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PURCHASYE AND SALE AGREFMENT

This Purchase and Sale Agrecment (the “Agreemcent(™) is cntered in0 this d%y of
September, 2000, by and berween PREMIER LASER SYSTEMS, INC., a Califgmia
corporation (the “Seller™) and SURGILIGHT, INC,, a Delaware vorporation (the “Buyar™).

RECITALS

WITEREAS, Seller 15 a debtor in 8 Chapter 1] procceding in the United Sthwes
Bankrupicy Court for the Cenrral District of California (the “Bankruptey Court”); and,

WHFREAS, Seller desires to sell and Buyer desires tv buy the business and relgted
asscts of the Centauri Ophthalmic Laser System product line of Seller on the terms fnd
canditions set forth in this Agreement.

NOW., THEREFORE., in congideration nf the promiscs comaincd herein and intending o
be legally bound, the parties agree as follows:

1. Purchasc of Assers.  Subject 1o the terms and conditions of this Agreem%nt,
Seller shall sell, convey and wansfer and Buyer shall purchase, acquirg and accept from Sellerfall
nght, title and interest i the following assets:

(a) 150 Completed EriYAG Laser Systems currently in Seller’s inventoty (fhe
“Product Scis™).

) raw materizls and work in process sufficient to completc a minimum of 31%|of
200 additional Product Sets.

(c) Seller’s entire inventory of T'ouch Tips.

(d) Seller’s entire inventory of fiber nptic cables.

{c) those Patesta listed in Exiubit “B” hereto.

(1) Those 510K regulatory submuscgions desenibed as ErYAG Ophthalmoiogy |-

K004630 and ErYAG Anterior Capsulotomy K905141, and all clinical swudies and remx*s

1
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rclated thereto.
Z. Seller’s Disclaimer  Seller expressiy disclaims and negates any representatiod or
warranty, whether gxpressed ot implied, relating to the condition of the acquired asfets
(including but not limited to any warranty of merchantability, of fitness for a pamicular purpgse.
or of conformity to models or samplcs of matcrials), it being the intention of Seller and Bujycr

that the Assets be conveyed “as Is, where at” in their present condition and state or repair.

3. Pyrchase Price. In considéretion for Buyer's purchass of the assets of Selfer,

Buye: shail pay to Seller the tatal sum of $3,725.000.00 as follows:

{a) Cash at Closing in the amount of $300,000 (of which $100,000.00 will come frpm

Buyer's deposit); and,
(b) A Purchase Note for an additional $3,225.000. payable as {ollows:

() $1.000,000.00 on December 15, 2000, (i) $1,000,000.00 on Jaguary 15, 2001, (i)

$725,000.00 on February 15, 2001, and (iv) $500,000.00 on February 28, 2001.

Provided, however, if Setler delivers less than 1000 fiber optic cables to Buyer at Clos
then the Purchasc Price will be reduced by an amoun! equal to $400.00 multiplied by the numbyer
of fiber optic cables less than 1000 and such reduction in the Purchase Price shall reduce

initial cash at closing amount.

4. Secunity. Pursuant to a Pledge and Sccurity Agreement attached hereto as Exhipit
“A” the Purchase Note will be secured by (a) freely wudable shares of Buyer’s common stofk
that will have a value of $3,000.000.00: and. (h) the assets. The number of shares 'uf Buyet's
common stock to be issued to Premier as sccurity will be determined based on the averags

closing prnice of a share of Buyer's common swek for the five (5) business days immediatdly

proceeding the dute of Closing
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s, Seller Option. Seller shall have the option to sell and the Buyear the oblipatioh

o

buy ao additional ten (10) Product Sets at a fixed price of $50,000.00. Seller must cxercige phis

option by giving written notica 1o Duyer on or before March 1, 2001 or the option shall expire

and have not further legal effcct. In the cvent Seller exercises this option, Buyer's payment shail

be due an March 1, 2001.

6. Assipnment and License of Parents. Seller shall provide to Buyer at Closing

(a) an Assignment of those patents of Scller relatg solely to ophthalmie devices

and/or methods, as listed in Exhibit *B*, artached hereto.

(o) a world-wide, urevocable, transferable, Exclusive License (with nght

sublicense) under the patents listsd in Exlhihit “C” amached hereto, limited solely to fhe

ophthalmic ficld, to make, have made, use, offer for sale, sell. and import ophthalmig products

ophthalmic services.

The above Asgignment gnd Exclugive License shall be in the form and on the ¢unditid

set forth in Exhibit “DY”, attached hereto. entitled Patent Ascignment and License Agreement”

7. Bankyupiev Court Appraval. Seller agrees that upon cxecution of this Agreem

by the parties hereto, Seller shall prepare and file 2 motion with the Bankrupwy Court seekdgyg, '

approval of this Agreement. including the following tenms and conditions relating to
submission of bids (“Overbids™ for the Assets 1o be sold hereundar:

@) Only persons or ¢ntines that comply with the following procedures will
deemed qualifiad bidders (“Qualificd Bidders™) at the hearing on the motion for approval of 1
saie of the Acquired Asscts contemplated herein {the “*Sale Hearing™)., Buyer shall be decmeg

Qualificd Bidder at the Sale Hsaring,

ur
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3)] All Qualified Bidders must prequalify at least ten (10) days before the 3ale
Hearing. In order to prequahfy, any peron or entity intending to submit an Overbid mjust
provide to Seller (3) sufficient evidence of the person or enfity’s ability w completc fhe

transaction and (ii) a deposit of $100,000.00.

(c) Any initial Overbid must be m a puntmum amount of $4,000,000.00 (the -
“Inital Overbid”) Any Initial Overbid must be for the purchase of the Assets on substantdlly
the same terms as set forth in this Apreement, must be all cash and inust be closed within the

nmeframe required by this Apreument.

(d) If a qualified Initial Overbid is received, bidding will eotntinue at the Shie

Hearing in incremeats of not less thun $100.000.00 in value.
(e) All Overbids must be for all, and nat less than all, of the Assets.

€3 If a sale of any of the Assels Js consummmated with a party othcr thhn
Buyer, Seller shall, at the Closing of the transaction, (1) remarn Buyer's deposit in full, and ()

pay to Buyer a hreak up fee equal to 2.5% of the 1olal consideraton for the purchase and sale,

5. Closing. The Closing undcr this Agreement shal] take place on or before Octobey v

18, 2000, or at such other time az mutually agreed upon by the parties.

S Representations and Warrantics,
a Jitle 1o _Assets. Except as disclosed 10 Bnyer. on the Closing Date. SeDTr

represents and warrants that Seller will have pood and transferable utle to the Assers, free argd
¢lcar of any lien, mortgage, charge, security imterest, pledge or other encubrance or othdr

adversc claim or interest of any naturc, other than the security interest 1o 5¢cure payment of thy

117
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purchase price hereunder.

b. Goverpment Authonizations agd Third Parrv Approvals Buyer and Sdller
represent and warrant that no authorizations or approvals of any governmental hady] or
regulatory authority is required 10 be obtaned by cither of them in comnection wath |the
exgeution, delivery or performance of the Agreement, or, if so reguired, each has or will, priof 1o
Closing. obtain such required authorizavions or approvals. Seller and Buyer will obtain any gnd
all necegsary third party approvals that are requircd for each to obiain in connection with the

exccution, delivery or prrformance of this Agreement,

. Patents. Except as specifically disclosed w Buyer in wrting, Seller reprcs;us
and warrants that Seller owns, pussesses, and has good title (o the Patents listed in Exhibit ‘B

and Exhibit “C* hereto.

d. Litigation. Lxcept as specifically disclosed by Seller to Buyer 1n writing, Scilgr

represents and warrants that there are no legal actions, suits, arbrrations, or other legal

sdministrative or other governmental proceedings pending or threatened against the Seller, or the
Assets, or busincss that could have 8 marerial adverse affect on the Asscts; and that Seller is got
aware of any [acts that might result in any sueh action, suit, arbitration, or other proceeding.

10. Conditions Precedent to Closing. Unless waived, in whole or in part, iu woting py
parties, the obligatons of each party under this Agrecnent are subject to and conditioned on the
satisfaction, at or prior 1o the closing, of all of the terms and conditions of this Agreement to pe
complhied with and performed by each party at or priot to the closing, and subject to the
tollowinp conditions:

a Approval of tus Aprcement and the Letter Agreement w be filed under scal with

-

the Bankrumtey Court dated September __, 2000, by the Bankruyptey Court in Seller’s Chaprer
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proceedings.
b. All corporate and other proceedings and actions taken in connection with jthe

transactions contemplated by tus Agrcement. and all certificates, agreameats, instruments, fad
documents mentioned in this Agreement shall be satisfactory in form and substance to the parfics
and (heir counsel.
c. The representations and warranties of parties in this Agreement shall be deerTcd
to have been made again on the closing date and to be true and correct at (hat troz.
d. Approval of this Apreement and the transaction by the boards of directors{of

Seller and Buycr.

11. Survival of Represeniutions Warranues. All statements of facr contained|in

any memorandum, certificate, instrument, or other document delivered by or on behalt of Scller
for informanivu or reliance pursuant 1o this Apreement shall be deemed representadons and
warranties by Seller under this Agreemient. All represcntations and warrunties of the parties shill
survive the closing.

12, Amendments and Wajver.  This Apreement may be amended or modified [at
any time and in all respects, and any provision may be waived, .by An instrument in wiitipg
executed by Buyer and Seller, or by either of them in casz of a waiver.

13.  Assignment.  Neither this Agreement nor any right created by this Agreement

shall he assignahble by either Seller (ar its successors in imierest) or Buyer without the pr+r
wrinten consent of the other, except for an assignment ncident to a merger, consolidation, pr
reorganization of either party. Nothing in this Agreement, expressed or implied, 1s intended fo
confer on any person, nther than the parties and their successors, any rights or remedies under gr
by reason of this Agreement.

14, Notuces. Any noticc, communication, request, reply, or advice (“notice

L
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47.  Aftorpcy's Fees aod Comt Costs. I legel action Is comemmncsd 1o edfores this
wm&mmmmm@wbmmu«mmm osty end
reasondbls attarneys’ fees in addition 1 sy vther relief graned.

42.  MNon-Wajver of Rights. No delsy or eraitdon on the part of sny party | ereto in
exsrcinng any right hevemder shall opeyste 23 3 waiver of puch right or say other right under

this Agreament.
49,  Interpreistion snd Consrucrion. The parties horow have exch negotiated the torms
hersaf; reviewed this Agresmant carefully, tnd dissussed it with their respective logal n

it the mtent of the pardes that each word, phrase, end scodence and other Pert hateof fhadl be
Mmm::mm& and that rales ofmupﬂuﬁnnammﬁntwm would
WWMMGEWMMNZIM&JMWW& the .
drafurnsn, shall oot apply.

IN WITNESS WHEREOY, tie pactles bereio have amsed Whis Agroacment to by dly
executsd, ay of the date firgt sbove writisn.
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EXHIBIT “B*
ASSIGNED PATENTS
} - .
CASE NO. PATENT | ISSTTED TITLE dOUNTRY | L]i,}
= NO. )
/' |PREMISO031FW) | 5741245, |4/21/98 | Comeal Sculpting Using Laser Eneray UsA |
z [PREMLS.033DV1 [5738677 / | 4/14/94 Apparatus & Method for Performing Eve Usa o
L | Surgery
PREMLS.033RAU  |.699994 4/1/99 Apparatus & Method for Performing Eye Ausiralia
‘ . - _ Surgery
PREMLS.033VAU | 678987 10/9/97 Apperatus & Method for Performing Eye A ustralis
‘ ; Surgery .
3 | PREMI.S.063A 5,865,831 2/2/99 Laser Surgical Procedures for Treatment USa /“[f:"""
‘ of Glaucoma | _
4*\__/‘\/\\ f
ASSIGNED PATENT APPLICATIONS
!
CASE NO. ' APPLICATION FILED TITLE | CDUNTRY
NO.
/ | PREMLS31FDV1 | 08/455899 5/31/85 Cornal Sculpting Using Lascr us L
L Energy "
PREMLS.031VEP | 93903487.2 1/14/93 Comeal Sculpting Using Lager | |Europe
| _ ) Energy
PREMIS.O31VIP | 513266/1993 1/14/93 Corneat Sculpting Using Laser Japan |
P L Ener )
«. | PREMLS.13F3C] 09/01%'/?}} (214198 ] Apparatus & Method for . il usa |
‘ - Performing Eye Surgery 7
FREMLS D33VCA | 2117765 a/1/93 Apparatus & Method for {Canada
e~ » Performing Eye Surgery (L
PREMLS.033VEP | 93916216 4/1/93 Apparatus & Method for 4+ | [Bwope . | .0
% — ! Performing Eve Surgery f“’f T
1 PREMI.S.033VIP | 518505/1903 4/1/93 Apparatus & Method for Japan |
P | * Performing Eye Surgery
| PREMLS 033IVICR ' 94-703632 { 4/1/93 ] Apparstus &2 Method for Korea
e i Performing Eyc Surgery !
4 | PREMLS 063DV1 MESB’ N 10475 | Laser Surgical Progegures For Usa ]
' _ hi e ' Treatment of Glaucoma )
i T
WHN«2528.BOC h092100 ’
PATENT
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EXHIBIT “C”
LICENSED PATENTS
U . —
CASE NO PATENT NO. ISSUED TITLE CQUNTRY
/| PREMLS.001IFW1 15,116,329 5726192 Mcdieal Lacer Interconnect USA
. ‘ System
PREMLS.001VAL ' 612910 1273001 [+ ‘ Astrals
PREMLS.U01VCA 2000916 1/17/95 B Ganads
| PREMLS.00] VEP 0365228 1 1274/94 “ urope
PREMLS.001VF] 103322 T 6/15/99 “ Hinland
PREMI S.001VIP 3084029 . G/30/00 * PFapan
PREMI .S 001 VNO 178842 ; 6/19/96 ‘ T T Narway !
PREMLS 001 VPT 52021 10/9/95 E - priugal
. |PREMLSO002FW1 75707673 5/4/93 Fiber Optic Apparatus for Use USA
With Medical Lascrs
PREMLS.002VAU | 613560 RN " Aberratia
PREMT §.002VCA 2018350 | 5/9/95 E ({anadz |
PREMLS.002VKR $5974 11/2/92 “ orea
PREMLS.005FW4 | 5,688,261 " 11/18/87 Transparent laser Surgical Probe 8A
| PREMLS.QUIFWA | 5,707,568 171398 Contact Tip For Laser Surgery UsA |
4 PREMLS.018DV] | $.304,167 ‘ 4/19/94 Multiwavelength Medical Laser 1Sa
E Method
PREMLS.050A 5,422,899 | 6/6/95 | High Reperition rate Mid- SN
| . ‘ Infrared Laser
PREMLS.0S0VAU 685503 /7798 g : hstralia
PREMLS.050VEP 0682389 .‘ 9/2/98 [~ Hurope
PREMLS 050V, 113501 |' 5/1%197 High Puise Repetition and Itg stael
1 Lise
PREMLS 0S5F W1 S,722,970 ‘ 3/3/08 Lascr Surgical Method Using UsA
Transparent Probe

PATENT
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LICENSED PATENT APPLICATIONS
1
CASE NO APPLICATION FILED TITLE C(*UN’I‘ RY
| NO.
PREMLS.001 VDX | 5185/89 10/19/89 | Medical Laser Interconnect Oenmark |
. . System
PREMLS.001VIE 3351/89 10/18/89 | % eland
PREMIS.008DV1 08/841.865 | _5/5/97 | Laser Surgical Probe USA
| PREMLS.009QCA 2107687 a/3/92 | - Canadsa
PREMLS.009QEP 92910340.6 4/3782 Furope
PREMIS.011DV] 08/455061 5/31/95 | © USA
. | PREMLS.050DV2 08/931600 9/17/97 | High Repetiion Rate Mid USA
A Infrarcd Laser
PREMLS.050VCA 2148395 5/2/95 "’ Cawada
PREMLS.050VIP 11051771995 5/9/95 | Pulsed, Optically Pumped laser Japan
and Surgical Method Using the
. | Same .
PREMLS 050VER 11234/1995 5/5/95 | High Repenton Rate Mid- orea |
| Infrared Laser L
4 | PREMLS.081A 09/360.588 /26/99 | Single Dominant Spike Qutput | |USA
Erbim Laser
PREMLS.081VPC | PCTNUS00\20241 7/26/00 | ¢ PCT |

HADOC SIWHNWWHN-2538 DOC:eh
092100
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