hand and of the Principal MV Shareholders or underwriters, as
the case may be, on the other shall be determined by reference to, among other things, whether
the untrue or alleged untrue statement of a material fact or omission or alleged omission to state
a material fact relates to information supplied by the Company, by the Holders or by the
underwriters.

C. In no event shall the obligation of any Indemnifying Party (other than the
Company) to contribute under this Section 7 exceed the amount that such Indemnifying Party
would have been obligated to pay by way of indemnification if the indemnification provided for
under Section 6(a) or 6(b) hereof had been available under the circumstances.

d. The amount paid or payable by an Indemnified Party as a result of the
losses, claims, damages and liabilities referred to in the immediately preceding paragraphs shall
be deemed to include, subject to the limitations set forth above, any legal or other expenses
reasonably incurred by such Indemnified Party in connection with investigating or defending any
such action or claim.

8. Lock-up Agreement. In connection with an Underwritten Offering, each Principal
MYV Shareholder agrees that it shall not sell, make any short sale of, or otherwise dispose of, any
Registrable Securities without the prior written consent of the underwriter or underwriters, for a
period of up to 180 days from the closing date of such Underwritten Offering, on such terms as
the managing underwriter may reasonably request.

9. Survival. The indemnity and contribution agreements contained in Sections 6 and
7 shall remain operative and in full force and effect regardless of (i) any termination of this
Agreement or any underwriting agreement, (ii) any investigation made by or on behalf of any
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Indemnified Party or by or on behalf of the Company, and (iii) the consummation of the sale or
successive resales of the Registrable Securities.

10.  Covenants of Principal MV Shareholders. Each Principal MV Shareholder shall
promptly furnish to the Company such information regarding such Principal MV Shareholder
and the sale of Registrable Securities proposed by such Principal MV Shareholders as the
Company may reasonably request in writing and as shall be reasonably required in connection
with any registration, qualification or compliance referred to in this Agreement. All information
provided to the Company by such Principal MV Shareholder shall be accurate and complete in
all material respects and such Principal MV Shareholder shall promptly notify the Company if
any such information becomes incorrect or incomplete prior to the date any registration with
respect to which such information was provided, becomes effective. Each Principal MV
Shareholder agrees to execute and deliver such other agreements as may be reasonably requested
by the Company or the underwriter which are consistent with the foregoing or which are
necessary to give further effect thereto.

11.  Transfer or Assignment of Registration Rights. The rights under this Agreement
shall be automatically assignable by the Principal MV Shareholders to any transferee of all or
any portion of such Principal MV Shareholder’s Registrable Securities if: (i) the Principal MV
Shareholder agrees in writing with the transferee or assignee to assign such rights and a copy of
such agreement is furnished to the Company within a reasonable time after such assignment;
(i) the Company is, within a reasonable time after such transfer or assignment, furnished with
written notice of (a) the name and address of such transferee or assignee and (b) the securities
with respect to which such registration rights are being transferred or assigned; (iii) to the extent
required by applicable law, immediately following such transfer or assignment the further
disposition of such securities by the transferee or assignee is restricted under the 1933 Act or
applicable state securities laws; (iv) at or before the time the Company receives the written
notice contemplated by clause (ii) of this sentence the transferee or assignee agrees in writing
with the Company to be bound by all of the provisions contained herein that apply to such
transferor; and (V) such transfer shall have been made in accordance with all applicable securities
laws.

12. Miscellaneous.

a. Entire Agreement. This Agreement contains the entire understanding and
agreement of the parties and may not be amended, waived, discharged, modified or terminated
except by a written agreement signed by the Company and the Principal MV Shareholders.

b. Any notice, request, instruction or other document to be given hereunder
by any party to the others shall be in writing and delivered personally or sent by registered or
certified mail, postage prepaid, or by facsimile at:

Q) If to OIS:

Ophthalmic Imaging Systems
221 Lathrop Way
Suite |

10

CHICAGO/#1705923.7



Sacramento, CA 95815
Fax: 916-646-0207
Attn: Gil Allon, Chief Executive Officer

With a copy to:

Vedder Price P.C.

222 North LaSalle Street
Chicago, IL 60601

Fax: 312-609-5005

Attn: Ernest W. Torain, Jr., Esq.

Troutman Sanders LLP

The Chrysler Building

405 Lexington Avenue

New York, NY 10174

Fax: 212-704-5950

Attn: Henry I. Rothman, Esq.

(i) If to any Principal MV Shareholder then notice shall be given to
each and all of the Principal MV Shareholders, each, at the address set forth on such
Principal MV Shareholder’s signature page hereto (or in any case to such other address as
the party shall have furnished in writing in accordance with the provisions of this
Section 12(b)).

Any notice, request, instruction or other document given as provided above shall be
deemed given to the receiving party upon actual receipt, if delivered personally; three
(3) business days after deposit in the mail, if sent by registered or certified mail; upon
confirmation of successful transmission if sent by facsimile (provided that if given by facsimile
such notice, request, instruction or other document shall be followed up within one (1) business
day by dispatch pursuant to one of the other methods described herein); or on the next business
day after deposit with an overnight courier, if sent by an overnight courier.

C. Gender of Terms. All terms used herein shall be deemed to include the
masculine, the feminine and the neuter, and the singular and the plural, as the context requires.

d. Choice of Law and Venue; Waiver of Jury Trial. All questions concerning
the construction, validity, enforcement and interpretation of this Agreement shall be governed by
the internal laws of the State of New York, without giving effect to any choice of law or conflict
of law provision or rule (whether of the State of New York or any other jurisdictions) that would
cause the application of the laws of any jurisdictions other than the State of New York. Each
party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts
sitting in The City of New York, Borough of Manhattan, for the adjudication of any dispute
hereunder or in connection herewith or with any transaction contemplated hereby or discussed
herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding,
any claim that it is not personally subject to the jurisdiction of any such court, that such suit,
action or proceeding is brought in an inconvenient forum or that the venue of such suit, action or

11
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proceeding is improper. Each party hereby irrevocably waives personal service of process and
consents to process being served in any such suit, action or proceeding by mailing a copy thereof
to such party at the address for such notices to it under this Agreement and agrees that such
service shall constitute good and sufficient service of process and notice thereof. If any
provision of this Agreement shall be invalid or unenforceable in any jurisdiction, such invalidity
or unenforceability shall not affect the validity or enforceability of the remainder of this
Agreement in that jurisdiction or the validity or enforceability of any provision of this
Agreement in any other jurisdiction. EACH PARTY HEREBY IRREVOCABLY WAIVES
ANY RIGHT IT MAY HAVE TO, AND AGREES NOT TO REQUEST, A JURY TRIAL
FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION
HEREWITH OR ARISING OUT OF THIS AGREEMENT OR ANY TRANSACTION
CONTEMPLATED HEREBY.

e. Headings. The headings used in this Agreement are used for convenience
only and are not to be considered in construing or interpreting this Agreement.

f. Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be enforceable against the parties actually executing such
counterpart and all of which together shall constitute one instrument.

E R S S S
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(Signature Page to Registration Rights Agreement)

IN WITNESS WHEREOF, the parties have executed this Registration Rights
Agreement as of the date first written above.

OPHTHALMIC IMAGING SYSTEMS

By:
Name:
Title:
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IN WITNESS WHEREOF, the parties have executed this Registration Rights
Agreement as of the date first written above. The Principal MV Shareholder, intending to be
legally bound, hereby executes and delivers to the Company this signature pageto the
Registration Rights Agreement and authorizes the Company to attach it to the counterpart of the
Registration Rights Agreement executed or to be executed by the Company, which when so
attached shall be considered effective and one and the same agreement.

[

]
(Insert full legal name that the Principal MV

Shareholder desires to appear on the stock
certificate and warrant as the registered
holder and such Principal MV Shareholder’s
address)

By:

Name:
Title:
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OPHTHALMIC IMAGING SYSTEMS
VOTING AGREEMENT

This VOTING AGREEMENT (this “Agreement”) is made and entered into as of

, 2008, by and among Ophthalmic Imaging Systems, a California corporation

(“OIS™), and the parties listed on Schedule A (the “Principal MV Shareholders”) (OIS and the

Principal MV Shareholders may be referred to in this Agreement collectively as the “Parties” and
individually, as a “Party”).

WHEREAS, on the date hereof, OIS, MediVision Medical Imaging Ltd., an Israeli
company (“MediVision”), and MV Acquisitions Ltd., an Israeli company and a wholly-owned
subsidiary of OIS (“Merger Sub”), are entering into an Agreement and Plan of Merger (the
“Merger Agreement”), providing for the merger (the “Merger”) of Merger Sub with and into
MediVision, and the conversion of the outstanding ordinary shares of MediVision into shares of
the common stock, no par value, of OIS (the “Common Stock™), with MediVision surviving as a
wholly-owned subsidiary of OIS; and

WHEREAS, each of the Principal MV Shareholders is, directly or through a wholly-
owned subsidiary, a holder, or a member of a group of related parties that holds, more than 5%
of the outstanding ordinary shares of MediVision; and

WHEREAS, the Parties desire to set forth herein certain matters regarding the voting of
the stock of OIS following the closing of the Merger Agreement.

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

ARTICLE 1

VOTING

Section 1.1  Vote and Consent in Favor of the Merger.

@) Subject to that certain Stockholders’ Agreement dated as of |
__], 2008, by and among the Principal MV Shareholders and certain other parties listed therein,
each Principal MV Shareholder agrees to vote (or cause to be voted) all shares of MediVision
presently beneficially owned by such Principal MV Shareholder and all shares of MediVision
with respect to which such Principal MV Shareholder in the future acquires beneficial
ownership, at any meeting of the shareholders of MediVision, and in any action by written
consent of the shareholders of MediVision, in favor of the approval, consent and ratification of
the Merger Agreement and the Merger; provided, however, that each of the Principal MV
Shareholders shall have been satisfied that such vote or action by written consent, at the time it is
cast or executed, as the case may be, is not in breach of its duty, in its capacity as a shareholder
of MediVision, to act bona fide in exercising its voting rights and not do so in a manner which
may constitute deprivation of the minority shareholders (the “Shareholder’s Duty”). Each of the
Principal MV Shareholders hereby confirms that at the date of executing this Agreement, such
Principal MV Shareholder is satisfied that its Shareholder’s Duty is fulfilled under the terms and
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conditions hereof, assuming that the Closing (as defined in the Merger Agreement) were effected
on the date of execution of this Agreement. To the extent inconsistent with the foregoing
provisions of this Section 1.1, each Principal MV Shareholder hereby revokes any and all
previous proxies with respect to any shares of MediVision stock that such Principal MV
Shareholder owns or has the right to vote.

(b) In furtherance of the foregoing, pursuant to Article 51A of the Articles of
Association of MediVision, and any other provisions of any agreement relating to the ownership
by Agfa Gevaert N.V. and its affiliates (collectively, “Agfa”), Agfa hereby consents to the entry
by MediVision into the Merger Agreement and to the consummation of the Merger and the other
transactions and actions to be taken pursuant to the Merger Agreement.

Section 1.2 Election of Directors. Following the Closing (as defined in the Merger
Agreement), OIS will use its best efforts to cause to be nominated for election to OIS’s Board of
Directors (the “Board of Directors”), and each Principal MV Shareholder agrees to vote all OIS
voting securities (or the holders thereof shall consent pursuant to an action by written consent of
the stockholders), whether directly or indirectly owned, and whether now owned or hereafter
acquired, or which a Party may be empowered to vote (“OIS Shares”), from time to time and at
all times, in whatever manner shall be necessary for the election of, at each annual or special
meeting of shareholders at which an election of directors is held or pursuant to any written
consent of the shareholders, for the following nominees:

@) Two persons named by InterGamma Investment Ltd. or its subsidiary,
Delta Trading and Services (1986) Ltd. (collectively, “InterGamma”), so long as InterGamma
holds at least 12% of the outstanding Common Stock, on a fully diluted basis (as defined below),
or one person named by InterGamma so long as InterGamma holds less than 12% but at least 5%
of the outstanding Common Stock; plus, in either case, one additional person named by
InterGamma so long as Ariel Shenhar remains (i) either Chief Financial Officer or a senior
executive officer of OIS and (ii) a director of OIS;

(b) Ariel Shenhar, so long as he remains Chief Financial Officer or a senior
executive officer of OIS;

(c) One person (in addition to Ariel Shenhar, if Mr. Shenhar is a director by
virtue of Section 1.2(b)) named by Noam Allon, Gil Allon, Shlomo Allon, Ariel Shenhar and
Yuval Shenhar (collectively, the “Allon/Shenhar Group™), so long as the Allon/Shenhar Group
holds at least 5% of the outstanding Common Stock;

(d) One person named by Agfa, so long as Agfa holds at least 5% of the
outstanding Common Stock on a fully diluted basis, plus, if InterGamma actually nominates a
third director pursuant to Section 1.2(a), a second person named by Agfa;

(e) The then-current Chief Executive Officer of OIS;

(f Two “Independent Directors” as defined under the listing standards of
Nasdag, regardless of whether the Common Stock is then listed on Nasdaq, and all other
applicable listing standards, and provided that each such person also has not been affiliated with
MediVision for at least three years prior to his or her appointment, which two directors initially
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shall consist of Mr. William Greer and Mr. Jonathan R. Phillips, with all future Independent
Directors to be nominated by the Board of Directors’ Nominating Committee (“Nominating
Committee”), subject to approval by the full Board of Directors, as mandated by Nasdaq’s listing
requirements, regardless of whether the Common Stock is then listed on Nasdaq, plus, if Agfa
nominates a second director pursuant to Section 1.2(d), a third Independent Director whom OIS
shall use its reasonable best efforts to nominate in the manner described herein; and

(9) Such other directors as may be nominated by the Nominating Committee,
subject to approval by the full Board of Directors; provided that, so long as any Principal MV
Shareholder retains the right, as set forth above, to name one or more directors for nomination,
the total number of directors shall not be less than seven (7) nor more than eleven (11).

Section 1.3 Election of Chairman and Vice Chairman.

(a) The Parties agree to use their best efforts to cause a nominee of
InterGamma serving as a member of the Board of Directors pursuant to Section 1.2(a) to be
named by the Board of Directors as Chairman immediately following the Closing for as long as
InterGamma holds at least 12% of the outstanding Common Stock on a fully diluted basis, or
until his death, disability, removal or resignation from such position.

(b) The Parties agree to use their best efforts to cause Mr. Noam Allon to be
named by the Board of Directors as Vice Chairman immediately following the Closing to serve
until his death, disability, removal or resignation from such position.

Section 1.4  Death, Disability, Removal or Resignation of Directors.

() Any vacancy created by the death, disability, resignation or removal of a
director elected pursuant to Section 1.2 shall be filled in accordance with the provisions of
Section 1.2.

(b) If any Party entitled to nominate a director for election pursuant to Section
1.2 (the “Nominating Party”) serves notice on the Board of Directors and the other Parties, whereby
the Nominating Party wishes to remove or replace a serving director nominated thereby pursuant to
Section 1.2, then all other Parties agree to vote in favor (or approve by written consent) of removing
said director, and further agree that the Nominating Party shall have the right to nominate a
replacement director for submission to a vote or consent of the other Parties of such new nominee to
fill the vacancy, and in such event all other Parties undertake to vote in favor (or approve by written
consent) of electing such new nominee as a replacement director.

Section 1.5  Determination of Ownership Percentage on a Fully Diluted Basis. The
term “on a fully diluted basis” when used with respect to the ownership percentage of any
Principal MV Shareholder on any date means the number of shares of Common Stock held by
such Party on such date divided by the number of shares of Common Stock issued and
outstanding on such date plus the number of shares of Common Stock issuable on exercise or
conversion of any options, warrants, convertible securities, or other rights to acquire shares of
Common Stock outstanding as of such date.
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ARTICLE 2

TERMINATION

This Agreement shall continue in full force and effect with respect to each of the Parties,
from the date hereof through the occurrence of any of the following:

(@) The termination of the Merger Agreement prior to the Closing; or

(b) No Principal MV Shareholders owns a number of shares of Common
Stock that would entitle it to name persons to serve on the Board of Directors pursuant to
Section 1.2.

ARTICLE 3

MISCELLANEOQOUS

Section 3.1  No Liability for Election of Recommended Directors. None of OIS, the
Principal MV Shareholders, nor any officer, director, stockholder, partner, employee or agent of
such Party, if any, makes any representation or warranty as to the fitness or competence of the
nominee of any Party hereunder to serve on the Board of Directors by virtue of such Party’s
execution of this Agreement or by the act of such Party in voting for such nominee pursuant to
this Agreement.

Section 3.2  Notice of Transfer; Agreement Binding on Affiliates. If and whenever
OIS Shares are transferred by any Principal MV Shareholder, the transferring Principal MV
Shareholder shall report, within three calendar days, such transaction to the Chairman of the
Board of OIS together with a calculation of its post-transaction fully diluted ownership
percentage of OIS as of the date of such transfer. Any transferee who is an “affiliate” of the
transferring Principal MV Shareholder pursuant to Rule 144 of the Securities Act of 1933 shall
take any such transferred OIS Shares subject to and shall comply with this Agreement.

Section 3.3 Specific Performance. The Parties hereby intend this Agreement to be an
agreement pursuant to California Corporations Code Section 706 and further declare that it is
impossible to measure in money the damages that will accrue to a Party by reason of a failure of
a Party to perform any of the obligations under this Agreement. The Parties agree the terms of
this Agreement shall be specifically enforceable. If any Party institutes any action or proceeding
to specifically enforce the provisions hereof, any person against whom such action or proceeding
is brought hereby waives the claim or defense therein that such Party has an adequate remedy at
law, and such person shall not offer in any such action or proceeding the claim or defense that
such remedy at law exists.

Section 3.4  Governing Law and Venue; Waiver of Jury Trial; Specific Performance.

(@) THIS AGREEMENT SHALL BE DEEMED TO BE MADE IN AND IN
ALL RESPECTS SHALL BE INTERPRETED, CONSTRUED AND GOVERNED BY AND
IN ACCORDANCE WITH THE LAWS OF THE STATE OF CALIFORNIA WITHOUT
REGARD TO THE CONFLICT OF LAW PRINCIPLES THEREOF THAT WOULD RESULT
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IN THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION. With respect to
disputes involving OIS, the parties hereby irrevocably submit to the exclusive personal
jurisdiction of the courts of the State of New York and the Federal courts of the United States of
America, in each case located in The City of New York, solely in respect of the interpretation
and enforcement of the provisions of this Agreement and in respect of the transactions
contemplated hereby, and hereby waive, and agree not to assert, as a defense in any action, suit,
or proceeding for the interpretation or enforcement hereof, that it is not subject thereto or that
such action, suit, or proceeding may not be brought or is not maintainable in said courts or that
the venue thereof may not be appropriate or that this Agreement or any such document may not
be enforced in or by such courts, and the parties hereto irrevocably agree that all claims with
respect to such action or proceeding shall be heard and determined in such a New York State or
Federal court. The parties hereby consent to and grant any such court jurisdiction over the person
of such parties and, to the extent permitted by law, over the subject matter of such dispute and
agree that mailing of process or other papers in connection with any such action or proceeding in
the manner provided in Section 3.13 or in such other manner as may be permitted by law shall be
valid and sufficient service thereof.

(b) Notwithstanding Section 3.4(a), if any dispute, claim or controversy shall
arise solely among the Principal MV Shareholders as to any issue arising under this Agreement
or in respect of the obligations and rights contained herein, which does not involve OIS, the same
shall be referred to and settled by the following “arbitration” procedure which may be requested
upon the application of any interested party:

0] The Principal MV Shareholder(s) defending the
claim (the “Defending Party”), may, by written notice to the Principal MV
Shareholder(s) asserting the claim (the “Prosecuting Party””), demand arbitration
of the matter, which arbitration shall be conducted by a single arbitrator. The
Prosecuting Party and the Defending Party shall use their respective best efforts to
agree on the arbitrator, provided that if they cannot so agree within ten
(10) business days (or such longer period as they may agree), either the
Prosecuting Party or the Defending Party can request that Judicial Arbitration and
Mediation Services select the arbitrator. The arbitrator shall set a limited time
period and establish procedures designed to reduce the cost and time for discovery
while allowing the Defending Party and Prosecuting Party an opportunity,
adequate in the sole judgment of the arbitrator, to discover relevant information
from the other of them about the subject matter of the dispute. The arbitrator shall
rule upon motions to compel or limit discovery and shall have the authority to
impose sanctions, including attorneys’ fees and costs, to the same extent as a
court of competent law or equity, should the arbitrator determine that discovery
was sought without substantial justification or that discovery was refused or
objected to without substantial justification. The decision of the arbitrator shall
be written, shall be in accordance with applicable law and with this Agreement,
and shall be supported by written findings of fact and conclusions of law, which
shall set forth the basis for the decision of the arbitrator. The decision of the
arbitrator as to the validity and amount of any claim shall be binding and
conclusive upon the Prosecuting Party and the Defending Party. Notwithstanding
the preceding sentence, either Party may file a judicial action to review the
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decision of the arbitrator, not for a trial on the merits, but rather solely as to the
question of whether or not the arbitrator’s decision was in compliance with
applicable law. In the event that the court finds that the arbitrator’s decision was
not in compliance with applicable law, then the Parties shall be irrevocably
deemed to have jointly requested, in lieu of any appeal or other judicial rights,
that the arbitrator amend his decision so that it is in compliance with applicable
law. All costs and expenses regarding the foregoing shall be the responsibility of
the Prosecuting Party and the Defending Party.

(© EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY
CONTROVERSY THAT MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO
INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH
PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT
SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT,
OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EACH PARTY
CERTIFIES AND ACKNOWLEDGES THAT (i) NO REPRESENTATIVE, AGENT, OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (ii) IT UNDERSTANDS
AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (iii) IT MAKES THIS
WAIVER VOLUNTARILY, AND (iv) IT HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 3.4(c).

Section 3.5  Third-Party Beneficiaries. This Agreement does not create, and shall not
be construed as creating, any rights enforceable by any person not a party to this Agreement
(except as provided in Section 3.7).

Section 3.6 Severability. The provisions of this Agreement shall be deemed severable,
and the invalidity or unenforceability of any provision shall not affect the validity or
enforceability of the other provisions hereof. If any provision of this Agreement, or the
application thereof to any person or any circumstance, is invalid or unenforceable, (a) a suitable
and equitable provision shall be substituted therefor to carry out, so far as may be valid and
enforceable, the intent and purpose of such invalid or unenforceable provision and (b) the
remainder of this Agreement and the application of such provision to other persons or
circumstances shall not be affected by such invalidity or unenforceability, nor shall such
invalidity or unenforceability affect the validity or enforceability of such provision, or the
application thereof, in any other jurisdiction.

Section 3.7 Assignment. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns.

Section 3.8 Additional Shares. In the event that subsequent to the date of this
Agreement any shares or other securities are issued on, or in exchange for, any of the Common
Stock by reason of any stock dividend, stock split, combination of shares, reclassification or the
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like, such shares or securities shall be deemed to be Common Stock and/or OIS Shares, as
appropriate, for purposes of this Agreement.

Section 3.9  Counterparts. This Agreement may be executed in any number of
counterparts, each such counterpart being deemed to be an original instrument, and all such
counterparts shall together constitute the same agreement.

Section 3.10 Waiver. No waivers of any breach of this Agreement extended by any
Party to any other Party shall be construed as a waiver of any rights or remedies of any other
Party hereto or with respect to any subsequent breach.

Section 3.11 Modification or Amendment. Subject to any limitations under applicable
law, this Agreement may be amended, modified, or supplemented in writing by OIS and, with
respect to its rights hereunder, any Principal MV Shareholder (provided, that no such amendment
or supplement may (i) increase the rights of any Principal MV Shareholder hereunder without the
consent of holders of a majority of the OIS Shares then held by the Principal MV Shareholders,
or (ii) decrease the rights of any Principal MV Shareholder hereunder without the consent of
such Principal MV Shareholder).

Section 3.12  Attorneys’ Fees. Subject to Section 3.4(b), in the event that any suit or
action is instituted to enforce any provision in this Agreement, the prevailing party in such
dispute shall be entitled to recover from the losing party all fees, costs and expenses of enforcing
any right of such prevailing party under or with respect to this Agreement, including without
limitation, such reasonable fees and expenses of attorneys and accountants, which shall include,
without limitation, all fees, costs and expenses of appeals.

Section 3.13 Notices. Any notice, request, instruction or other document to be given
hereunder by any party to the others shall be in writing and delivered personally or sent by
registered or certified mail, postage prepaid, or by facsimile at:

(a) If to OIS:

Ophthalmic Imaging Systems

221 Lathrop Way

Suite |

Sacramento, CA 95815

Fax: 916-646-0207

Attn: Gil Allon, Chief Executive Officer

With a copy to:

Vedder Price P.C.

222 North LaSalle Street
Chicago, IL 60601

Fax: 312-609-5005

Attn: Ernest W. Torain, Jr., Esq.
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Troutman Sanders LLP

The Chrysler Building

405 Lexington Avenue

New York, NY 10174

Fax: 212-704-5950

Attn: Henry I. Rothman, Esq.

(b) If to any Principal MV Shareholder, then notice shall be given to each and
all of the Principal MV Shareholders, each at the address set forth on Schedule A (or in any case
to such other address as the party shall have furnished in writing in accordance with the
provisions of this Section 3.13).

Any notice, request, instruction or other document given as provided above shall be
deemed given to the receiving party upon actual receipt, if delivered personally; three
(3) business days after deposit in the mail, if sent by registered or certified mail; upon
confirmation of successful transmission if sent by facsimile (provided that if given by facsimile
such notice, request, instruction or other document shall be followed up within one (1) business
day by dispatch pursuant to one of the other methods described herein); or on the next business
day after deposit with an overnight courier, if sent by an overnight courier.

Section 3.14 Delays and Omissions. Subject to applicable law, no delay or omission to
exercise any right, power or remedy accruing to any Party under this Agreement, upon any
breach or default of any other Party under this Agreement, shall impair any such right, power or
remedy of such non-breaching or non-defaulting Party nor shall it be construed to be a waiver of
any such breach or default, or an acquiescence thereof, or of any similar breach or default
thereafter occurring; nor shall any waiver of any single breach or default be deemed a waiver of
any other breach or default theretofore or thereafter occurring. All remedies, either under this
Agreement or by law or otherwise afforded to any Party, shall be cumulative and not alternative.

Section 3.15 Interpretation; Construction.

(a) The headings herein are for convenience of reference only, do not
constitute part of this Agreement and shall not be deemed to limit or otherwise affect any of the
provisions hereof. Where a reference in this Agreement is made to a section or exhibit, such
reference shall be to a section of or Schedule to this Agreement unless otherwise indicated.
Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall

be deemed to be followed by the words “without limitation.”

The parties have participated jointly in negotiating and drafting this Agreement. In the
event that an ambiguity or a question of intent or interpretation arises, this Agreement shall be
construed as if drafted jointly by the parties, and no presumption or burden of proof shall arise
favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement.

Section 3.16 Entire Agreement. This Agreement constitutes the entire agreement, and
supersedes all other prior agreements, understandings, representations, and warranties, both
written and oral, among the parties with respect to the subject matter hereof.
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(Signature Page to Voting Agreement)

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the
date first above written.

OPHTHALMIC IMAGING SYSTEMS

By:
Name:
Title:

AGFA GEVAERT N.V.

By:
Name:
Title:

DELTA TRADING AND SERVICES
(1986) LTD.

By:
Name:
Title:

Gil Allon

Noam Allon

Shlomo Allon

Ariel Shenhar

Yuval Shenhar
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Schedule A

Principal MV Shareholders

Name Address

Agfa Gevaert N.V. [TO BE SUPPLIED]
Delta Trading and Services (1986) Ltd. [TO BE SUPPLIED]
Gil Allon [TO BE SUPPLIED]
Noam Allon [TO BE SUPPLIED]
Shlomo Allon [TO BE SUPPLIED]
Ariel Shenhar [TO BE SUPPLIED]

Yuval Shenhar [TO BE SUPPLIED]
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RIGHT OF FIRST REFUSAL AND PREEMPTIVE RIGHTS AGREEMENT

RIGHT OF FIRST REFUSAL AND PREEMPTIVE RIGHTS AGREEMENT (this
“Agreement”), dated , 2008, among Ophthalmic Imaging Systems, a California
corporation (*OI1S), and the parties listed on Schedule A (the “Principal MV Shareholders”).

WHEREAS, on the date hereof, OIS, MediVision Medical Imaging Ltd., an Israeli
company (“MediVision”), and MV Acquisitions Ltd., an Israeli company and a wholly-owned
subsidiary of OIS (“Merger Sub”), are entering into an Agreement and Plan of Merger (the
“Merger Agreement”), providing for the merger (the “Merger”) of Merger Sub with and into
MediVision, and the conversion of the outstanding ordinary shares of MediVision into shares of
the common stock, no par value, of OIS (the “Common Stock™), with MediVision surviving as a
wholly-owned subsidiary of OIS;

WHEREAS, each of the Principal MV Shareholders is, directly or through a wholly-
owned subsidiary, a holder, or a member of a group of related parties that holds, more than 5%
of the outstanding ordinary shares of MediVision;

WHEREAS, the Parties desire to set forth herein certain matters regarding the stock of
OIS following the closing of the Merger Agreement.

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

ARTICLE |
Certain Definitions

Section 1.01 Defined Terms. In addition to terms defined elsewhere herein, the
following terms shall have the following meanings:

@) “Agfa” means Agfa Gevaert N.V. and its affiliates, one of the Principal
MYV Shareholders.

(b) “Closing” means the closing of the Merger.

(c) “Closing Price” on any date shall mean the average, over the 60 trading
days ending on the last trading day prior to such date, of the closing prices per share of
the Common Stock on the principal exchange on which the Common Stock is listed or, if
not so listed, as reported on the OTC Bulletin Board.

(d) “Confidential Information” means the giving of a Notice, and all
information furnished by OIS to any Principal MV Shareholder in connection therewith
(including the terms of any Offered Securities, the terms on which they are offered, the
identity of any Offeror, and all information provided in connection with any Principal
MV Shareholder’s consideration of its response to any Notice, collectively, (“Notice
Information™)), and all statements, notes, analyses, compilations, studies, and other
documents, whether prepared by a Principal MV Shareholder or others, which contain or
otherwise reflect such information; provided that “Confidential Information” (including
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but not limited to Notice Information) shall not include information which (i) is or
becomes generally available to the public other than as a result of a disclosure by a
Principal MV Shareholder or its Representatives, (ii) was available to the Principal MV
Shareholder on a non-confidential basis prior to its disclosure to the Principal MV
Shareholder or its Representatives by OIS or its Representatives, or (iii) becomes
available to the Principal MV Shareholder on a non-confidential basis from a source
other than OIS, another Principal MV Shareholder, or either of their Representatives
provided that such source is not bound by a confidentiality agreement with OIS or
otherwise prohibited from transmitting the information by a contractual, legal, or
fiduciary obligation.

(e) “Excluded Issuances” means issuances of Subject Securities (i) in
exchange for services, (ii) on exercise or conversion of options, warrants, convertible
securities, or similar securities (A) outstanding immediately following the Closing
(including by assumption of MediVision securities) or issued under any stock plan in
existence at the Closing or thereafter approved by OIS’s stockholders or (B) as to which
the Principal MV Shareholders were offered preemptive rights in accordance with Article
I11 hereof, or (iii) in an underwritten public offering for cash.

) “Non-Cash Consideration” means consideration offered by an Offeror in
the form of assets or securities.

(9) “Notice” means a notice from OIS, together with a reasonably detailed
term sheet or letter of intent for the issuance of Subject Securities, which notice states
that such letter of intent or term sheet has been approved by the OIS Board of Directors
and the related Offeror. Any Notice (or the accompanying letter or intent or term sheet)
shall set forth the number and description of the Offered Securities, the aggregate Value,
and the Value per unit of Offered Security, to be offered pursuant thereto, and any other
material terms.

(h) “Offered Securities” means the Subject Securities subject to an offer as
described in a Notice.

0] “Offeror” means a person or persons offering to purchase Subject
Securities.

()] “Proportionate Share” of any Principal MV Shareholder at any date with
respect to any number of Subject Securities means such number of Subject Securities
multiplied by a fraction, the numerator of which is the number of shares of Common
Stock owned by such Principal MV Shareholder (or its wholly-owned subsidiary) at such
date and the denominator of which is the number of shares of Common Stock outstanding
at such date.

(K) “Representatives” of any party shall mean such party’s officers, directors,
partners, members, managers, employees, agents, and representatives.
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M “Subject Securities” means shares of the Company’s Common Stock or
other securities exercisable for or convertible into shares of the Company’s Common
Stock.

(m)  “Threshold” at any date means the Value of investments in OIS Agfa’s
Executive Committee can then approve, without approval of Agfa’s board of directors,
under Agfa’s policies as in effect from time to time, as last communicated by Agfa to
OIS pursuant to Section 2.02.

(n) “Value” of the consideration offered for any Subject Securities shall be:

(i) If such consideration is cash, the dollar amount (or equivalent in
euros as of the date of the Notice sent by OIS pursuant to Article Il or IlI, as
applicable) of such consideration.

(i) If such consideration consists of Non-Cash Consideration:

(A) If the Offered Securities are shares of Common Stock,
the Value of such Non-Cash Consideration shall be deemed to be equal to
the number of such shares to be offered as set forth in the related Notice
multiplied by the Closing Price on the trading day preceding the date of
the Notice, as set forth in such Notice.

(B) If the Offered Securities are not shares of Common
Stock, the value of such Non-Cash Consideration shall be as reasonably
determined by OIS, consistent with its intended method of accounting for
the issuance of the Offered Securities, as set forth in the related Notice.

In each case, such value shall not include the exercise price of any warrants
included in the Offered Securities.

ARTICLE Il
Right of First Refusal

Section 2.01 Right of First Refusal. If OIS shall propose to issue to any Offeror that is
a competitor of Agfa any Subject Securities (the “Offered Securities™), other than in Excluded
Issuances or in issuances which, pursuant to Article Nine of OIS’s Restated Articles of
Incorporation, as amended, require approval of the holders of 67% of the outstanding shares of
Common Stock, OIS shall, before consummating such proposed issuance, (i) deliver a Notice to
Agfa two weeks prior to the date of such proposed issuance, which Notice shall also include the
timing of closing and a statement as to OIS’s obligation to confirm receipt of an ROFR
Acceptance, and (ii) provide Agfa the right of first refusal to purchase all but not less than all of
the Offered Securities (subject to Article 111), on the same terms and conditions as OIS proposed
to issue such Offered Securities to such Offeror, except as otherwise provided herein. Such right
of first refusal shall be exercisable by Agfa if it gives a notice (an “ROFR Acceptance”)
exercising such right within
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(a) if the Value of the aggregate proposed consideration for the Offered
Securities exceeds the Threshold as then in effect, six weeks after delivery by OIS to
Agfa of a Notice relating to such Offered Securities, or

(b) if the Value of the aggregate proposed purchase price for the Offered
Securities does not exceed the Threshold, three weeks after delivery to Agfa of a Notice
relating to such Offered Securities;

provided that, in either case, OIS and Agfa shall cooperate and use their reasonable
efforts to enable Agfa, and Agfa shall use its reasonable efforts, to either exercise its right of first
refusal, or inform OIS that it will waive such right, as promptly as practicable after delivery by
OIS of a Notice.

Section 2.02 Threshold. Agfa represents to OIS that, as of the date of this Agreement,
the Threshold is €5 million. Agfa shall promptly inform OIS of any change in the Threshold,
and OIS shall forward notice of such change to each Principal MV Shareholder.

Section 2.03 Exclusion. Notwithstanding the foregoing, Agfa shall not have the right
of first refusal provided for in Section 2.01 if the Offeror’s principal business is primarily
focused in the ophthalmic arena.

Section 2.04 Effect of Election. If Agfa gives a ROFR Acceptance in response to any
Notice, Agfa shall be irrevocably obligated to purchase, and, subject to Article Il1, OIS shall be
irrevocably obligated to issue and sell to Agfa, the Offered Securities, at the aggregate purchase
price and on the other terms, set forth in the Notice, except as provided herein.

Section 2.05 Payment of or in Lieu of Non-Cash Consideration. If the consideration
offered by an Offeror for the Offered Securities consists of Non-Cash Consideration, Agfa, if it
gives an ROFR Acceptance, may elect in the ROFR Acceptance to either:

@) provide comparable Non-Cash Consideration (“Agfa Non-Cash
Consideration”), provided that Agfa certifies in the ROFR Acceptance that it can so
provide the Agfa Non-Cash Consideration, with reasonably detailed specifications,
sources, or means of providing the same, and OIS reasonably agrees that the Agfa Non-
Cash Consideration is comparable to the Non-Cash Consideration offered by the Offeror;
provided, however, notwithstanding anything to the contrary contained herein, if OIS and
Agfa are in disagreement as to whether the Agfa Non-Cash Consideration is comparable
to the Non-Cash Consideration offered by the Offeror, and an agreement cannot be
reached within three weeks after delivery of the ROFR Acceptance, such determination
shall be made by an independent third party evaluator selected by OIS, and the fees,
expenses, and costs of such third party evaluator shall be borne equally by OIS and Agfa,
or

(b) elect to pay cash in an amount equal to the value of the Non-Cash
Consideration offered by the Offeror, as determined pursuant to Section 2.04; provided,
that Agfa shall not have the right to elect to pay cash if OIS states in the Notice that it
needs to obtain the Non-Cash Consideration to pursue a material part of its business or
business plans and cannot obtain the same for cash at such value.
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Section 2.06 Definitive Documentation and Closing. If Agfa gives an ROFR
Acceptance in response to any Notice, OIS and Agfa shall as promptly as practicable enter into
definitive agreements for the purchase and sale of the Offered Securities, and shall hold a closing
of such purchase and sale as promptly as practicable thereafter, subject to Article III.

Section 2.07 Effect of Non-Election. If Agfa does not give an ROFR Acceptance in
response to any Notice, OIS may, subject to Article 111, sell to the proposed Offeror the Offered
Securities, at the same purchase price and payment terms described in the Notice and upon such
other terms not more favorable to the Offeror than as described in the Notice, provided that
definitive agreements for such purchase and sale are entered into within three months after the
expiration of the period for giving of an ROFR Acceptance or Agfa’s earlier waiver of its rights
under this Article 11 (the “Offer Period”). Thereafter, the provisions of this Article Il shall again
apply to any proposed issuance of any of the Offered Securities to any Offeror that is a
competitor of Agfa.

ARTICLE 11l
Preemptive Rights

Section 3.01 Preemptive Right. If OIS shall propose to issue to any Offeror any
Offered Securities, other than in Excluded Issuances, OIS shall, before consummating such
proposed issuance, (i) deliver a Notice to each Principal MV Shareholder two weeks prior to the
date of such proposed issuance, which Notice shall also include the timing of closing and a
statement as to OIS’s obligation to confirm receipt of a Preemptive Rights Acceptance, and
(ii) provide each Principal MV Shareholder the right of first refusal to purchase any or all of such
Principal MV Shareholder’s Proportionate Share of such Offered Securities (or, if OIS in the
Notice makes the election provided in Section 3.02 to offer a Grossed Up Number of Subject
Securities, such Principal MV Shareholder’s Proportionate Share of such Grossed Up Number of
Subject Securities), at the price per Offered Security, and otherwise on the same terms and
conditions, as OIS proposed to issue such Offered Securities to such Offeror, except as otherwise
provided herein. Such right of first refusal shall be exercisable by each Principal MV
Shareholder if it gives a notice (a “Preemptive Rights Acceptance”) stating that it is exercising
such right, and stating the number of Subject Securities within, or the percentage of, its
Proportionate Share with respect which it is exercising such right, within

(a) if the Value of the proposed purchase price of Agfa’s Proportionate Share
of the Offered Securities exceeds the Threshold as then in effect, six weeks after delivery
by OIS to the Principal MV Shareholders of a Notice relating to such Offered Securities,
or

(b) if the Value of the proposed purchase price of Agfa’s Proportionate Share
of the Offered Securities does not exceed the Threshold, three weeks after delivery by
OIS to the Principal MV Shareholders of a Notice relating to such Offered Securities;

provided that, in either case, OIS and the Principal MV Shareholders shall cooperate and use
their reasonable efforts to enable the Principal MV Shareholders, and each Principal MV
Shareholder shall use its reasonable efforts to either exercise its right of first refusal or inform
OIS that it will waive such right as promptly as practicable after delivery by OIS of a Notice.
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Section 3.02 Gross-Up. OIS may, in any Notice, elect to include in the Offered
Securities a sufficient number of Offered Securities (the “Grossed-Up Number of Offered
Securities”) such that, if each Principal MV Shareholder exercises its right to purchase all of its
Proportionate Share of such Grossed-Up Number of Offered Securities, the remaining Offered
Securities will be the number of Offered Securities OIS intended to sell to the Offeror (or Agfa if
it has and exercises a right of first refusal under Article I1).

Section 3.03 Effect of Election. If any Principal MV Shareholder gives a Preemptive
Rights Acceptance in response to any Notice, such Principal MV Shareholder shall be
irrevocably obligated to purchase, and, subject to Section 3.04, OIS shall be irrevocably
obligated to issue and sell to such Principal MV Shareholder, its Proportionate Share of the
Offered Securities (or, if OIS made the election provided in Section 3.02, of the Grossed-Up
Number of Offered Securities), at the purchase price per Offered Security, and on the other
terms, set forth in the Notice, except as provided herein.

Section 3.04 Election Not to Sell. OIS may, at any time prior to the consummation of a
sale of Offered Securities, determine not to sell any Offered Securities to the Offeror, or to
reduce the number of Offered Securities to be sold to the Offeror, in which event, and provided
there is no further change during the Offer Period of the number of Offered Securities, each
Principal MV Shareholder, including Agfa, if applicable, shall have the right to purchase only its
Proportionate Share, if any, of such Offered Securities (or, if applicable, the Grossed-Up Number
of Offered Securities on such reduced basis).

Section 3.05 Payment of or in Lieu of Non-Cash Consideration. If the consideration
offered by an Offeror for the Offered Securities consists of Non-Cash Consideration, any
Principal MV Shareholder that gives a Preemptive Rights Acceptance shall, in lieu of such Non-
Cash Consideration, pay for the Subject Securities it purchases in cash in an amount equal to the
Value per Offered Security of the Non-Cash Consideration offered by the Offeror multiplied by
the number of Offered Securities so purchased by such Principal MV Shareholders.

Section 3.06 Definitive Documentation and Closing. If any Principal MV Shareholder
gives a Preemptive Rights Acceptance in response to any Notice, OIS and the Principal MV
Shareholders who have given such Preemptive Rights Acceptances shall as promptly as
practicable enter into definitive agreements for the purchase and sale of the Offered Securities to
be purchased by such Principal MV Shareholders, and shall hold a closing of such purchase and
sale as promptly as practicable thereafter, subject to Article II.

Section 3.07 Sale of Remaining Offered Securities.  Subject to that certain
Stockholders’ Agreement dated as of | __], 2008, by and among the Principal MV
Shareholders and certain other parties listed therein, OIS shall be entitled to sell to the proposed
Offeror any Offered Securities not purchased by the Principal MV Shareholders pursuant to this
Acrticle 11, at the same purchase price and payment terms described in the Notice and upon such
other terms not more favorable to the Offeror than as described in the Notice, provided that
definitive agreements for such purchase and sale are entered into within three months after the
expiration of the period for giving of Preemptive Rights Acceptances or the earlier waiver by
each Principal MV Shareholder of its rights under this Article I1l. Thereafter, the provisions of
this Article 111 shall again apply to any proposed issuance of any of the Offered Securities.
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ARTICLE IV
Termination

Section 4.01 Merger Agreement. This Agreement shall terminate and be of no force or
effect if the Merger Agreement shall be terminated prior to the Closing.

Section 4.02 Expiration of Term. This Agreement, and the rights and obligations of the
parties under Articles Il and I11, shall terminate on the date on which Agfa owns less than 5% of
the outstanding shares of Common Stock.

Section 4.03 Effect of Termination. Any Notice given prior to the termination of this
Agreement under Section 4.02 shall remain in effect. This Section 4.03 and Article V shall
survive any termination of this Agreement.

ARTICLE V
Miscellaneous

Section 5.01 Confidentiality. Each Principal MV Shareholder agrees that it and its
Representatives will keep confidential any Notice and any other Confidential Information
concerning OIS that OIS may provide to such Principal MV Shareholder in connection with any
Notice and such Principal MV Shareholder’s consideration of exercising its rights with respect
thereto and, except with the specific prior written consent of OIS or as required by law, will not
disclose or permit its Representatives to disclose such Confidential Information to any person.
Each Principal MV Shareholder may disclose any such Confidential Information to those of its
Representatives who require such material for the purpose of evaluating the Notice and such
Principal MV Shareholder’s response thereto, provided that such Principal MV Shareholder
informs such Representatives of the confidential nature of such Confidential Information. Each
Principal MV Shareholder further agrees that it and its Representatives will not use any of the
Confidential Information for any reason or purpose other than to evaluate such Principal MV
Shareholder’s response to a Notice. Each Principal MV Shareholder shall be responsible for any
breach of this Agreement by its Representatives.

Section 5.02 Modification or Amendment. Subject to any limitations under applicable
law, this Agreement may be amended, modified, or supplemented in writing by OIS and, with
respect to its rights hereunder, any Principal MV Shareholder; provided, that no such amendment
or supplement may increase the rights of any Principal MV Shareholder hereunder without the
consent of the holders of 75% of the shares of Common Stock then held by the Principal MV
Shareholders; provided further that Article 1ll may be amended, or its application to any
proposed issuance or issuances may be waived, by a writing signed by OIS and the Principal MV
Shareholders that hold 75% of the shares of Common Stock then held by all Principal MV
Shareholders.

Section 5.03 Counterparts. This Agreement may be executed in any number of
counterparts, each such counterpart being deemed to be an original instrument, and all such
counterparts shall together constitute the same agreement.

Section 5.04 Governing Law and Venue; Waiver of Jury Trial; Specific Performance.
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(a) THIS AGREEMENT SHALL BE DEEMED TO BE MADE IN AND IN
ALL RESPECTS SHALL BE INTERPRETED, CONSTRUED AND GOVERNED BY
AND IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK
WITHOUT REGARD TO THE CONFLICT OF LAW PRINCIPLES THEREOF THAT
WOULD RESULT IN THE APPLICATION OF THE LAWS OF ANOTHER
JURISDICTION. The parties hereby irrevocably submit to the exclusive personal
jurisdiction of the courts of the State of New York and the federal courts of the United
States of America, in each case located in The City of New York solely in respect of the
interpretation and enforcement of the provisions of this Agreement and in respect of the
transactions contemplated hereby, and hereby waive, and agree not to assert, as a defense
in any action, suit, or proceeding for the interpretation or enforcement hereof, that it is
not subject thereto or that such action, suit, or proceeding may not be brought or is not
maintainable in said courts or that the venue thereof may not be appropriate or that this
Agreement or any such document may not be enforced in or by such courts, and the
parties hereto irrevocably agree that all claims with respect to such action or proceeding
shall be heard and determined in such a New York State or federal court. The parties
hereby consent to and grant any such court jurisdiction over the person of such parties
and, to the extent permitted by law, over the subject matter of such dispute and agree that
mailing of process or other papers in connection with any such action or proceeding in
the manner provided in Section 5.05 or in such other manner as may be permitted by law
shall be valid and sufficient service thereof.

(b) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY
CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO
INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH
SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES
ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF
ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS AGREEMENT, OR THE TRANSACTIONS CONTEMPLATED
BY THIS AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES
THAT (i) NO REPRESENTATIVE, AGENT, OR ATTORNEY OF ANY OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH
OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER, (ii) IT UNDERSTANDS AND HAS
CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (iii) IT MAKES THIS
WAIVER VOLUNTARILY, AND (iv) IT HAS BEEN INDUCED TO ENTER INTO
THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS IN THIS SECTION 5.04(b).

(c) The parties agree that irreparable damage would occur in the event that
any of the provisions of this Agreement were not performed in accordance with their
specific terms or were otherwise breached. It is accordingly agreed that the parties shall
be entitled to an injunction or injunctions to prevent breaches of this Agreement and to
enforce specifically the terms and provisions of this Agreement, this being in addition to
any other remedy to which such party is entitled at law or in equity.
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Section 5.05 Notices. Any notice, request, instruction or other document to be given
hereunder by any party to the others shall be in writing and delivered personally or sent by
registered or certified mail, postage prepaid, or by facsimile at:

@) If to OIS:

Ophthalmic Imaging Systems

221 Lathrop Way

Suite |

Sacramento, CA 95815

Fax: 916-646-0207

Attn: Gil Allon, Chief Executive Officer

With a copy to:

Vedder Price P.C.

222 North LaSalle Street
Chicago, IL 60601

Fax: 312-609-5005

Attn: Ernest W. Torain, Jr., Esq.

Troutman Sanders LLP

The Chrysler Building

405 Lexington Avenue

New York, NY 10174

Fax: 212-704-5950

Attn: Henry I. Rothman, Esq.

(b) If to any Principal MV Shareholder then notice should be given to each
and all of the Principal MV Shareholders, each at the address set forth on Schedule A (or
in any case to such other address as the party shall have furnished in writing in
accordance with the provisions of this Section 5.05).

Any notice, request, instruction or other document given as provided above shall be
deemed given to the receiving party upon actual receipt, if delivered personally; three
(3) business days after deposit in the mail, if sent by registered or certified mail; upon
confirmation of successful transmission if sent by facsimile (provided that if given by facsimile
such notice, request, instruction or other document shall be followed up within one (1) business
day by dispatch pursuant to one of the other methods described herein); or on the next business
day after deposit with an overnight courier, if sent by an overnight courier.

Section 5.06 Entire Agreement. This Agreement constitutes the entire agreement and
supersedes all other prior agreements, understandings, representations, and warranties, both
written and oral, among the parties with respect to the subject matter hereof.
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Section 5.07 No Third-Party Beneficiaries. This Agreement does not create, and shall
not be construed as creating, any rights enforceable by any person not a party to this Agreement
(except as provided in Section 5.10).

Section 5.08 Severability. The provisions of this Agreement shall be deemed severable
and the invalidity or unenforceability of any provision shall not affect the validity or
enforceability of the other provisions hereof. If any provision of this Agreement or the
application thereof to any person or any circumstance is invalid or unenforceable, (a) a suitable
and equitable provision shall be substituted therefor to carry out, so far as may be valid and
enforceable, the intent and purpose of such invalid or unenforceable provision and (b) the
remainder of this Agreement and the application of such provision to other persons or
circumstances shall not be affected by such invalidity or unenforceability, nor shall such
invalidity or unenforceability affect the validity or enforceability of such provision, or the
application thereof, in any other jurisdiction.

Section 5.09 Interpretation; Construction.

(a) The headings herein are for convenience of reference only, do not
constitute part of this Agreement and shall not be deemed to limit or otherwise affect any
of the provisions hereof. Where a reference in this Agreement is made to a section or
exhibit, such reference shall be to a section of or Schedule to this Agreement unless
otherwise indicated. Whenever the words “include,” “includes” or “including” are used
in this Agreement, they shall be deemed to be followed by the words “without
limitation.”

(b) The parties have participated jointly in negotiating and drafting this
Agreement. In the event that an ambiguity or a question of intent or interpretation arises,
this Agreement shall be construed as if drafted jointly by the parties, and no presumption
or burden of proof shall arise favoring or disfavoring any party by virtue of the
authorship of any provision of this Agreement.

Section 5.10 Assignment. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns; provided, that a
Principal MV Shareholder may assign its rights (i) under Section 3 above to any other Principal
MV Shareholder without restrictions and (ii) otherwise hereunder only to a person who has
acquired all of the shares of Common Stock owned by such Principal MV Shareholder in a
transaction not involving a public offering and who agrees in writing reasonably acceptable to
OIS to be bound by this Agreement and any other applicable agreement. Any purported
assignment in violation of this Agreement is void.

E R I O

-10-
CHICAGO/#1705391.7



(Signature Page to Right of First Refusal and Preemptive Rights Agreement)

IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the
parties hereto as of the date first written above.

OPHTHALMIC IMAGING SYSTEMS

By:
Name:
Title:

AGFA GEVAERT N.V.

By:
Name:
Title:

DELTA TRADING AND SERVICES
(1986) LTD.

By:
Name:
Title:

Gil Allon

Noam Allon

Shlomo Allon

Ariel Shenhar

Yuval Shenhar
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Schedule A

Principal MV Shareholders

Name Address

Agfa Gevaert N.V. [TO BE SUPPLIED]
Delta Trading and Services (1986) Ltd. [TO BE SUPPLIED]
Gil Allon [TO BE SUPPLIED]
Noam Allon [TO BE SUPPLIED]
Shlomo Allon [TO BE SUPPLIED]
Ariel Shenhar [TO BE SUPPLIED]
Yuval Shenhar [TO BE SUPPLIED]

S-A
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FORM OF LOCK-UP AND STANDSTILL AGREEMENT

THIS LOCK-UP AND STANDSTILL AGREEMENT (this “Agreement”), is entered
into as of , 2008, by and among Ophthalmic Imaging Systems, a California
corporation (the “Company”), and the undersigned shareholders (each, a “Principal MV
Shareholder,” and collectively, “the “Principal MV _Shareholders”). Capitalized terms used
herein and not otherwise defined herein shall have the meanings set forth in the Merger
Agreement (as defined below).

WHEREAS, this Agreement is made pursuant to that certain Agreement and Plan of
Merger (the *“Merger Agreement”), dated March __, 2008, among the Company, MV
Acquisitions Ltd., an Israeli company and a wholly-owned subsidiary of the Company (*“Merger
Sub™), and MediVision Medical Imaging Ltd., an Israeli company (“MediVision”).

WHEREAS, the Company has entered into the Merger Agreement pursuant to which,
among other things, Merger Sub will merge with and into MediVision and cease to exist (the
“Merger”), and each outstanding ordinary share of MediVision held by the Principal MV
Shareholders immediately prior to the Effective Time (the “MV Shares”) will be converted into
1.66 shares of common stock, no par value, of the Company (the “Merger Shares”); and

WHEREAS, it is a condition of the Merger Agreement that the Principal MV
Shareholders enter into a lock-up and standstill agreement with the Company in the form of this
Agreement relating to the MV Shares and the Merger Shares.

NOW, THEREFORE, in consideration of the foregoing and the terms, conditions and
mutual covenants appearing in this Agreement, the Company and each of the Principal MV
Shareholders hereby agree as follows:

1. Standstill by the Principal MV Shareholders. From the date of this Agreement
and thereafter to the Effective Time, without the prior written consent of the Board of Directors
of the Company (the “Board”), each Principal MV Shareholder, its affiliates, agents and
representatives will not, directly or indirectly: (a) effect or seek, offer, or propose to effect, or
cause or participate in or in any way assist any other person to effect or seek, offer or propose to
effect or participate in, (i) any acquisition of any securities (or of beneficial ownership thereof)
or assets of the Company or MediVision, (ii) any tender or exchange offer, merger, or other
business combination involving the Company or MediVision, (iii)any recapitalization,
restructuring, liquidation, dissolution, or other extraordinary transaction with respect to the
Company, or (iv) any solicitation of proxies or consents to vote any voting securities of the
Company; (b) form, join or in any way participate in a “group” (as defined under the Securities
Exchange Act of 1934) with respect to the Company; (c) take any action which might reasonably
be expected to force the Company to make a public announcement regarding any of the types of
matters set forth in (a) above; or (d) enter into any discussions or arrangements with any third
party with respect to any of the foregoing. Nothing in this Agreement, however, shall preclude
the Principal MV Shareholders from taking any of the actions otherwise prohibited by Sections
(a) through (d) of the preceding sentence if such action is necessary to consummate the Merger.
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2. Lock-Up of the MV Shares and the Merger Shares.

@) The Company agreed to prepare and file a registration statement with the
United States Security and Exchange Commission (the “SEC”) covering the Merger
Shares on Form SB-2, or such other form as may be applicable, upon demand by the
Principal MV Shareholders holding at least a majority of the Merger Shares and to use its
reasonable best efforts to have such registration statement declared effective by the staff
of the SEC as soon as practicable following the date such registration statement is filed.
Regardless of the effective date of the registration statement, the Principal MV
Shareholders (not including Agfa Gevaert N.V.) may not offer, sell, contract to sell,
pledge or grant any option to purchase any of the Merger Shares for a period
commencing on the date hereof and ending on the second (2nd) anniversary from the date
hereof, without the prior written consent of the Board; provided, however, that the
Principal MV Shareholders may transfer any Merger Shares: (1)to any partner,
shareholder or member of such Principal MV Shareholder if, prior to such transfer, such
partner, shareholder or member agrees in writing to be bound by the restrictions set forth
herein; or (2) to any controlled affiliate of such Principal MV Shareholder if, prior to
such transfer, such affiliate agrees in writing to be bound by the restrictions set forth
herein.

(b) From the date of this Agreement and thereafter to the earlier to occur of
(a) the Effective Date or (b) the termination of this Agreement by mutual written consent
of the parties hereto, the Principal MV Shareholders may not offer, sell, contract to sell,
pledge or grant any option to purchase any of the MV Shares, without the prior written
consent of the Board; provided, however, that the Principal MV Shareholders may
transfer any MV Shares: (1) to any partner, shareholder or member of such Principal MV
Shareholder if, prior to such transfer, such partner, shareholder or member agrees in
writing to be bound by the restrictions set forth herein; or (2) to any controlled affiliate of
such Principal MV Shareholder if, prior to such transfer, such affiliate agrees in writing
to be bound by the restrictions set forth herein.

(c) The Principal MV Shareholders hereby consent to the Company issuing a
stop transfer instruction to the transfer agent of MediVision and the Company in
accordance with the terms of this Agreement. Any sale of MV Shares or Merger Shares
in violation of this Agreement by any Principal MV Shareholder without the consent of
the Board shall constitute a material breach of this Agreement.

3. Non-Disclosure. The parties hereto will not disclose, directly or indirectly, the
terms of or reveal the existence of this Agreement to any person, firm or entity, other than their
respective attorneys, accountants, lenders and representatives who are required to be informed
thereof in connection with their approval of the proposed transaction or their representation of
the parties in connection with the transaction. Except as otherwise required by the Securities
Exchange Act of 1934, no press release or governmental notification, report or other filing by
either party relating to the proposed transaction shall be made without the other party’s prior
written approval.

4, Miscellaneous.
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(a) Further Actions. Each of the parties hereto agrees that it will use its
reasonable best efforts to do all things necessary to effectuate this Agreement.

(b) Notices. Any notice, request, instruction or other document to be given
hereunder by any party to the others shall be in writing and delivered personally or sent
by registered or certified mail, postage prepaid, or by facsimile at:

()  IftoOIS:

Ophthalmic Imaging Systems

221 Lathrop Way

Suite |

Sacramento, CA 95815

Fax: 916-646-0207

Attn: Gil Allon, Chief Executive Officer

With a copy to:

Vedder Price P.C.

222 North LaSalle Street
Chicago, IL 60601

Fax: 312-609-5005

Attn: Ernest W. Torain, Jr., Esq.

Troutman Sanders LLP

The Chrysler Building

405 Lexington Avenue

New York, NY 10174

Fax: 212-704-5950

Attn: Henry I. Rothman, Esq.

(i) If to any Principal MV Shareholder, then notice shall be given to
each and all of the Principal MV Shareholders, each at the address set forth on
Annex | attached hereto (or in any case to such other address as the party shall
have furnished in writing in accordance with the provisions of this Section 4(b)).

Any notice, request, instruction or other document given as provided above shall be
deemed given to the receiving party upon actual receipt, if delivered personally; three
(3) business days after deposit in the mail, if sent by registered or certified mail; upon
confirmation of successful transmission if sent by facsimile (provided that if given by facsimile
such notice, request, instruction or other document shall be followed up within one (1) business
day by dispatch pursuant to one of the other methods described herein); or on the next business
day after deposit with an overnight courier, if sent by an overnight courier.

(c) Assignment; Binding Effect. Neither this Agreement nor any of the rights,
interests or obligations hereunder shall be assigned by any of the parties hereto, in whole
or in part (whether by operation of law or otherwise), without the prior written consent of
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the other parties. Any attempt to make any such assignment without such consent shall
be null and void. Subject to the preceding sentence, this Agreement will be binding
upon, inure to the benefit of and be enforceable by, the parties and their respective
successors and permitted assigns.

(d) Entire Agreement. This Agreement constitutes the entire agreement
among the parties with respect to the subject matter hereof and supersedes all prior
agreements and understandings, both written and oral, among the parties, or any of them,
with respect thereto.

(e) Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of New York without regard to its rules of conflict
of laws.

0) Enforcement Costs. Any party who breaches this Agreement shall,
promptly upon demand, pay any costs incurred by any non-breaching party or parties to
enforce the terms hereof and/or to obtain damages and/or other relief on account of or
arising from such breach.

(9) Waivers. No action taken pursuant to this Agreement, including, without
limitation, any investigation by or on behalf of any party, nor any failure or delay on the
part of any party hereto in the exercise of any right hereunder, shall be deemed to
constitute a waiver by the party taking such action of compliance with any
representations, warranties, covenants or agreements contained in this Agreement. The
waiver by any party hereto of a breach of any provision hereunder shall not operate or be
construed as a waiver of any prior or subsequent breach of the same or any other
provision hereunder.

() Severability. Any term or provision of this Agreement that is invalid,
illegal or unenforceable shall be ineffective to the extent of such invalidity or
unenforceability without rendering invalid or unenforceable the remaining terms and
provisions of this Agreement. If any provision of this Agreement is so broad as to be
unenforceable, the provision shall be interpreted to be only so broad as is enforceable.

0] Enforcement of Agreement. The parties hereto agree that irreparable
damage would occur in the event that any provision of this Agreement was not performed
in accordance with its specific terms or was otherwise breached. It is accordingly agreed
that the parties shall be entitled to an injunction or injunctions to prevent breaches of this
Agreement and to enforce specifically the terms and provisions hereof in any New York
court, this being in addition to any other remedy to which they are entitled at law or in
equity.

()] Counterparts. This Agreement may be executed by the parties hereto in
two or more separate counterparts, each of which, when so executed and delivered, shall
be deemed to be an original, but all of which together shall constitute one and the same
document.

[SIGNATURE PAGE FOLLOWS]

CHICAGO/#1733408.6



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the
day and year first written above.

OPHTHALMIC IMAGING SYSTEMS

By:
Name:
Title:

Agfa Gevaert N.V.

By:
Name:
Title:

Delta Trading and Services (1986)

By:
Name
Title:

Noam Allon

Gil Allon

Shlomo Allon

Ariel Shenhar

Yuval Shenhar
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ANNEX |

THE PRINCIPAL MV SHAREHOLDERS:

Agfa Gevaert N.V.

Delta Trading and Services (1986)

Mr. Noam Allon

Mr. Gil Allon

Mr. Shlomo Allon

Mr. Ariel Shenhar

Mr. Yuval Shenhar
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OPHTHALMIC IMAGING SYSTEMS CONTACTS:
GIL ALLON, CEO

221 LATHROP WAY, SUITE | ARIEL SHENHAR, CFO
SACRAMENTO, CA 95815 (916) 646-2020
INVESTOR RELATIONS

Tobb FROMER / GARTH RUSSELL

KCSA Strategic Communications

212-896-1215/212-896-1250

OPHTHALMIC IMAGING SYSTEMS REPORTS FOURTH QUARTER AND YEAR
END 2007 RESULTS

Company Reports 25" Consecutive Profitable Quarter

SACRAMENTO, CALIF., MARCH 19, 2008 — Ophthalmic Imaging Systems (OIS) (OTC BB:
OISI) today reported financial results for the quarter and year ended December 31, 2007.

For the year ended December 31, 2007, OIS reported net revenues of $14.5 million compared
with net revenues of $15.8 million for 2006. Net income for the year ended December 31, 2007
was $1.6 million, or $0.09 per basic and diluted share compared with net income of $2.2 million,
or $0.14 and $0.13 per basic and diluted share, respectively, for the prior year. Sales and net
income growth during 2007 were partially offset by two large contracts received in 2006.

For the three months ended December 31, 2007, OIS reported net revenues of $3.6 million,
compared with net revenues of $4.4 million for the same period in 2006. Net income for the
fourth quarter of 2007 was $0.1 million, or $0.01 per basic and diluted share, compared with net
income of $0.6 million, or $0.04 and $0.03 per basic and diluted share, respectively, for the
fourth quarter of 2006.

As of December 31, 2007, OIS reported $7.6 million in cash and investments. This included
approximately $2.75 million from the issuance of 6.5% convertible notes due 2010, which was
conducted in October 2007. The Company reported $10.1 million in total shareholder equity as
of December 31, 2007, compared to $8.2 million as of December 31, 2006.

Gil Allon, Chief Executive Officer of OIS, stated, “We experienced a softening in demand for
our digital imaging equipment in the second half of 2007. While we are disappointed with our
overall performance for the year, we have several exciting initiatives underway that will simplify
our corporate structure, address a broader market opportunity and diversify our product lines
within different markets.”

“As previously announced, we recently introduced a new, wholly owned subsidiary, Abraxas
Medical Solutions, which simultaneously acquired the assets of AcerMed Inc. Abraxas will
focus exclusively on strengthening our foothold in the multi-billion dollar Electronic Medical
Records and Practice Management software market.

OIS WWW.OISI.COM
221 LATHROP WAY, SUITE | MAIN 800.338.8436
SACRAMENTO, CA 95815 FAX 916.646.0207
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Ophthalmic Imaging Systems
Press Release
March 19, 2008

We are making significant investments into Abraxas to complete development of its proprietary
platform, and anticipate it to fully rollout its specialized offerings by the end of 2008. In
addition, due to the acquisition of Abraxas, NextGen chose recently to discontinue its
relationship with OIS, which will also affect our revenue and cash-flow over the short-term. For
these reasons, we will be looking at 2008 as a transition year for OIS as a whole.”

“Also in 2007, we announced a non-binding agreement to acquire our majority shareholder,
MediVision Medical Imaging. This merger will allow us to gain greater control over our
research and development capabilities, sales and distribution in Europe, and simplify our capital
structure. We anticipate closing this merger in the second half of 2008 once the deal is approved
by the Board of Directors and shareholders of both companies,” concluded Mr. Allon.

OIS strengthened its Board of Directors in 2007 and the first quarter of 2008 with the
appointment of three new independent board members, including Jonathan R. Phillips, William
D. Greer, CPA, and Marc De Clerck. OIS’ Board of Directors currently has six members, four
of which are independent.

About Ophthalmic Imaging Systems

Ophthalmic Imaging Systems (www.oisi.com), a majority-owned subsidiary of MediVision, is
the leading provider of ophthalmic digital imaging systems. The Company designs, develops,
manufactures and markets digital imaging systems and informatics solutions for the eye care
market. With over twenty years in the ophthalmic imaging business, the Company has
consistently introduced new, innovative technology. The Company, together with MediVision,
co-markets and supports their products through an extensive network of dealers, distributors, and
direct representatives.

OIS is a registered member Company listed on www.OTCVillage.com.

Statements in this press release which are not historical data are forward-looking statements
which involve known and unknown risks, uncertainties, or other factors not under the Company's
control, which may cause actual results, performance, or achievements of the Company to be
materially different from the results, performance, or other expectations implied by these
forward-looking statements. These factors include, but are not limited to, those detailed in the
Company's periodic filings with the Securities and Exchange Commission.

*** CONTINUED*****

OIS WWW.OISI.COM
221 LATHROP WAY, SUITE | MAIN 800.338.8436
SACRAMENTO, CA 95815 FAX 916.646.0207
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Selected Financial Data

CONDENSED STATEMENTS OF OPERATIONS

NET REVENUES
COST OF SALES
GROSS PROFIT

SALES AND MARKETING
RESEARCH AND DEVELOPMENT
GENERAL AND ADMINISTRATIVE

TOTAL OPERATING EXPENSES
INCOME FROM OPERATIONS

INTEREST AND OTHER EXPENSE, NET
NET INCOME BEFORE INCOME TAXES
INCOME TAXES

NET INCOME

BASIC NET INCOME PER SHARE

SHARES USED IN THE CALCULATION OF BASIC

EARNINGS PER SHARE

DILUTED NET INCOME PER SHARE

SHARES USED IN THE CALCULATION OF DILUTED

EARNINGS PER SHARE

Three Months Ended

December 31,

Twelve Months Ended

December 31,

Qls

221 LATHROP WAY, SUITE |
SACRAMENTO, CA 95815
USA

WWW.OISI.COM

MAIN 800.338.8436
FAX 916.646.0207

2007 2006 2007 2006
$ 3,554,350 $ 4,402,016 $14,480,044  $ 15,797,163
$ 1,614,439 $ 1,580,947 $ 6,265,695 $ 6,545,792
$1,939,911 $ 2,821,069 $ 8,223,349 $9,251,371
$ 1,038,673 $ 1,319,364 $ 3,494,926 $ 3,795,559
$ 461,612 $ 440,207 $ 1,631,220 $ 1,615,758
$ 379,560 $501,799 $ 1,684,751 $ 1,696,147
$1,879,845 $ 2,261,370 $ 6,810,897 $ 7,107,464
$ 60,066 $ 559,699 $ 1,412,452 $ 2,143,907
($12,523) $ 46,317 $ 141,104 $ 75,852

$ 47,543 $ 606,016 $ 1,553,556 $2,219,759
($50,600) $17,741 ($ 940) $ 31,000

$ 98,143 $623,757 $1,552,616 $ 2,250,759
$0.01 $0.04 $0.09 $0.14
16,847,627 16,282,249 16,682,773 16,090,610
$0.01 $0.03 $0.09 $0.13
17,815,988 18,084,017 18,023,500 17,797,162
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OPHTHALMIC IMAGING SYSTEMS
CONDENSED BALANCE SHEET

ASSETS:
Cash and investments
Accounts receivable, net
Receivable from related parties
Inventories, net
Deferred tax asset
Prepaid and other current assets

TOTAL CURRENT ASSETS

Net property, plant and equipment
Restricted cash for line of credit
Licensing agreement

Prepaid products

Merge capitalization

Other assets

TOTAL ASSETS

CURRENT LIABILITIES:
Accounts payable
Notes payable current portion
Accrued liabilities
Customer deposits
Deferred warranty revenue

TOTAL CURRENT LIABILITIES

LONG TERM DEBT:
Line of credit
Notes Payable, less current portion

TOTAL LONG TERM DEBT

STOCKHOLDERS' EQUITY:
Capital stock — common
Additional paid in capital
Accumulated deficit

TOTAL STOCKHOLDERS' EQUITY

TOTAL LIABILITIES AND EQUITY

OIS WWW.OISI.COM
221 LATHROP WAY, SUITE | MAIN 800.338.8436
SACRAMENTO, CA 95815 FAX 916.646.0207
USA

AUDITED AUDITED
As of Dec 31, As of Dec 31,
2007 2006
7,630,284 6,163,857
2,535,843 3,108,727
1,544,179 160,656
746,342 808,238
1,342,000 1,172,000
507,732 180,744
14,306,380 11,594,222
416,838 390,553
168,218 159,514
273,808 273,808
460,000 160,000
527,327 --
534,324 88,737
16,686,895 12,666,834
726,573 765,235
1,029,643 11,204
1,437,313 2,018,874
55,435 310,768
1,604,315 1,250,893
4,853,279 4,356,974
150,000 150,000
1,564,226 3,833
1,714,226 153,833
16,474,720 16,255,077
191,104 --
($6,546,434) ($8,099,050)
10,119,390 8,156,027
16,686,895 12,666,834






