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10-23-2001 Docket No.: SLI-01000/03 '
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vlo_tbg Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof. |
1. Name cf conveying party(ies): 2. Name and address of receiving party(ies):
Premier Laser Systems, Inc. o) .
\ 0 - \ < Name: Surgilight, Inc.
internal Address:
Additional names(s) of conveying party(ies) attached? (] Yes No
3 |
3. Nature of conveyance: l ..
Ll Assignment 0 Merger ! Street Address: 12001 Science Drive, Suite 140
) Security Agreement {1 Change of Name l
%) Other Purchase and Sale Agreement ‘ City: Orlando State: FL 71p; 32826
!

Additional name(s) & address(es) attached? [ Yes No

4. Application number(s) or patent numbers(s):
If this document is being filed together with a new application, the execution date of the application is:

A. Patent Application No.(s) B. Patent No.(s)

5,741,245
5,738,677
5,865,831
6,241,721

Additional numbers attached? [ Yes X No

- T ——

5. Name and address of party to whom correspondence . . ]
. 6. Total number of applications and patents involved:
concerning document should be mailed: PP P

Name: Douglas W. Sprinkle | 7.Total fee (37 CFR 3.41)1..ocoo. $ 160.00
internal Address: Gifford, Krass, Groh, Sprinkle, l

Enclosed - Any excess or insufficiency should be

Anderson & Citkowski. P.C | credited or debited to deposit account

(1 Authorized to be charged to deposit account

e - -_— 4  —

Street Address: 280 N. Old Woodward, Suite 400 8. Deposit account number:
07-1180 . b
City: Birmingham State: MI__ Z|p: 48009 ’ {Attach duplicate copy of this page if paying by deposit acco;;t)
DO NOT USE THIS SPACE G

9. Statement and signature. £
To the best of my knowledge and belief, the forego’ ipformation is true and ccfct and any attached copy is a frue copy

of the original document.
Douglas W. Sprinkle

Name of Person Signing ( : 311 Date
Total number of pages incluting cover sheef, atfachments, and document:

Mail documents to be recorded with required cover sheet information to:
Commissioner of Patents & Trademarks, Box Assignments
Washington, D.C. 20231
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PURCHASE AND SALE. AGREFMENT

This Purchase and Sale Agrecmem (the “Agreemecnt’™ {5 cntered into thi . d»*y

of

Sepiember, 2000, by and bernween PREMIER LASER SYSTEMS, INC., a Califdrnia

corporation (the “Seller”™) and SURGILIGHT, INC,, a Delaware corporation (the “Buyar'.

RECITALS

WHFREAS, Seller is a debtor in o Chapwr 1] proceediug in the United Stites

Banlcrupicy Court for the Central Digrrict of California (the “Bankruptey Court”); and,

WIIEREAS, Seller desires to sell and Auyer degires to buy the business and reld

jted

agscts of the Centauri Ophthalmie Laser System product line of Seller on the terms hnd

eonditions set forth in this Agresment.
NQW, THEREFORE, in consideration of the promiscs comaincd herein and intending

be legally bound, the parties agree as follows:

)

1. Purchase of Assers.  Subject 10 the terms and conditions of this Agrzemdnt,

Seler shall sell, convey and wansfer and Buyer shall purchase, acyuire and accept from Seller

nght, title ang interast in the following assets:

all

{a) 150 Completed ErYAG Laser Systems currentdy in Seller’s inventory ({he

*Product Scts™).
) raw materials and work in process sufficient to complelc a minimum of 51%
200 addidonal Prodncet Sets.
(c) Seller's entire inventory of Touch Tipa.
() Seller’s entire mventory of fiber aptic cables.

(©) those Putents Hoted in Exiubit “B” hereto.

59} Those 510K regulatory submiscions des¢nbed as ErnYAG Ophthamology

K904630 and Ex:YAG Anterior Capsulotomy K905i41, and all clinical studies and recorgs
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related thereto.
2. Seller's Disclaimer  Seller mepregsiy disclaims and uegates any representation or

warranty, whether ¢¥pressed of immplied, rclating to the condition of the acquired asgets
(imeluding but not limited to any warranty of merchantability, of finess for a particular purpdse.
or of conformity fo medels or sampies of Mmatertals). it bemg the ntenton of Seller and Bulyer

that the Asasts be conveyed “as s, where ar” in their present condition and stats or repair.

3. Byurchase Price  In considernmtion for Buyer’s purchase of the assets of Selj

iT}
I

Buye: shail pay 0 Seller the total sum of 53,725,000 00 as follows:
(a) Cash at Closing in the amount of $300,000 (of which $100,000.00 will come frpm
Buyer’s depaosit); and,
(b) A Purchase Note for an additionat $3.225,000. payable as lollows:

(i) $1.000,000.00 on December 15, 2000, (i) $1,000,004.00 on Jamuary |5, 2001, (i)

wy

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

Provided, however, if Seller delivers less than 1000 fiber optic cables to Buyer at Clos
then the Purchasc Price will be reduced by an amount equal (o 3400.00 multiplied by the number

of fiber optic cables less than 1000 and such reduction in the Purchase Price shall reduce fac

irubal cash at closing amount.

4. Seeurity. Pursuant to 4 Pledge and Sccurity Agreement anached heretd as Exhipit
*A” the Purchase Note will be secured by (a) freely ymdable shares of Buyver’'s commeon stebk
thar will have a value of $3,000.000.00: and. (b) the assets. The oumber of shares of Buyegd's
¢commeon stock to be issued (o Premier as security will be dersrmined based on the averajs
closing price of a share of Duyer’'s common sioek for the five (5) business days 'me::diate}ly

proceeding the dale of Closing.
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5, Seller Optian, Seller shall have the option to aell and the Buyer the obligatioh to

buy an additional ten (10) Product Sets ut a fixed prce of $50,000.00. Seller mum cxercise fhis
aption by giving written notice to Duyer on or before March 1, 2001 or the option shall exbire
and have not further legal effeer. In the cvent Seller exercises this option, Buyer’s payment aball

be due on March 1, 2001,

b. Agsignment and License of Parents. Seller shal) provide o Buyer at Closing

(a) an Assignment of thosze patcnts of Scller relsting solely w ophthalmic devices

and/ar methods, as listed in Exhibit *B*, attached hereto.

(b) a world-wade, arevocable, lransferable, Exclusive License (with nghti to
sublicense) under the patents listed in Exduhit “C" amached hereto, limited solely w fhe
ophthalmic ficld, to make, have made, use, offer for sale, sell, und import ophthaimie producty or

ophthalmic services.

The above Assignment and Exclusive License shall be in die form and on the cunditi%ns

v se1 forth in Eaxhibit D, attached hereto. entitled Patent Assignment and License Agresment™

7. Banirruptev Court Appraval. Seller agrees thut upon execution of this Agreemgrxt

by the parties hereto, Seller shall prepare and file 2 modon with the Bankrupwy Court sesling, |
approval of thi¢ Agreement. including the following terms and conditions relatng to 4he
submission of bids (“Overlnds™) for the Asses 1o be sold hereumder:

(a) Only persons or entities that ¢comply with the following procedures wiil pe
deemed qualified hidders (“Qualificd Bidders™) at the hearing on the motion for spproval of the
sale of the Acquired Asscts contermplated berein (the “Sale Hewring™). Buyer shall be desmed a

Qualified Bidder at the Saje Hearing.
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{h) All Qualified Biddwrs must prequalify ar leant ten (10) days hefore the Sale
Hearing. In order to prequalify, any pemon or entry intending to submut an Overbid mfust
provide to Seller (i) sufficient evidence of the person or entity’s ability 1w complete fthe

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

{e} Any itial Overbid mugt be in 2 minimumn amount of $4,000,000.00 (ths -
“Imitial Overbid™). Any Initial Ovecbid nugt be for the purchase of the Agseta an substancaslly
the same terms ag set forth in this Apresment, must be all cash and unust be closed within the

tmeframe required by this Apresment.

() [f a qualified /nitial Overbid is received, bidding will cottinue at the Skle

Hearing in increments of not less than $100,000.00 in value.
(2) All Qverbids mwst be for all, and nor less than all, of the Ausaets,

D If a sale of any of the Asscts is consummatcd with a party other thin
Buyer, Seller shall, at the Closing of the transacticn, (1) retumn Buyer's deposit in full, and {)

pay to Buyer a hreak up fee eyual to 2.5% of the total consideration for the purchare and sale,

3. Closing. The Clusing under this Agregment shal] take piace on or before October v

18, 2000, or at such other time as mutually agrecd upon by the parties.

8 Representations and Warratics.
a. Title 1o Axsets. Except as disclosed 10 Buyer. on the Closing Date, Sellgr

represents and warsants that Seller will have good and transfemblc utle to the Asegers, free and
¢lear of any bien, mortgage, charge, seccurity interest, pledge or other encumbrenee or othdr

adversc claim or interest of any nature, other than the security intersst to secure payment of the
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purchase price hereunder.

b. Goverggoent  Authonzations gud Thicd Pty Approvals Buyer and Sdller

represent and warrant that no authorizations or appravals of any governmental body| or
regulatory authority is reguired 10 be abtaimed by cither of them in connection with |the
vxeeution, delivery or performance of the Apreemenn, or, if 9o requited. eack has or will, prief to
Closing. obitain such required authorizarions or approvals. Seller and Buyer will obtsin any hnd
all mecegsary third pacty approvals that are required for each to obtain in ¢onnection with fthe

exeeution, delivery or performance of this Agreement,

c, Datents. Except us specifically disclased w Buyer in writing, Seller represents
and warrants that Seller owng, pussesses, and has good title (o the Patents listed in Exhibit ‘{B™

and Exhilsit “C* hersta.

d. Litigation. Dxeept as specifically disclosed by Seller to Buyer in wating, Seiler
represenis and warrants that there are o legal actoms, suits, arbiwations, or other legal
administrative or other governmentul proceedings pending or threatened againet the Seiler, or the
Assets, or business that could have a material adverse affect on the Asscts; and that Seller s xTot
aware of any [octs that might result in any such action, suit, arbitration, or ather proceeding.

10. Conditions Precedent to Closing. Unless waived, in whole or in part, in writing by
partics, the obligations of each party under this Agresment are subject 1 and conditioned on the
satisfaction, at or prior 1o the cloaing, of all of the terms and conditions of this Agreemeni lo be
complied with and performed by sach party at or priot to the closinp, and subject w the
following conditions:

3. Approval of flus Agresment and the Letter Agreement s be filed under seal with

the Bankruptey Cowrt dated Sepember _, 2000, by the Bankruptey Court in Seller’s Chaprer 1
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proceedings.
b. Al comporate and other proceedings and actions taken in conneston with |the

transactions contemplated by tus Agreement. and all certificates, agresments, instruments, fwd

doctments meationed in this Agreement shall be satisfactory in form and substance 1o the paxtics

and their counsel.

e, The representations and warranties of partics in this Agreement shall be deeu%ed
to have been made again on the closing date and to be wue and correct at bat .
d. Approval of this Agreemcent and the transaction by the boards of directors{of

Seller and Buyer,

1B Survival of Represemutions angd Warranues, Afl statsments of facr copuined |in

any memorandum, certificate, instrument, or ather document delivered by or on behalt of Scller
for informarivn or reliance pursusnt o this Agreement shall be deemed representatons apd
warranties by Seller under this Agreement. All representations and warranties of the paraes shill
survive the closing.

12, Amendments and Waiver.  This Agreemeni may be amended or modified jar
any time and in all respects, and any pravision may be walved, .by an instrument in wiitipg
executed by Buyer and Seller, or by either of them in case of a walver.

13. Assignment Neither this Agreement nor any right created by this Agreement
shall he assignahle by either Seller (or its successors in imerest) or Buyer without the pripr
wrinen consent of the other, except for an assignment incident to a merger. consolidetion, pr
reorganization of either party. Nothing in this Agreement. expressed or implied, is intended o
confer an any person, arher than the parties and their successors, any rights or remedjes under or
by reason of this Agrecment.

1q. Nonccs. ANy notcc, communicaton, request, reply, or advics (“notcs})

fe 2
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right mua dutics of the partise.

47, atorogy's Fers and Cognt Gasts, I logel acon la commenced ta u:*fmec this
Aamwmmmm@mumwmmm o6ty anc
reasonabla attorneys’ fees i addition 1o way gther welied grented.

42, ~Wajver of Rights. Na delay or ernizdlon oo the pan of any pacty histsin in
exexcimnge any Tight hereunder ohal] operaie 21 2 waiver of puch ght er my gthec T
thie Agresmzzr.

49, Jotezpregtion and Consiruction. The parkics berewo have saoh nogotiated

Y

hereof, reviewed thic Agrestneat caretully, and Gigetimen it with e respactive logal

deafumrmun, shall ot apply.
IN WITNESS WHEREOY, % parties hereto bave oused this Agpesment i

axecuted, @z of the dste fixye above warltss.

FRXMIER, LASKR SYSTEMS, INC.

ﬂﬂnﬁﬂ#ﬁﬁhﬂﬁkundmmm

-

A4
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EXHIBIT «“B”
ASSIGNED PATENTS
CASE NO. PATENT | ISSTTED TITLE COUNTRY | (ﬂ,}
N‘)I p ]
PREMLS 031FW?7 3,741,245 42198 Comneal Sculpting, Using Laser Energy UsA 7 /:
PREMLS.033DV1 | 5738677 / | 4/14/98 | Apparatus & Method for Performing Eye Usa et
o7 Surgery
PREMLS.033RAll  [.599994 4/1/99 Apparatus & Method for Performing Eye Ausiralia
_ Ny _ Surgery
PREMLS3.033VAL] | 678967 1079/97 Apparatus & Method for Performing Eye Busoralia
Snrgery :
PREMT.S 063 A 5,865,831 2/2/9% Laser Surgical Proccdures for Treamusat usa (’{/(-“"“'
: of Claucoma 1
N |
ASSIGNED PATENT APPLICATIONS
| i
CASE NO. ' APPLICATION FOLLD TITLE | COUNTRY
NO. J
PREMLS 31FDV1 | 08/459309) SAUS5 | Comeul Soulpiing Using Laser | | U8 4~
L Energy L e !
PREMLS.031VEF | 939034872 1/14/93 Corneal Sculpting Using Laser [ Ewrope
- _ ) Energy ]
PREMLS.031VIP 513266/1997 1/14/93 Corneal Sculpting Using Laser | Japan
N T Ener N
PREMLS.13F3C! uwmf@m,} (2/4/98 ] Apparatus & Method for . el USA
~ e Performing Eye Surgery [
PREMLS.033VCA | 2117765 4/1/93 Apparatus & Method for Canada
e Performing Eye Surgery o
PREMLS.035VEP 9391@%’21;6’ 4/1/93 Apparats & Method for Jwad Ewrope . | .l
- | Performing Eve Surgery  [+025F ik
| PREMLS.033VIP | 518505/1903 | 3/1/93 Apparatus & Method for Japan
I . ‘ Performing Eye Surgery
PREMLE.OI3VIR | 94-703632 | 411793 | Apparatus & Methed for Korea
o j | Performing Eyc Surgery |
PREMLS.N63DV! } D9/189258 ) IRRLEET | Laser Surgical Pracadures For USA
g T gk | Treatment of"Glaucoma
7 T
WHN-2528.DCC cb092100
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EXHIBIT *C”
LICENSED PATENTS
t Tt T
4 CASE NO PATENT NO. ISSUED TITLE COUNTRY
PREMLS.D01FW1 15,116,329 5126792 Mcdical Laser Intergonnect USA
L_ , f System
{ PREMLS.001VALU | 612910 12/3/91 Austraiia
P PREML3.001VCA 2000916 1/17/95 anada
PREMLS.001 VEP 0565228 12/14/94 urgpe
PREML3.00IVEL 103322 6/15/99 @ Hinland
 PREMIS.001VIP 3084029 630400 " ' - Trapan _j
PREMI.S.001VNO 178842 6/ 19/96 - Norway |
PREMLS 001 VPT 62021 10/9/95 : Phrmugal |
| PREMLS.002F W1 5.207.673 374193 Fiher Optic Apparatus for Use ISA
! With Medical Lascrs L J
PREMLE.00ZVAL | 613560 12/11/91 Abaralz
PREMTI.5.002VCA 2.018.450 5/9/93 5 (fanada ¢
PREMLS.CO2VER 355974 11/2/92 " horca
PREMLS.009FW4 | 5,688,261 | 1/18/87 Transparent. laser Surgical Probe 8A
PREMLS.1FW4 5,707,368 | 1/13/98 Contact Tip For Laser Surgery USA
=1 PREMLS5.018DV1] 5.304,167 4/15/94 Mutiwavelength Medical Laser TH 4
Method ]
PREMIS.Q30A 5,422.899 ' 6/6/95 High Reperition rate Mid- SA
i S | [nfrared Laser _
PREML3.050VALU ! 685503 ; 517/98 B e Ahstralia
FREML 5.050VEP 0682389 j 9/2/98 Hurope
PREMLS3.050VTL, 113501 5/19/97 ITigh Pulse Repetition and Itg [sracl
] Use
[PREMLE.0S5FW2 | 8,722,970 3/3/08 Laser Surgical Method Using usa
Transparent Probe |
PATENT
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LICENSED PATENT APPLICATIONS
CASE NO ATPLICATION FILED TITLE COUNTRY
A NO. ]
PREMLS.001VDK 5185/89 10/19/89 | Medical Laser Interconuect Denmark
N Sysem
PREMLS.001VIE 335 /B9 10/18/89 |~ eland
PREML3.008DV 1 08/341_865 5/5/97 | Laser Surgical Prabs USA
{ PREML.S.0090QCA 2107687 a4/3/972 n Lanada
PREMLS.0090EP 1 92910340.6 4/3/92 |+ BWwrops
2 | BREMIS.011DVI 08/455061 5/31/95 “ UBA
. | PREMLS.050DV2 08/931600 %/17/97 | High Repetition Rate Mid USA
_ Infrared Laser
PREMLS.050VCA 2148595 5285 | Canadz
PREMLSE.0SQVID 110517/1995 5/9/95 | Pulsed, Optically Pumped laser Japan
and Swgical Method Using the
. . l Samse ) 1
PREVILS 050VKR t 11234/1994 3/9/95 | High Rependon Rate Mid- orea
! Infrared Laser
PREMLS.0814A 09/360,538 7/26/99 | Single Dottinant Spike Outpur | |USA
1 Erbiuem Laser
PREMLS . 081VPC | PBCTAISOM20241 7/26/00 | ¢ PET

HADOCS\WHMWHN.2530.DCC :eh

092100

RECORDED: 10/15/2001
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