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                             LaserSight Incorporated
                        3300 University Blvd., Suite 140
                           Winter Park, Florida 32792

Dear Fellow Stockholder:

       You are cordially invited to attend the 2001 Annual Meeting of
Stockholders of LaserSight Incorporated to be held at the Hyatt Regency Orlando
International Airport, Orlando, Florida, telephone (407) 825-1234, on Thursday,
July 12, 2001 at 10:00 a.m. local time. We are pleased to enclose the notice of
our 2001 Annual Stockholders' meeting, together with the attached Proxy
Statement, a proxy card and an envelope for returning the proxy card. Also
enclosed is LaserSight's 2000 Annual Report to Stockholders.

       Please carefully review the Proxy Statement and then complete, date and
sign your Proxy and return it promptly. If you attend the meeting and decide to
vote in person, you may withdraw your Proxy at the meeting.

       If you have any questions or need assistance in how to vote your
shares, please call William Kern, Vice President, Corporate Development, at
(407) 678-9900, ext. 163. Your time and attention are appreciated.

                                   Sincerely,

                                   /s/Michael R. Farris
                                   -------------------------------------
                                   Michael R. Farris
                                   President and Chief Executive Officer

June 5, 2001

                             LASERSIGHT INCORPORATED
                    NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

    The 2001 Annual Meeting of Stockholders of LaserSight Incorporated, a
Delaware corporation, will be held on Thursday, July 12, 2001 at 10:00 a.m.
local time, at the Hyatt Regency Orlando International Airport, Orlando,
Florida, for:

       1.  The holders of LaserSight's common stock and Series C Preferred
           Stock, or the Voting Holders, voting together, to elect six
           directors, all of such persons to serve until the next annual meeting
           of stockholders and until their respective successors are duly
           elected and qualified. We refer to this Proposal No. 1 as the
           Election of Directors Proposal in this Proxy Statement;

       2.  The Voting Holders to consider and vote on a proposal to approve an
           amendment to LaserSight's 1996 Equity Incentive Plan, or Equity
           Incentive Plan, to increase the aggregate number of shares available
           for issuance under the Equity Incentive Plan.  We refer to this
           Proposal No. 2 as the Equity Incentive Plan Proposal in this Proxy
           Statement;

       3.  The Voting Holders to consider and vote on a proposal to ratify the
           appointment of KPMG LLP as auditors of LaserSight for the 2001 fiscal
           year.  We refer to this Proposal No. 3 as the Auditor Ratification
           Proposal in this Proxy Statement; and

       4.  The Voting Holders to transact such other business that is properly
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           brought before the Annual Meeting.

These proposals are described in the attached Proxy Statement.

       Only holders of LaserSight's common stock (together with the associated
preferred stock purchase rights) and LaserSight's Series C Convertible
Participating Preferred Stock, or Series C Preferred Stock, of record on the
books of LaserSight at the close of business on May 14, 2001, or the Record
Date, will be entitled to notice of and to vote at the Annual Meeting or any
adjournments or postponements thereof. A list of stockholders as of the Record
Date will be available at the Annual Meeting.

       Your vote is important. All stockholders are invited to attend the Annual
Meeting in person. However, to assure your representation at the Annual Meeting,
please mark, date and sign your Proxy and return it promptly in the enclosed
envelope. Any stockholder attending the Annual Meeting may vote in person even
if the stockholder returned a Proxy.

                                   By Order of the Board of Directors,

                                   /s/Gregory L. Wilson
                                   -------------------------------------
                                   Gregory L. Wilson
                                    Secretary

Winter Park, Florida
June 5, 2001

       Please return the enclosed proxy, which is being solicited on behalf of
the Board of Directors of LaserSight, in the enclosed envelope, which requires
no postage if mailed in the United States.

                             LASERSIGHT INCORPORATED
                        3300 University Blvd., Suite 140
                           Winter Park, Florida 32792

                                 PROXY STATEMENT

       Proxies in the accompanying form are being solicited by the Board of
Directors of LaserSight for use at the Annual Meeting of Stockholders on
Thursday, July 12, 2001, or at any adjournment or postponement thereof. The
Annual Meeting will be held at the Hyatt Regency Orlando International Airport,
Orlando, Florida, at 10:00 a.m. local time. This Proxy Statement is first being
mailed to stockholders on or about June 5, 2001.

       Proxies are being solicited from the holders of LaserSight's common
stock and Series C Preferred Stock with respect to each of the matters to be
presented at the Annual Meeting. Because LaserSight's common stock and Series C
Preferred Stock provide for different voting rights, separate forms of proxy are
being distributed to the holders of common stock and Series C Preferred Stock.
To the extent that any Voting Holder owns common stock and Series C Preferred
Stock, such stockholder will receive separate proxy cards, and must complete and
return each such proxy in order to ensure that the voting power represented by
the common stock and Series C Preferred Stock held by such person are voted by
proxies.

            INFORMATION CONCERNING SOLICITATION OF PROXIES AND VOTING
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       Record Date. The Board of Directors has fixed the close of business on
May 14, 2001 as the record date for the determination of stockholders entitled
to notice of, and to vote at, the Annual Meeting. On the Record Date, LaserSight
had outstanding 23,563,111 shares of common stock and 2,000,000 shares of Series
C Preferred Stock. The common stock and the Series C Preferred Stock are
sometimes collectively referred to in this Proxy Statement as the "Voting
Shares." A list of stockholders of record entitled to vote at the Annual Meeting
will be available for inspection by any stockholder, for any purpose germane to
the meeting, during normal business hours, for a period of 10 days prior to the
Annual Meeting at the office of LaserSight located at 3300 University Blvd.,
Suite 140, Winter Park, Florida 32792. Such list will also be available at the
Annual Meeting.

       Voting Rights. Each share of common stock outstanding as of the Record
Date is entitled to one vote upon each of the matters to be presented at the
Annual Meeting. Each share of Series C Preferred Stock outstanding as of the
Record Date is entitled to one vote for each share of common stock into which
such Preferred Stock is then convertible upon each of the matters to be
presented at the Annual Meeting. The Series C Preferred Stock is convertible
into common stock on a share-for-share basis.

       Voting at the Annual Meeting. The presence of holders of a majority of
the outstanding Voting Shares, whether in person or by proxy, will constitute a
quorum at the Annual Meeting. LaserSight's Certificate of Incorporation does not
provide for cumulative voting. A plurality of the votes of the Voting Shares
present, either in person or by proxy, and entitled to vote on the election of
directors at the Annual Meeting is required to elect the six directors to be
elected by the Voting Holders. The affirmative vote of the holders of a majority
of the Voting Shares present, either in person or by proxy, and entitled to vote
at the Annual Meeting is required to approve the Equity Incentive Plan Proposal
and the Auditor Ratification Proposal.

       Abstentions will be considered present for purposes of determining
whether a quorum exists. Shares represented at the Annual Meeting which are held
by a broker or nominee and as to which (1) instructions have not been received
from the beneficial owner or the person entitled to vote and (2) the broker or
nominee does not have discretionary voting power with respect to one or more
matters are considered not entitled to vote on such matters. We use the term
"broker non-votes" to refer collectively to these shares in this Proxy
Statement. Generally, shares represented by a proxy card containing broker
non-votes with respect to all matters voted upon will not count towards a
quorum, however, because brokers will have discretionary voting power with
respect to at least one matter to come before this meeting, shares represented

by a proxy card containing a broker non-vote will count toward the quorum.
Additionally, shares represented by a proxy card containing a broker non-vote
and also containing an indication of how to vote with respect to any item, will
count towards a quorum. In accordance with Delaware law and LaserSight's
Certificate of Incorporation and Bylaws (1) because the election of directors
requires a plurality of the votes present, abstentions, the withholding of
voting authority and broker non-votes will have no affect on the outcome of the
election of directors, and (2) for the adoption of all other proposals, which
require a majority of the Voting Shares present in person or by proxy and
entitled to vote, broker non-votes will not be considered present and will not
affect the outcome of the vote with respect to those matters, but abstentions
will have the effect of a vote against such proposals.

       Proxies; Revocation. Whether or not you plan to attend the Annual
Meeting, please sign, date and mail your proxy card in the enclosed postage
prepaid envelope. The persons named in the proxy card, the proxy holders, will
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vote your shares according to your instructions. In the absence of contrary
instructions, shares represented by any proxy card will be voted for the
election of the applicable nominees listed in Proposal No. 1 and for all of the
other proposals recommended by the board of directors in this Proxy Statement.
The proxy card gives authority to the proxy holders to vote your shares in their
discretion on any other matter presented at the Annual Meeting.

       Any stockholder who executes and returns a proxy card may revoke it at
any time before it is exercised by (1) filing with the Secretary of LaserSight
written notice of such revocation or a duly executed proxy card bearing a later
date, or (2) by attending the Annual Meeting and voting in person. Attendance at
the Annual Meeting will not in and of itself constitute revocation of a proxy.

       Solicitation. The cost of soliciting proxies will be borne by
LaserSight. In addition, LaserSight may reimburse brokerage firms and other
persons representing beneficial owners of shares for their expenses in
forwarding solicitation material to such beneficial owners. Proxies may also be
solicited by certain of LaserSight's directors, officers and employees, without
additional compensation, personally or by telephone, telegraph or facsimile.

                                 PROPOSAL NO. 1:
                              ELECTION OF DIRECTORS

       The nominees for the Board of Directors are set forth below. The terms
of all incumbent directors expire at the Annual Meeting or at such later time as
their successors have been duly elected and qualified. Nominees elected at the
Annual Meeting will serve until the next annual meeting of stockholders and
until their successors have been duly elected and qualified. Each of the
nominees are currently directors of LaserSight and are standing for reelection.

       The nominees have agreed to serve if elected. However, if any nominee
becomes unable or unwilling to serve if elected, the shares represented by proxy
cards will, absent contrary instruction, be voted for the election of the
person, if any, recommended by the Board of Directors or, in the alternative,
for holding a vacancy to be filled by the Board of Directors. The Board of
Directors has no reason to believe that any nominee will be unable or unwilling
to serve.

       Listed below are the names and ages of the nominees, the year each
individual began continuous service as director of LaserSight, and the business
experience of each, including principal occupations, at present and for at least
the past five years.

Nominees for Election by the Voting Holders at the Annual Meeting:

Michael R. Farris (41).......................................Director since 1995

       Mr. Farris has served as President and Chief Executive Officer of
LaserSight since November 1995. He had previously been President and Chief
Executive Officer of The Farris Group (a consulting firm that LaserSight
acquired from Mr. Farris in February 1994) and predecessor consulting and search
firms for more than 10 years.

                                       2

Francis E. O'Donnell, Jr., M.D. (51).........................Director since 1992

       Dr. O'Donnell has served as the Chairman of the Board of LaserSight since
April 1993.  Dr. O'Donnell also was Chief Executive Officer of LaserSight from
April 1993 to July 1993.  He founded O'Donnell Eye Institute, St. Louis,
Missouri, which has performed laser vision correction procedures since 1989.
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Dr. O'Donnell is a former Professor and Chairman, Department of Ophthalmology at
the St. Louis University School of Medicine.  In his role as managing partner of
the Hopkins Capital Group, L.L.C., a biotech business development company, Dr.
O'Donnell is actively involved with PhotoVision, Inc., RetinaPharma, Inc. and
BioKeys, Inc., biopharmaceutical companies, APP Pharmaceutical Network, Inc., a
retailer of biotech pharmaceuticals, Sublase, L.L.C., a medical laser company
and BioDelivery Sciences International, Inc., a drug delivery technology
company. All are privately held except BioKeys, Inc.  Dr. O'Donnell is the
founder and managing partner of Hopkins Biotech Development Corporation, which
invests in biotech companies.

Terry A. Fuller, Ph.D. (52)..................................Director since 1997

       Dr. Fuller has been President and Chief Executive Officer of Fuller
Research Corporation, a privately-held producer of high-technology surgical
devices and services, since March 1984. Since July 1998, he has also been the
President and Chief Executive Officer of PhotoVision Pharmaceuticals, Inc., an
ophthalmic drug and medical device development company. From March 1997 through
November 1998, he was President and Chief Executive Officer of Laser Skin Toner,
Inc. From 1990 to November 1996, he was Chief Operating Officer and Executive
Vice-President of Surgical Laser Technologies, Inc., a producer of laser systems
for surgical use.

David T. Pieroni (55)........................................Director since 1996

       Mr. Pieroni has been President of Independent Management Advisors, Inc.,
a management consulting company, and its predecessor, Pieroni Management
Counselors, Inc., since September 1996 and during a portion of 1995.  He was
President of LaserSight's TFG subsidiary from November 1995 to September 1996.
From 1991 to 1995, he was President of Spencer & Spencer Systems,
Inc., an information systems consulting company.  From 1977 to 1990, he was a
partner in the health care and management consulting practice of a predecessor
of Ernst & Young LLP.

D. Michael Litscher (54).....................................Director since 2000

       Mr. Litscher has served as LaserSight Technologies' Chief Operating
Officer since April 2000.  From 1995 until he joined LaserSight, Mr. Litscher
served as General Manager for Frantz Tool and Design, the injection molding and
plastics device division of Frantz Medical Group, since 1995.  From 1993 to 1995
Mr. Litscher served as Vice President-Manufacturing Operations for Frantz
Medical Group.  From 1988 to 1992 Mr. Litscher served as Manager of New Products
Manufacturing for Coulter Corporation's Hemotology Division.

Guy W. Numann (69) ..........................................Director since 2000

       Mr. Numann retired from Harris Corporation where he served as president
of the company's Communication Sector from 1989 until his retirement in 1997.
From 1984 to 1989 Mr. Numann served as senior vice president and group executive
for the Communications Sector.  Mr. Numann currently serves as a member of
Rensselaer Polytechnic Institute's School of Engineering Advisory Board.

         The Board of Directors recommends that stockholders vote "FOR"
                              the forgoing nominees

Directors Not Standing For Reelection

       Information regarding the member of the Board of Directors who is not
standing for reelection at the Annual Meeting is set forth below:

                                       3
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Gary F. Jonas (56)...........................................Director since 1998

       Mr. Jonas has served as the Managing Partner of Venture Philanthropy
Partners, a philanthropy fund focused on programs serving low income children in
education and learning, since 2000. From 1997 to 2000, Mr. Jonas was Executive
Vice President, Strategic Growth for TLC Laser Eye Centers Inc. Prior to joining
TLC in 1997, Mr. Jonas was a founder and Chief Executive Officer of 20/20 Laser
Centers Inc. from 1993 to 1997. From 1988 to 1993, Mr. Jonas served as the
President and Chief Operating Officer of Earle Palmer Brown, an advertising
agency in the U.S. From 1975 to 1988, Mr. Jonas was the Chief Executive Officer
of University Research Corporation, a health service consulting company.

Other Executive Officers

       The following executive officers of LaserSight are not directors:

Jack T. Holladay, M.D. (54)

       Dr. Holladay has served as Medical Director of LaserSight since October
1999. Dr. Holladay has been a practicing ophthalmologist since 1978. Since 1978
Dr. Holladay has also served as a professor at the University of Texas Medical
School, and has been a visiting professor at several major ophthalmology
programs around the world. Dr. Holladay is an active member of the American
Academy of Ophthalmology, has served as chairman of its committee on low vision
and of its committee on optics, refraction and contact lenses, and is also a
member of its committee for ophthalmic technology development. He has also has
lectured extensively, authored numerous scientific articles and book chapters,
and has invented instruments and methods related to vision testing.

Gregory L. Wilson (43)

       Mr. Wilson has served as Chief Financial Officer of LaserSight since
July 1994.  Mr. Wilson has also served as Chief Financial Officer of our TFG
subsidiary since 1993.  From 1986 to 1993, he was a management consultant with
Deloitte & Touche LLP, an international accounting and consulting firm.

L. Stephen Dalton (48)

       Mr. Dalton has served as LaserSight's Senior Vice President and Chief
Scientific Officer since April 2000.  From 1994 until he joined LaserSight, Mr.
Dalton served as Vice President of Expertech Associates, Inc., a regulatory and
quality systems consulting firm.  Mr. Dalton's prior experience includes the
senior regulatory affairs/quality systems position in the following companies:
Xanar Surgical Lasers (Johnson & Johnson), Sharplan Lasers, Storz Instruments,
Inc., and Intermedics Orthopedics.

Christine A. Oliver (49)

       Ms. Oliver has served as LaserSight's Senior Vice President, Sales and
Marketing since October 2000. Prior to joining LaserSight, Ms. Oliver held
positions with Summit Autonomous, a laser manufacturer, from 1996 until 2000,
including the last two years as their Vice President, Marketing and Sales. Ms.
Oliver's prior experience includes various marketing and sales responsibilities
with Alcon Laboratories.

                   BOARD OF DIRECTORS MEETINGS AND COMMITTEES

       During 2000, the Board of Directors met in person or by telephone
conference call 15 times. No member of the Board attended fewer than 75% of the
aggregate of the total number of meetings of the Board of Directors and of the
meetings of committees on which such director serves.
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       The Board of Directors has an Executive Committee, an Audit and Finance
Committee, an Executive Compensation and Stock Option Committee and a Nominating
Committee. Each such committee consists of one or more directors appointed by
the Board of Directors.

                                       4

       The Executive Committee is responsible for facilitating certain executive
actions, thereby eliminating the need for full Board approval for such actions.
Specific duties, responsibilities and authority are established by the full
Board of Directors from time to time. In 2000, the Executive Committee did not
meet. The Executive Committee consisted of Messrs. O'Donnell, Jonas and Farris
until December 2000, when Mr. Jonas left the board.

       The Nominating Committee is responsible for reviewing the qualifications
of, and recommending to the Board of Directors, candidates for election to the
Board of Directors. The Nominating Committee considers suggestions from many
sources regarding possible candidates for director. LaserSight's Bylaws
establish an advance notice procedure with respect to stockholder nominations of
candidates for election as directors. See "Stockholder Proposals--Stockholder
Proposals, In General." Until December 2000, when Mr. Jonas left the board, the
Nominating Committee consisted of Messrs. Fuller, Jonas and Pieroni. In 2000,
the Nominating Committee did not meet, but did take action by written consent to
nominate a slate of directors to stand for election at the 2000 Annual Meeting
of Stockholders of LaserSight. Subsequent to Mr. Jonas' departure from the board
of directors in December 2000, the Nominating Committee has consisted of Messrs.
Fullers and Pieroni.

       The Executive Compensation and Stock Option Committee, or Compensation
Committee, is responsible for reviewing LaserSight's general compensation
strategy; establishing salaries and reviewing benefit programs for certain
executive officers; reviewing, approving, recommending and administering
LaserSight's stock option plans and certain other compensation plans; and
approving certain employment contracts. Until March 2000, when Ms. Bakker left
the board, the Compensation Committee consisted of Mr. Jonas and Ms. Bakker.
During 2000 and prior to Ms. Bakker's departure from the board, the Compensation
Committee met two times. Subsequent to Ms. Bakker's departure from the board,
the Compensation Committee's duties were handled by the board as a whole.

       The Audit and Finance Committee, or Audit Committee, is responsible for
recommending the appointment of independent accountants; reviewing the
arrangements for and scope of the audit by independent accountants; reviewing
the independence of the independent accountants; considering the adequacy of the
system of internal accounting controls and reviewing any proposed corrective
actions; discussing with management and the independent accountants LaserSight's
draft annual financial statements and key accounting and/or reporting matters;
and reviewing the terms of potential acquisitions. In 2000, the Audit and
Finance Committee met five times. The Audit and Finance Committee consisted of
Messrs. Pieroni, Fuller and Ms. Bakker until March 2000, when Ms. Bakker left
the board. Mr. Numann joined the committee upon his election to the board on
June 9, 2000.

       LaserSight adopted a formal written Audit Committee charter on June 9,
2000 and we believe that we are in compliance with the new Nasdaq audit
committee structure and membership requirements. In making this determination,
we had particular concerns about whether Mr. Numann would satisfy the new Nasdaq
audit committee membership requirements because of his ownership of a warrant
that was granted to Mr. Numann in 1999 as consideration for his performance of
consulting services on behalf of LaserSight. We requested that Nasdaq provide us
interpretive advice on this matter and we have received preliminary advice from
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Nasdaq's staff members that Mr. Numann would satisfy such audit committee
membership requirements; however, the final determination as to whether Mr.
Numann satisfies such audit committee membership requirements will not be made
until Nasdaq's general counsel has had an opportunity to review the Nasdaq staff
member's preliminary advice. As of the date of the filing of this Proxy
Statement such review and determination has not yet been made. In the event that
Nasdaq finally determines that Mr. Numann does not satisfy the audit committee
membership requirements, the Board will have to either (i) find a replacement
for Mr. Numann to serve on the Audit Committee, or (ii) make the determination
that, as a result the exceptional and limited circumstances surrounding Mr.
Numann's service on the Audit Committee, Mr. Numann's continued service on the
Audit Committee is required in order to serve the best interests of LaserSight
and its shareholders.

                                      5

                            COMPENSATION OF DIRECTORS

       Each non-employee director receives a fee of $500 for each board or
committee meeting attended. In addition, during 2000, each non-employee director
was granted an option under LaserSight's Non-Employee Directors Stock Option
Plan to purchase 15,000 shares of common stock and each committee chairman and
the Chairman of Board was granted an additional option to purchase 5,000 shares.
The exercise price of each such option on June 9, 2000, was $5.00 per share
(100% of the market price of common stock on the date of grant). Directors who
are also full-time employees of LaserSight received no additional cash
compensation for services as directors.

           SECURITY OWNERSHIP OF MANAGEMENT AND PRINCIPAL STOCKHOLDERS

       The following table sets forth certain information regarding ownership
of LaserSight common stock, as of April 30, 2001, by:

           o  each person known to LaserSight to own beneficially more than 5%
              of LaserSight outstanding common stock;
           o  each of LaserSight's directors;
           o  each of LaserSight's executive officers named in the summary
              compensation table; and
           o  all of LaserSight's directors and executive officers as a group.

       The beneficial ownership of LaserSight's common stock set forth in this
table is determined in accordance with the rules of the Securities and Exchange
Commission. Unless otherwise indicated in the footnotes below, the persons and
entities named in the table have sole voting and investment power as to all
shares beneficially owned, subject to community property laws where applicable.

                                                            Class of Voting Securities
                                                            --------------------------
                                                      Common Stock                             Voting Authority
     Name and Address of Beneficial Owner             Ownership (1)       Series C Preferred     Ownership (6)
     ------------------------------------             -------------       ------------------     -------------
     Directors, Nominees and Executive Officers:

              Francis E. O'Donnell, Jr., M.D.         319,745 (2)(3)                     0            319,745
                                                                1.4%                                     1.2%
              Michael R. Farris                          811,834 (3)                     0            811,834
                                                                3.4%                                     3.1%
              David T. Pieroni                            72,500 (3)                     0             72,500
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                                                                   *                                        *
              Terry A. Fuller, Ph.D.                      56,562 (3)                     0             56,562
                                                                   *                                        *
              D. Michael Litscher                         66,667 (3)                     0             66,667
                                                                   *                                        *
              Guy W. Numann                               60,000 (3)                     0             60,000
                                                                   *                                        *
              Jack T. Holladay, M.D.                     135,750 (3)                     0            135,750
                                                                   *                                        *
              Gregory L. Wilson                           81,667 (3)                     0             81,667
                                                                   *                                        *
              L. Stephen Dalton                           66,667 (3)                     0             66,667
                                                                   *                                        *
              Christine A. Oliver                         38,000 (3)                     0             38,000
                                                                   *                                        *
              J. Richard Crowley                         151,336 (3)                     0            151,336
                                                                   *                                        *
     All directors, nominees and executive             1,860,728 (3)                     0          1,860,728
     officers as a group (11 persons)                           7.5%                                     7.0%

                                       6

                                                            Class of Voting Securities
                                                            --------------------------
                                                      Common Stock                             Voting Authority
     Name and Address of Beneficial Owner             Ownership (1)       Series C Preferred     Ownership (6)
     ------------------------------------             -------------       ------------------     -------------
     Other 5% Stockholders:

              TLC Laser Eye Centers Inc.               1,830,673 (4)         2,000,000 (5)          3,830,673
              5600 Explorer Drive, Suite 101                    7.8%                                    15.0%
              Mississaugua, Ontario
              Canada L4W 4Y2

              BayStar Capital, L.P. and                2,618,254 (4)                     0          2,618,254
              BayStar International, Ltd. (7)                  10.8%                                    10.0%
              1500 West Market Street
              Mequon, Wisconsin  53092

              James W. Vaughan                         1,186,025 (4)                     0          1,186,025
              2470 Schuetz Road                                 5.0%                                     4.6%
              Maryland Heights, Missouri  63043

--------------------------

     * Less than 1%.

(1)    Each number of shares of common stock shown as owned in this column
       assumes the exercise of all currently-exercisable options and warrants
       held by the applicable person or group. Each percentage shown in this
       column assumes the exercise of all such options and warrants by the
       applicable person or group, but assumes that no options, warrants held by
       any other persons are exercised or converted.

(2)    Includes 181,245 shares held by the Irrevocable Trust No. 7 for the
       benefit of the Francis E. O'Donnell, Jr., M.D. Trust or shares held by
       the Francis E. O'Donnell, Jr. Descendants Trust. Ms. Kathleen M.
       O'Donnell, the sister of Dr. O'Donnell, is trustee of both Trusts.  Dr.
       O'Donnell disclaims beneficial ownership of such shares.
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(3)    Includes options (and 45,000 warrants in the case of Mr. Numann) to
       acquire shares of common stock which are now exercisable or will first
       become exercisable on or before June 30, 2001, as follows: Dr. O'Donnell
       (90,000); Mr. Farris (395,834); Mr. Pieroni (70,000); Mr. Fuller
       (56,562); Mr. Litscher (66,667); Mr. Numann (60,000); Dr. Holladay
       (133,750); Mr. Wilson (66,667); Mr. Dalton (66,667); Ms. Oliver (0); Mr.
       Crowley (132,500) and all directors and executive officers as a group
       (1,138,647).

(4)    Represents (a) the number of actual shares of common stock presently
       owned by such persons (based on information supplied to LaserSight as of
       May 14, 2001) and (b) such additional shares of common stock that would
       have been issuable if TLC had exercised all of its 50,000 warrants at a
       price of $5.125.

(5)    Each share of Series C Preferred Stock is convertible into one share of
       common stock.

(6)    On the basis of voting authority, as of May 14, 2001, a total of
       25,563,111 shares of common stock would be outstanding. This amount is
       composed of (a) 23,563,111 shares of common stock outstanding as of May
       14, 2001 and 2,000,000 shares of common stock issuable upon the exercise
       of the Series C Preferred Stock. Added to this total are the exercisable
       options and warrants held by the applicable person or group.

(7)    Includes 650,000 warrants to acquire shares of common stock that are now
       exercisable. Of these warrants, 600,000 contain a provision limiting the
       shareholders' ability to exercise their warrants to the extent that such
       exercise would result in their owning more than 4.99% of our common
       stock. This limitation may be waived by them by providing us at least 61
       days prior written notice.

             SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

       Section 16(a) of the Securities Exchange Act of 1934 (the "Exchange
Act") requires the Company's officers and directors, and persons who own more
than 10% of the outstanding Common Stock, to file reports of ownership and
changes in ownership of such securities with the SEC. Officers, directors and

                                       7

over-10% beneficial owners are required to furnish the Company with copies of
all Section 16(a) forms they file. Based solely upon a review of the copies of
the forms furnished to the Company, and/or written representations from certain
reporting persons that no other reports were required, the Company believes that
all Section 16(a) filing requirements applicable to its officers, directors and
over-10% beneficial owners during or with respect to the year ended December 31,
2000 were met except as follows: the Form 3 for Mr. Numann was filed more than
10 days after he became a director (reporting only previously disclosed warrants
and stock options received during the year) and Dr. Holladay's Form 5 was filed
more than 45 days after December 31, 2000 (reporting only stock options received
during the year).

                             EXECUTIVE COMPENSATION

       The following table sets forth summary information concerning the
compensation paid or earned for services rendered to LaserSight in all
capacities during 1998, 1999 and 2000 for LaserSight's Chief Executive Officer
and each of LaserSight's other executive officers serving at December 31, 2000
whose total annual salary and bonus for 2000 exceeded $100,000. No restricted
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stock or stock appreciation rights were granted and no payouts under any
long-term incentive plan were made to any of the named executive officers in
1998, 1999 or 2000. We use the term "named executive officers" to refer
collectively to these individuals later in this Proxy Statement.

                           Summary Compensation Table

                                                                                            Long Term
                                                                                          Compensation
                                                      Annual Compensation                    Awards
                                                      -------------------                    ------
                                                                            Other
                                                                            Annual         Securities
                                                                           Compen-         Underlying          All Other
Name and Principal Position        Year      Salary ($)     Bonus ($)       sation      Options/SARs (#)      Compensation
---------------------------        ----      ----------     ---------       ------      ----------------      ------------

Michael R. Farris                  2000       $275,625            --           --             207,549                --
     President and CEO             1999        262,601      $100,406           --             190,000                --
                                   1998        250,000        50,000           --             250,000                --

Jack T. Holladay, M.D. (1)         2000        200,000            --           --              75,000                --
     Medical Director              1999         35,641            --           --             235,000                --

Gregory L. Wilson                  2000        185,000            --           --              50,000                --
     Chief Financial Officer       1999        164,808            --           --             100,000                --
                                   1998        155,400            --           --              25,000           $13,192 (4)

L. Stephen Dalton (2)              2000        161,000            --           --             200,000            23,750 (4)
     Chief Scientific Officer

D. Michael Litscher (3)            2000        156,859            --           --             200,000            30,750 (4)
     Chief Operating Officer

J. Richard Crowley (5)             2000        175,000            --      $26,885 (6)          30,000                --
    Former Chief Operating         1999        162,401            --           --              50,000                --
    Officer                        1998        154,800            --           --                --                  --

(1)    Dr. Holladay joined LaserSight in October 1999 as the Medical Director.

(2)    Mr. Dalton joined LaserSight in March 2000 and was named Senior Vice
       President and Chief Scientific Officer in April 2000.

(3)    Mr. Litscher joined LaserSight in February 2000 as the Vice President of
       Operations and was named Chief Operating Officer in April 2000.

(4)    Consists of relocation allowance paid.
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(5)    Mr. Crowley was not an executive officer effective in June 2000, but is
       included as a named executive officer because he would otherwise be among
       the four highest paid executive officers.

(6)    Consists of commissions based on international laser revenues.

       The following table sets forth certain information concerning stock
options granted to the named executive officers during 2000. No SARs were
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granted during 2000.

                      Option/SAR Grants In Last Fiscal Year

                                                   Individual Grants
                                                   -----------------
                               Number of      % of Total
                               Securities      Options/                                          Potential Realizable
                               Underlying        SARs                                              Value at Assumed
                                Options/      Granted to     Exercise or                         Annual Rates of Stock
                                  SARs       Employees in     Base Price     Expiration         Price Appreciation for
Name                          Granted (#)     Fiscal Year     ($/Share)         Date                  Option Term
----                          -----------     -----------     ---------         ----                  -----------
                                                                                               5% ($)          10% ($)
                                                                                               ------          -------

Michael R. Farris               100,000          6.8%           $5.00          6/9/2005        $226,767        $540,615
                                107,549          7.4%            5.00        12/31/2006         243,886         581,426

Jack T. Holladay, M.D.           75,000          5.1%            5.00          6/9/2005         103,606         228,941

Gregory L. Wilson                50,000          3.4%            5.00          6/9/2005          69,070         152,628

L. Stephen Dalton               100,000          6.8%            8.13          3/6/2005         224,479         496,039
                                100,000          6.8%            5.00          6/9/2005         138,141         305,255

D. Michael Litscher             100,000          6.8%            9.72         2/23/2005         268,518         593,355
                                100,000          6.8%            5.00          6/9/2005         138,141         305,255

J. Richard Crowley               30,000          2.1%            5.00          6/9/2005          41,442          91,577

       The following table sets forth certain information relating to options
held by the named executive officers at December 31, 2000:

               Aggregated Option/SAR Exercises in Last Fiscal Year
                          and FY-End Option/SAR Values

                                                                       Number of Securities
                                                                       Underlying Unexercised      Value of Unexercised
                                                                          Options/SARs at           In-the-Money Options/
                                                                          Year-End(#)(1)          SARs at Year-End ($)(1)(2)
                                                                          --------------          --------------------------
                                    Shares
                                  Acquired on           Value              Exercisable/                 Exercisable/
Name                             Exercise (#)      Realized ($)(1)         Unexercisable                Unexercisable
----                             ------------      ---------------         -------------                -------------

Michael R. Farris                     --                 --               251,250/396,299                   $0/0
Jack T. Holladay, M.D.                --                 --               108,750/201,250                    0/0
Gregory L. Wilson                     --                 --                50,000/125,000                    0/0
L. Stephen Dalton                     --                 --                     0/200,000                    0/0
D. Michael Litscher                   --                 --                     0/200,000                    0/0
J. Richard Crowley                    --                 --               122,500/190,000                    0/0

(1)    No SARs have been issued by LaserSight.
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(2)    Based on the $1.25 closing price of the common stock on The Nasdaq Stock
       Market on December 31, 2000 when such price exceeds the exercise price
       for an option.

                                       9

Employment Agreements

       In October 1998, LaserSight entered into a revised employment agreement
with Mr. Farris, which LaserSight and Mr. Farris further amended in April 1999
(as amended, the "Farris Employment Agreement"). The Farris Employment Agreement
provides for a three-year term, an annual base salary beginning at $250,000,
increased by 5% each year, a total of 210,000 stock options granted in 1998 and
190,000 stock options granted in 1999. The Farris Employment Agreement also
provides an opportunity for an annual cash performance bonus of up to 25% of
base salary based upon specific objectives established by the Compensation
Committee, and an opportunity for an additional annual cash bonus in an
aggregate amount of 20% of base salary if all or a portion of certain events or
goals identified from time to time by the Compensation Committee occur or are
achieved. If the employment of Mr. Farris is terminated by LaserSight without
"cause" or by him with "good reason" (as such terms are defined in the Farris
Employment Agreement), Mr. Farris would be entitled to all salary and other
benefits under the Farris Employment Agreement through the later of (1) the
remaining term of the Agreement or (2) one year after the date of his
termination. The Farris Employment Agreement includes non-compete and
confidentiality covenants. The Compensation Committee reviews Mr. Farris'
employment arrangements from time to time and may grant Mr. Farris additional
stock options or otherwise modify his employment arrangements in the future
based on those reviews.

       In October 1999, LaserSight entered into an employment agreement with
Dr. Holladay (the "Holladay Employment Agreement"). The Holladay Employment
Agreement provides for a three-year term with automatic renewals of one-year
each unless either party provides the other with at least 60 days notice prior
to the end of the then current term that such party intends not to renew the
agreement, an annual base salary of $200,000 and a grant of 200,000 stock
options. The Holladay Employment Agreement includes non-compete and
confidentiality covenants. The Compensation Committee reviews Dr. Holladay's
employment arrangements from time to time and may grant Dr. Holladay additional
stock options or otherwise modify his employment arrangements in the future
based on those reviews.

       In February 2000, LaserSight entered into an employment agreement with
Mr. Litscher (the "Litscher Employment Agreement"). The Litscher Employment
Agreement provides for a three-year term with automatic renewals of one-year
each unless either party provides the other with at least 60 days notice prior
to the end of the then current term that such party intends not to renew the
agreement, an annual base salary of $140,000 and a grant of 100,000 stock
options. The Litscher Employment Agreement includes non-compete and
confidentiality covenants. Mr. Litscher was named Chief Operating Officer and
his annual base salary was subsequently adjusted to $190,000 effective on April
1, 2000. The Compensation Committee reviews Mr. Litscher's employment
arrangements from time to time and may grant Mr. Litscher additional stock
options or otherwise modify his employment arrangements in the future based on
those reviews.

       In March 2000, LaserSight entered into an employment agreement with Mr.
Dalton (the "Dalton Employment Agreement"). The Dalton Employment Agreement
provides for a three-year term with automatic renewals of one-year each unless
either party provides the other with at least 60 days notice prior to the end of
the then current term that such party intends not to renew the agreement, an
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annual base salary of $200,000 and a grant of 100,000 stock options. The Dalton
Employment Agreement includes non-compete and confidentiality covenants. The
Compensation Committee reviews Mr. Dalton's employment arrangements from time to
time and may grant Mr. Dalton additional stock options or otherwise modify his
employment arrangements in the future based on those reviews.

Relocation Agreement

       In October 1999, LaserSight entered into a relocation agreement with
Mr. Wilson (the "Wilson Relocation Agreement"). The Wilson Relocation Agreement
provides for a severance payment of one year's compensation if his employment is
terminated without cause, as defined in the Wilson Relocation Agreement,
subsequent to his relocation to Orlando, Florida.

                                       10

Transition Agreement

       In November 2000, LaserSight entered into a transition agreement with
Mr. Crowley (the "Crowley Transition Agreement"). Pursuant to the terms of the
Crowley Transition Agreement, Mr. Crowley and LaserSight mutually agreed that
Mr. Crowley's employment with LaserSight will terminate as of June 30, 2001.
During the period commencing on July 1, 2001 and continuing until December 31,
2001, Mr. Crowley will continue to receive his base salary at the annual rate of
$175,000.

Compensation Committee Interlocks and Insider Participation

       During 2000, the Compensation Committee consisted of Mr. Jonas and Ms.
Bakker until her resignation from the board in March 2000. After that time, the
role of the Compensation Committee was performed by the board of directors as a
whole. None of the members of this committee were employees of LaserSight while
serving on this committee; however, Mr. Jonas and Ms. Bakker had certain
relationships and related transactions which require disclosure in this Proxy
Statement under applicable federal securities laws. See "Certain Relationships
and Related Transactions --TLC Laser Sales," "--TLC License Agreement," "--1999
Private Placement," and "--TLC Private Placement.

       After March 2000, the role of the Compensation Committee was performed by
the board of directors as a whole.  As a result, Mr. Farris and Mr. Litscher,
who were officers of LaserSight during 2000, and Mr. Pieroni, who from November
1995 to September 1996 served as President of LaserSight's TFG subsidiary,
participated in certain deliberations regarding the compensation of LaserSight's
executive officers.  Neither Mr. Farris nor Mr. Litscher participated in the
board of director's deliberations regarding their respective compensation.

             COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSATION

       The Compensation Committee of the Board of Directors, composed of
independent outside directors, is responsible for setting the policies that
govern LaserSight's compensation programs, administering LaserSight's equity
compensation plans, and establishing the cash compensation of executive
officers. Beginning March 2000, the Compensation Committee's duties were
performed by the board of directors as a whole. The Compensation Committee's
objectives are to establish compensation programs designed to attract, motivate,
retain, and reward executives who can lead LaserSight in achieving its long-term
business goals in a highly competitive and rapidly changing industry, whose
services LaserSight needs to maximize its return to stockholders, and to ensure
that management compensation is reasonable in light of LaserSight's objectives,
compensation for similar personnel in other companies, and other relevant
criteria. The compensation mix for executive officers consists of base salaries,
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a cash bonus system, and stock option awards. As a result, much of an executive
officer's compensation is based upon the financial performance of LaserSight.

       The Compensation Committee periodically establishes each executive
officer's base salary based on the committee's evaluation of the officer's
performance and contribution in the previous year and on competitive pay
practices.

       Mr. Farris' employment agreement was revised in October 1998 after
several months of discussion and planning. See "Employment Agreements" above.
The Compensation Committee provides for an annual 5% increase in the base salary
of Mr. Farris beginning in 1999 and provided for bonus opportunities to be based
on specific goals to be defined, including budgeted operations, starting in
1999. The Compensation Committee recommended and the board concurred that Mr.
Farris be awarded a $100,406 cash bonus for 1999 resulting from goals achieved
during 1999. The Compensation Committee provided written feedback to Mr.
Farris on his performance based on agreed upon goals and a comprehensive rating
system for performance. The stock options granted to Mr. Farris during 1998 were
the first option grants provided to Mr. Farris since 1995, and were part of a
comprehensive, multi-year employment agreement intended to provide Mr. Farris
with incentives to lead LaserSight to improved performance.

                                       11

       The Compensation Committee and the Board of Directors believe that
management's ownership of a significant equity interest in LaserSight is a major
incentive in building stockholder wealth and aligning the long-term interests of
management and stockholders. Stock options, therefore, are granted by the
Compensation Committee at option prices not less than the fair market value of
common stock on the grant date. Thus stock options have no value unless the
share price increases over the fair market value on the date of grant. Option
awards contribute to the retention of key executives since executives realize
the benefits of options only as they vest based on tenure after the grant. The
Compensation Committee determines which employees receive stock option grants by
evaluating the responsibilities and relative positions of key employees in
comparison to like or similar positions at competitor companies.

       Section 162(m) of the Internal Revenue Code, enacted in 1993, generally
disallows a tax deduction to public companies for compensation in excess of $1
million paid to a corporation's Chief Executive Officer or four other
most-highly compensated executive officers named in the proxy statement. The
Compensation Committee has reviewed the possible effect on LaserSight of Section
162(m), and it does not believe that such section will be applicable to
LaserSight in the foreseeable future, but will review compensation practices as
circumstances warrant. In that connection, the Equity Incentive Plan made it
possible for LaserSight to satisfy the conditions for an exemption from Section
162(m)'s deduction limit. However, other characteristics of a grant affect
whether or not compensation received from a stock option is counted in
determining whether an executive officer has received compensation in excess of
$1 million.

THE COMPENSATION COMMITTEE

Francis E. O'Donnell, Jr., M.D.
Terry A. Fuller, Ph.D.
David T. Pieroni
Guy W. Numann
Michael R. Farris
D. Michael Litscher

                            REPORT OF AUDIT COMMITTEE
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       LaserSight's Audit Committee serves, on behalf of the board of directors,
as an independent and objective party, responsible for:

    o  recommending the appointment of independent accountants;

    o  reviewing the arrangements for and scope of the audit by independent
       accountants;

    o  reviewing the independence of the independent accountants;

    o  considering the adequacy of the system of internal accounting controls
       and reviewing any proposed corrective actions;

    o  discussing with management and the independent accountants LaserSight's
       draft annual financial statements and key accounting and/or reporting
       matters; and

    o  reviewing the terms of potential acquisitions.

       LaserSight adopted a formal written audit committee charter on June 9,
2000, a copy of which is attached to this Proxy Statement as Appendix A.  The
Audit and Finance Committee consisted of Messrs. Pieroni, Fuller and Ms. Bakker
until March 2000, when Ms. Bakker left the board.  Mr. Numann joined the
committee upon his election to the board on June 9, 2000.  In 2000, the Audit
Committee met five times.

       The board of directors reasonably believes that each of the members of
the Audit Committee are financially literate, and one or more of the members of
the Audit Committee has accounting or related financial management expertise.

                                       12

Nevertheless, members of the Audit Committee are not professionally engaged in
the practice of auditing or accounting and are not experts in the fields of
auditing or accounting, including with respect to auditor independence.
Management has the primary responsibility for the financial statements and the
reporting process including the systems of internal controls, and for the
preparation of LaserSight's financial statements in conformity with generally
accepted accounting principles. Likewise, LaserSight's independent auditors are
responsible for auditing LaserSight's financial statements and expressing an
opinion as to their conformity with generally accepted accounting principles.
Accordingly, the Audit Committee's oversight does not provide an independent
basis to determine that:

    o  management has maintained appropriate accounting and financial reporting
       principles or appropriate internal control procedures designed to assure
       compliance with accounting standards and applicable laws and regulations;
       or

    o  the audit of LaserSight's financial statements has been carried out in
       accordance with generally accepted auditing standards or applicable laws
       and regulations.

         In fulfilling its oversight responsibilities, the committee reviewed
the audited financial statements in the Annual Report on Form 10-K with
management. The committee reviewed with the independent auditors, who are
responsible for expressing an opinion on the conformity of those audited
financial statements with generally accepted accounting principles, their
judgments as to the quality, not just the acceptability, of the Company's
accounting principles and such other matters as are required to be discussed
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with the committee under generally accepted auditing standards, including
Statement on Auditing Standards No. 61. In addition, the committee has discussed
with the independent auditors the auditors' independence from management and
LaserSight including the matters in the written disclosures and the letter from
the independent auditors required by the Independence Standards Board, Standard
No. 1. When considering LaserSight's independent auditor's independence, the
Audit Committee considered management's confirmations with respect to certain
services performed for LaserSight by the independent auditors, including
non-auditing services. The Audit Committee also considered the amount of fees
paid to the independent auditors for audit and non-audit services.

         The committee discussed with Lasersight's independent auditors the
overall scope and plans for their audit. The committee met with the independent
auditors, with and without management present, to discuss the results of their
examination, their evaluation of the LaserSight's internal controls, and the
overall quality of the LaserSight's financial reporting.

         In reliance on the reviews and meetings, discussions and reports
referred to above, and subject to the limitations on the Audit Committee's role
and responsibilities referred to above and in the Audit Committee's charter, the
committee recommended to the board of directors (and the board has approved)
that the audited financial statements be included in LaserSight's Annual Report
on Form 10-K for the year ended December 31, 2000 for filing with the Securities
and Exchange Commission. The committee and the board have also recommended,
subject to shareholder approval, the selection of the Company's independent
auditors.

THE AUDIT COMMITTEE

David T. Pieroni, Chairman
Terry A. Fuller, Ph.D.
Guy W. Numann

                                       13

Principal Accounting Firm Fees

The following table sets forth the aggregate fees billed to LaserSight for the
year ended December 31, 2000 by LaserSight's principal accounting firm, KPMG
LLP:

Audit and 10-Q Fees                                  $ 185,155
Financial Information Systems Design
and Implementation Fees                                   None
All Other Fees                                       $  64,956 (a)(b)
                                                     ---------
                                                     $ 250,111
(a) Includes fees for tax consulting and other non-audit services.
(b) The audit committee has considered whether the provision of these services
    is compatible with maintaining the principal accountant's independence.

Performance Information

         The following graph compares the performance of LaserSight's cumulative
stockholder return at December 31 of each year between 1995 and 2000 with
stockholder returns on (1) the Nasdaq National Market Composite Index and (2)
the Nasdaq Medical Devices, Instruments and Supplies, Manufacturers and
Distributors Index. The graph assumes that the value of the investment in the
common stock and each index was $100 at December 31, 1995 and that all
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dividends, if any, were reinvested.

EDGAR REPRESENTATION OF DATA POINTS IN PRINTED GRAPHIC.

                                      Base Point       Return         Return          Return         Return          Return
Company/Index Name                       1995           1996           1997            1998           1999            2000
------------------                       ----           ----           ----            ----           ----            ----

LaserSight Incorporated                   100            50              21             37              76              10

Nasdaq Medical Devices, Instruments
and Supplies, Manufacturers and
Distributors                              100            94             107            120             146             151

Nasdaq National Market                    100           123             151            213             395             238

                                       14

                 CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

       LaserSight Centers. In March 1997, pursuant to an amendment to a
previously-reported 1993 acquisition agreement (as so amended, the "Amended
Centers Agreement"), LaserSight issued 625,000 unregistered shares of common
stock to a group of former stockholders and former optionholders (the "Former
Centers Holders") of LaserSight Centers Incorporated ("LaserSight Centers"), a
developmental stage company that LaserSight acquired in April 1993 and through
which LaserSight intends to begin to provide services for ophthalmic laser
surgical centers using excimer and other lasers. The Amended Centers Agreement
also provides for issuance of up to 600,000 additional shares of common stock
(the "Earnout Shares") to the Former Centers Holders to the extent that a
revised earnout, as described below, is satisfied through March 31, 2002. Trusts
for the benefit of Dr. O'Donnell, the Chairman of the Board of LaserSight, or
his descendants (collectively, the "O'Donnell Trusts") received 226,644
(approximately 36%) of the 625,000 shares issued and would be entitled to
receive the same percentage of any additional shares issued.

       Under the Amended Centers Agreement, Earnout Shares are issuable at the
rate of one share of common stock per $4.00 of PRK Earnings (as defined)
received by LaserSight through March 31, 2002. No Earnout Shares have become
issuable as of the date of this Proxy Statement. For this purpose, the following
items are considered revenue: (1) per procedure revenues received by LaserSight
in connection with the utilization of a fixed or mobile excimer laser owned or
operated by LaserSight to perform photorefractive keratectomy, or PRK, and treat
myopia, astigmatism and hyperopia; (2) certain revenues received by LaserSight
from managed care companies or employers for arranging the delivery of PRK, and
(3) any royalties received by LaserSight on account of patents assigned to
LaserSight Centers. The Amended Centers Agreement excludes the following from
the computation of PRK Earnings: (1) revenues derived from the manufacture and
servicing of excimer lasers, (2) fees from patents not assigned to LaserSight
Centers, (3) managed care fees for non-PRK services, and (4) revenues from
non-excimer procedures. Management of LaserSight believes that these exclusions
will benefit LaserSight by eliminating uncertainty as to how the LaserSight
Centers earnout is to be computed. In addition, LaserSight is no longer required
to use LaserSight Centers as its exclusive representative in the U.S. and Canada
for the sale and distribution of ophthalmic refractive lasers or related
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refractive procedures. However, it may be in the interest of Dr. O'Donnell for
LaserSight to pursue business strategies that maximize the issuance of Earnout
Shares.

       In March 1997, LaserSight also amended its previously-reported royalty
agreement (as so amended, the "Amended Royalty Agreement") with Laser Partners,
a Florida general partnership, that it had entered into shortly before the
LaserSight Centers acquisition. The Amended Royalty Agreement reduces the
maximum per eye royalty to be paid by LaserSight from $86 to $43, and delays the
commencement of such royalty payments until after March 2002 or, if sooner, the
delivery of all of the 600,000 shares contingently issuable under the earnout
provisions of the Amended Centers Agreement. LaserSight's obligations under the
Amended Royalty Agreement are perpetual. LaserSight understands that one of the
O'Donnell Trusts is a partner of Laser Partners with a 36% partnership interest.

       The Amended Royalty Agreement provides that LaserSight is not required
to pay a royalty in connection with any of the following: (1) procedures which
do not involve both an excimer laser and PRK, (2) laser procedures performed by
a third party in connection with any license granted by LaserSight, and (3)
laser procedures performed pursuant to a contract with a managed care company or
an employer, pursuant to which LaserSight agrees to arrange for the delivery of
eye care services other than PRK or for eye care services which include PRK
without any identifiable fee attributable thereto. The management of LaserSight
believes that these exclusions reduce the scope of LaserSight's obligation to
make royalty payments. It may be in the interest of Dr. O'Donnell for LaserSight
to pursue business strategies that maximize such royalty payments, however, in
late 2000, management abandoned the LaserSight Centers mobile laser strategy due
to industry conditions and our increased focus on development and
commercialization of our refractive products.
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       Consulting Arrangement. In May 1997, LaserSight's LaserSight
Technologies subsidiary entered into an agreement, effective as of January 1,
1997, with Dr. Byron A. Santos, an ophthalmologist employed by the O'Donnell Eye
Institute, a corporation of which Dr. O'Donnell, the Chairman of the Board of
LaserSight, is the Medical Director and owner. The amount that became payable to
Dr. Santos under this agreement during 2000 was $96,000. Under the agreement,
Dr. Santos is required to be available to provide a minimum of 40 hours of
services each month. Such services have related to the development of the
LaserScan 2000 excimer laser system, the development of clinical protocols, and
training and other consulting services. The agreement provides for a term ending
December 31, 2002, subject to LaserSight Technologies' right to terminate the
agreement in the event that Dr. Santos fails to perform in accordance with the
terms of the agreement.

       TLC License Agreement. In October 1998, LaserSight entered into an
agreement with a subsidiary of TLC that grants LaserSight an exclusive license
under U.S. Patent No. 5,630,810 relating to a treatment method for preventing
formation of central islands during laser surgery. Central islands are a problem
generally associated with laser refractive surgery performed with broad beam
laser systems used to ablate corneal tissue. LaserSight has agreed during the
term of the patent license agreement to pay TLC 20% of the aggregate net
royalties it receives in the future from licensing of the TLC patent and certain
other patents owned by LaserSight.

       TLC Laser System Sales. During 2000, 1999 and 1998, LaserSight sold
one, nine and three laser systems, respectively, for $375,000, $2,700,000 and
$900,000, respectively, to TLC. In addition, $1,396,000 and $306,000 of keratome
related products were sold to TLC during 2000 and 1999, respectively. LaserSight
has received full payment for the products sold through 1999 and the majority of
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keratome related products sold in 2000; the balance of the 2000 sales is in
accounts receivable.

       Sale of Laser System.  As previously reported, in 2000, LaserSight sold
one of its laser systems to a company affiliated with Dr. O'Donnell at a price
of $240,000.  This amount is included in accounts receivable.

       1999 Private Placement. In connection with LaserSight's March 1999
private placement transaction, TLC purchased 500,000 shares of common stock and
received warrants to purchase 50,000 shares of common stock with an exercise
price of $5.125 per share. Gary F. Jonas, formerly Executive Vice President,
Strategic Growth of TLC, was a member of LaserSight's Board of Directors until
December 2000.

       TLC Private Placement. In connection with a private placement
transaction, which was completed on January 31, 2000, TLC purchased 1,015,873
shares of common stock for an aggregate purchase price of $10,000,000. Gary F.
Jonas, formerly Executive Vice President, Strategic Growth of TLC, was a member
of LaserSight's Board of Directors until December 2000.

                                 PROPOSAL NO. 2:
                       AMENDMENT TO EQUITY INCENTIVE PLAN

       The Equity Incentive Plan was approved by LaserSight's stockholders in
June 1996 and amended in June 1998, June 1999 and June 2000. The Board of
Directors has unanimously approved an amendment and restatement of the Equity
Incentive Plan (as so amended and restated, the "Amended and Restated Equity
Incentive Plan"), subject to the approval of LaserSight's stockholders. The only
change reflected in the Amended and Restated Equity Incentive Plan is an
increase in the aggregate number of shares of common stock available for
delivery under the Amended and Restated Equity Incentive Plan from 3,750,000 to
5,250,000. As of April 30, 2001, only 108,000 shares remained available for
future grants and awards under the Equity Incentive Plan. The number of options
granted under the Equity Incentive Plan during 1999 and 2000 was 1,121,000 and
1,460,049, respectively, and 459,000 options have been granted under the Equity
Incentive Plan this year through April 30, 2001. During 2000 and during 2001 to
date, no shares were granted to outside consultants who were eligible to receive
shares under the Equity Incentive Plan. As of April 30, 2001, the aggregate
number of outstanding options and shares granted under the Equity Incentive Plan
was 3,354,604 and the aggregate market value of the underlying shares of common
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stock was $8,587,786 (based on a closing price of $2.56 as of such date).

       If the Amended and Restated Equity Incentive Plan is not approved by
LaserSight's stockholders, awards will be limited to those available in
accordance with the terms of the current Equity Incentive Plan.

       The summary of the Amended and Restated Equity Incentive Plan that
appears below is qualified in its entirety by reference to the full text of the
plan document, a copy of which is available upon request from LaserSight's
secretary.

       Purpose of Plan. The Amended and Restated Equity Incentive Plan is
intended to allow employees and consultants to acquire or increase equity
ownership in LaserSight, thereby strengthening their commitment to the success
of LaserSight and stimulating their efforts on behalf of LaserSight, and to
assist LaserSight in attracting new employees and consultants and retaining
existing employees and consultants.
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       Types of Awards. Under the Amended and Restated Equity Incentive Plan,
the Compensation Committee would be authorized to grant nonqualified stock
options, incentive stock options, stock appreciation rights, limited stock
appreciation rights, or LSARs, shares of restricted common stock, or "restricted
shares", performance shares, and shares of common stock awarded as a bonus (all
of the foregoing collectively, "Awards").

       Eligibility. All employees (including officers) and consultants of
LaserSight are eligible to receive Awards. The Amended and Restated Equity
Incentive Plan provides that no employee may receive Awards covering an
aggregate of more than 750,000 shares of common stock during any year. The
Compensation Committee is authorized, subject to certain limits specified in the
Amended and Restated Equity Incentive Plan, to determine to whom and on what
terms and conditions Awards shall be made.

       Number of Shares Issuable. The Amended and Restated Equity Incentive
Plan would provide for the issuance of up to 5,250,000 shares of common stock,
as compared to the current limit of 3,750,000 shares, subject to anti-dilution
adjustments.

       Stock Options. Options must be granted at an exercise price of no less
than 100% of the fair market value of a share of common stock on the date of
grant. Unless otherwise specified by the Compensation Committee, options will
become exercisable in four annual installments of 25% beginning on the first
anniversary of the grant date. The option exercise price may be paid by any one
or more of the following methods: (1) cash or, if approved in advance by the
Compensation Committee, (2) a "cashless" exercise pursuant to a sale through a
broker of a portion of the shares covered by the option. Options may be granted
as either (1) nonstatutory options upon exercise of which grantees would
recognize ordinary taxable income, and LaserSight would be entitled to a
compensation expense deduction or (2) as incentive stock options (ISOs) which,
subject to certain conditions, would not result in the recognition of taxable
income by the grantee upon exercise, nor a compensation deduction to LaserSight
until the shares are disposed of by the grantee.

       SARs. An award of a stock appreciation right entitles the grantee to
receive a payment equal to the appreciation in value of the common stock over
the strike price. The strike price will equal either (i) at least 100% of the
fair market value of the common stock on the grant date of the SAR, or (ii) if
the SAR is linked to an option, the exercise price of such option. The amount of
appreciation will be payable in cash or common stock.

       Restricted Shares. Restricted shares will be forfeited if the
conditions set by the Compensation Committee have not been satisfied or waived.
The Compensation Committee will determine whether or not a grantee shall be
required to pay for such restricted shares and, if so, what the price shall be.
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       Performance Shares. To the extent that the performance goals specified
by the Compensation Committee, such as stock price, market share, sales,
earnings per share, and return on equity, in a grant of performance shares have
been achieved, then a benefit shall be paid after the end of the
performance-measuring period specified by the Compensation Committee. The amount
of the benefit is based upon the percentage attainment of the performance goals
multiplied by the value of a share of common stock at the end of the performance
period. No benefit will be payable if the minimum performance goals have not
been met.

       LSARs. LSARs may in the discretion of the Compensation Committee be
granted with any option or stock appreciation right, either in connection with
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the original grant or at any later date.

       Termination of Employment. Unless otherwise approved by the
Compensation Committee, if a grantee's employment is terminated for cause, all
unexercised options (and any associated LSARs) and SARs will immediately
terminate and unvested restricted shares and performance shares will be
forfeited. In the event of death or permanent disability, any restricted shares
will be vested, any unexercised options (and any associated LSARs) or SARs,
whether or not previously exercisable, may be exercised by a beneficiary for six
months after the date of death or disability, and any unexercised performance
shares may be exercised for one year thereafter, provided that if a
performance-measuring period has not ended, the benefit will be pro-rated. If a
grantee terminates for any other reason, restricted shares will be forfeited,
any unexercised option (and any associated LSARs) or SARs may be exercised for
30 days following the date of termination, and any unexercised performance
shares may be exercised only as determined by the Compensation Committee.

       Other. Options and SARs will have a maximum term of 10 years. In the
event of a "Change in Control" of LaserSight, restricted shares will become
nonforfeitable, all other Awards will become exercisable. The Amended and
Restated Equity Incentive Plan may be amended by the Board without stockholder
approval unless stockholder approval is required by federal securities law or
the listing requirements of a securities exchange on which any of LaserSight's
equity securities are listed. The Amended and Restated Equity Incentive Plan
will terminate on January 19, 2006. For purposes of this paragraph "Change of
Control" means, generally (1) certain acquisitions of the beneficial ownership
of 25% or more of the then-outstanding common stock, (2) certain changes in the
composition of the Board, and (3) certain transactions whereby stockholders who
immediately before such transaction do not, immediately, thereafter,
beneficially own, directly or indirectly, more than 60% of the then-outstanding
common stock, and the sale or other disposition of all or substantially all of
the assets of LaserSight or the dissolution or liquidation of LaserSight.

       Tax Implications. Under present law, the following are the federal tax
consequences generally arising with respect to awards granted under the Amended
and Restated Equity Incentive Plan. The grant of an option or an SAR will create
no tax consequences for the grantee or LaserSight. The grantee will have no
taxable income upon exercising an ISO (except that the alternative minimum tax
may apply) and LaserSight will recognize no deduction when the ISO is exercised.
Upon exercising a non-qualified option or SAR, the grantee must recognize
ordinary income equal to the difference between (1) the exercise price of the
option or the strike price for an SAR, as applicable, and (2) and the fair
market value of the common stock on the date of exercise; LaserSight will be
entitled to a deduction for the same amount. With respect to other Awards under
the Amended and Restated Equity Incentive Plan that are either transferable or
not subject to a substantial risk of forfeiture, the grantee must recognize
ordinary income equal to the fair market value of the shares or other property
received. With respect to awards that are settled in stock or other property
that is restricted as to transferability and subject to a substantial risk of
forfeiture, the grantee recognizes ordinary income when the shares or other
property become transferable or not subject to a substantial risk of forfeiture,
whichever occurs first.

Plan Benefits

       Except as described below, LaserSight has not yet determined which
persons will receive any of the awards which will be based on the additional
1,500,000 shares proposed to be made available under the Amended and Restated
Equity Incentive Plan. As of April 30, 2001, the only awards that have been made
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under the Equity Incentive Plan are stock options except for stock grants made
to outside consultants in the aggregate amount of 40,000 shares. The table below
sets forth the number of stock options outstanding as of April 30, 2001, that
have been granted under the Equity Incentive Plan to the persons and groups
listed in the table. As of April 30, 2001, 257,690 options have been exercised.

Name and Position                                                                No. of Options
-----------------                                                                --------------

Michael R. Farris (President and CEO)                                                647,549
Jack T. Holladay, M.D. (Medical Director of LaserSight Technologies)                 310,000
Gregory L. Wilson (Chief Financial Officer)                                          225,000
D. Michael Litscher (Chief Operating Officer)                                        205,000
L. Stephen Dalton (Chief Scientific Officer)                                         205,000
Christine A. Oliver (Sr. Vice President, Sales & Marketing)                          105,000
J. Richard Crowley (Former Chief Operating Officer)                                  160,000
All current executive officers as a group                                          1,857,549
All directors as a group (in consulting capacity)                                      8,750
All employees (excluding executive officers) as a group                            1,866,299

       No associate (as defined in the SEC's rules) of any of the persons
named or described in the table above has received any stock options under the
Equity Incentive Plan. The persons who have received 5% or more of the 3,750,000
options currently available for awards under the Equity Incentive Plan and the
number of options received by them are as follows: Michael Farris (647,549);
Jack T. Holladay (310,000); Gregory L. Wilson (225,000); D. Michael Litscher
(205,000) and L. Stephen Dalton (205,000).

         The Board of Directors recommends that stockholders vote "FOR"
                       the Equity Incentive Plan Proposal.

                                 PROPOSAL NO. 3:
                              INDEPENDENT AUDITORS

       The Board of Directors recommends that stockholders ratify the
appointment of KPMG LLP by voting "FOR" ratification of KPMG LLP as LaserSight's
auditors for the 2001 fiscal year. In the event such selection is not ratified,
the Board of Directors will reconsider its selection.

       KPMG LLP has audited LaserSight's financial statements for fiscal years
1995 through 2000. Representatives of KPMG LLP are expected to be present at the
meeting, will have the opportunity to make a statement if they desire to do so,
and will be available to respond to appropriate questions.

                     The Board of Directors recommends that
           stockholders vote "FOR" the Auditor Ratification Proposal.
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                              STOCKHOLDER PROPOSALS

Stockholder Proposals, In General

       LaserSight's bylaws provide that stockholder nominations for persons
for election to LaserSight's board of directors and proposals for business to be
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considered at an annual stockholders meeting must satisfy certain conditions
including submitting notice to LaserSight not more than 120 days or less than 90
days prior to the anniversary of the preceding year's annual meeting of
stockholders; provided, however, that if the date of the 2002 Annual Meeting of
Stockholders is changed by more than 30 calendar days from the date of the 2001
Annual Meeting of Stockholders, notice of any such stockholder proposals must be
received by LaserSight not earlier than the close of business on the 120th day
prior to such annual meeting and not later than the close of business on the
later of the 90th day prior to such annual meeting or the 10th day following the
day on which public announcement of the date of such meeting is first made.
Based upon a 2001 Annual Meeting date of July 12, 2001, if a stockholder intends
to present such a nomination or proposal at the 2002 Annual Meeting of
Stockholders but does not seek inclusion of the nomination or proposal in
LaserSight's proxy statement for such meeting, LaserSight must receive the
nomination or proposal after March 14, 2002 and before April 13, 2002 for it to
be considered timely received. If notice of a stockholder nomination or proposal
is timely received, as described above, the holders of proxies solicited in
connection with LaserSight's proxy statement for such meeting can exercise
discretionary authority with respect to such proposal only to the extent
permitted by the regulations of the Securities and Exchange Commission. If
notice of a stockholder nomination or proposal is not timely received, such
holders of proxies can exercise discretionary authority with respect to the
proposal.

       All stockholder proposals must contain all of the information required
under LaserSight's Bylaws, a copy of which is available, at no charge, from the
Secretary, and should be sent to LaserSight Incorporated, 3300 University
Boulevard, Suite 140, Winter Park, Florida 32792, addressed to the attention of
Gregory L. Wilson, Secretary.

Stockholder Proposals For Inclusion In The Proxy Statement For The 2002
Annual Meeting

       In order to be considered for inclusion in LaserSight's proxy materials
for the 2002 Annual Meeting of Stockholders, any stockholder proposals must be
received by LaserSight no later than February 5, 2002. Proposals should be sent
to LaserSight Incorporated 3300 University Boulevard, Suite 140, Winter Park,
Florida 32792, addressed to the attention of Gregory L. Wilson, Secretary.

                                  OTHER MATTERS

       The Board of Directors of LaserSight is not aware that any matter other
than those listed in the Notice of Meeting is to be presented for action at the
Annual Meeting. If any of the Board's nominees is unavailable for election as a
director or any other matter should properly come before the meeting, it is
intended that votes will be cast pursuant to the Proxy in respect thereto in
accordance with the best judgment of the person or persons acting as proxies.

                                       By Order of the Board of Directors,

                                       Gregory L. Wilson
                                       Secretary

Winter Park, Florida
June 5, 2001
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                             LASERSIGHT INCORPORATED
                             AUDIT COMMITTEE CHARTER

PURPOSE

       The Audit Committee is appointed by the Board of Directors of LaserSight
Incorporated (the "Board") to assist the Board in monitoring (1) the integrity
of the financial statements of LaserSight Incorporated and Subsidiaries, (2) the
compliance by LaserSight with legal and regulatory requirements and LaserSight
policies, and (3) the independence and performance of LaserSight's outside
auditors.

ORGANIZATION

       The Audit Committee shall be comprised of three members of the Board. The
members of the Audit Committee shall meet the independence and experience
requirements of the Nasdaq National Market or other exchange where LaserSight's
shares are traded. The members and the Chairman of the Audit Committee shall be
appointed by the Board. The Audit Committee shall meet when called by the
Chairman, but at least four times a year.

DUTIES AND RESPONSIBILITIES

       While the Audit Committee has the responsibilities and powers set forth
in this Audit Committee Charter, it is not the duty of the Audit Committee to
plan or conduct audits or to determine that LaserSight's financial statements
are complete and accurate and are in accordance with generally accepted
accounting principles. This is the responsibility of management and the
independent auditor. Nor is it the duty of the Audit Committee to conduct
investigations, to resolve disagreements, if any, between management and the
independent auditor or to assure compliance with laws and regulations and
LaserSight's policies.

The Board and Audit Committee have the ultimate authority and responsibility to
select, evaluate and, where appropriate, replace the independent auditor (or to
nominate the independent auditor for stockholder approval in any proxy
statement). The independent auditor is ultimately accountable to the Board and
the Audit Committee, as representatives of LaserSight's stockholders.

To fulfill its duties and responsibilities, the Audit Committee shall:

General Responsibilities
------------------------

    o  Make regular reports to the Board with such recommendations as the
       Committee may deem appropriate.

    o  Review and reassess the adequacy of this Charter annually and recommend
       changes to the Board for approval.

    o  Meet at least annually with the chief financial officer, the senior
       accounting executive and the independent auditor in separate executive
       sessions.

                                      A-1

    o  Assist the Board in satisfying its responsibilities to the stockholders
       with respect to matters relating to LaserSight's accounting, financial
       reporting, audit, legal compliance, and internal control practices.

Internal Control
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----------------

    o  Review with management and independent accountants the quality and
       adequacy of internal controls.

Financial Reporting Process
---------------------------

    o  Review the annual audited financial statements with management, including
       major issues regarding accounting and auditing principles and practices
       as well as the adequacy of internal controls that could significantly
       affect LaserSight's financial statements.

    o  Review with management and the independent auditor significant financial
       reporting issues and judgments made in connection with the preparation of
       LaserSight's financial statements.

    o  Review with management and the independent auditor LaserSight's quarterly
       financial statements and press release prior to release of quarterly
       earnings.

    o  Review LaserSight's major financial risk exposures and the steps
       management has taken to monitor and control such exposures.

    o  Review major changes to LaserSight's accounting principles and practices
       as suggested by the independent auditor or management.

Review of Process for Company Compliance with Laws, Regulations and Policies
----------------------------------------------------------------------------

    o  Review with LaserSight's counsel annually, legal matters that may have a
       material impact on the financial statements, LaserSight's compliance
       policies and any material reports or inquiries received from regulators
       or governmental agencies.

Independent Accountants.
-----------------------

    o  Recommend to the Board the appointment of the independent auditor, which
       firm is ultimately accountable to the Audit Committee and the Board.

    o  Receive from the independent auditors a formal written statement
       delineating all relationships between the independent auditor and
       LaserSight (consistent with Independence Standards Board Standard 1).

    o  Receive periodic reports, at least annually, from the independent auditor
       regarding the auditor's independence, discuss such reports with the
       auditor, including discussion of any disclosed relationships or services
       that may impact the objectivity and independence of the auditor, and if
       so determined by the Audit Committee, recommend that the Board take
       appropriate action to satisfy itself of the independence of the auditor.

                                      A-2

    o  Review with management and the independent auditor prior to the audit
       planning, staffing and budget for the audit.

    o  Discuss with the independent auditor the matters required to be discussed
       by Statement on Auditing Standards No. 61 relating to the conduct of the
       audit.
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    o  Review with the independent auditor any problems or difficulties
       encountered in the course of the audit work, including any restrictions
       on the scope of activities or access to required information and any
       management letter provided by the auditor and LaserSight's response to
       that letter.

    o  Obtain from the independent auditor assurance that Section 10A of the
       Private Securities Litigation Reform Act of 1995 has not been implicated.

ADDITIONAL AUTHORITIES

   o  The Audit Committee shall have the authority to retain special legal,
      accounting or other consultants to advise the Audit Committee.  The Audit
      Committee may request any officer or employee of LaserSight or
      LaserSight's outside counsel or independent auditor to attend a meeting of
      the Committee or to meet with any members of, or consultants to, the Audit
      Committee.

REPORTING RESPONSIBILITIES

   o  Prepare the report required by the rules of the Securities and Exchange
      Commission to be included in LaserSight's annual proxy statement.

                                      A-3

                            LASERSIGHT INCORPORATED
                                      PROXY
                  ANNUAL MEETING OF STOCKHOLDERS, JULY 12, 2001

           This Proxy is solicited on behalf of the Board of Directors

       The undersigned hereby (i) appoints Michael R. Farris and Gregory L.
Wilson and each of them as proxy holders and attorneys, with full power of
substitution to appear and vote all of the shares of common stock of LaserSight
Incorporated which the undersigned shall be entitled to vote at the Annual
Meeting of Stockholders of LaserSight, to be held on Thursday, July 12, 2001 at
10:00 a.m. EDT, and at any adjournments thereof, hereby revoking any and all
proxies previously given and (ii) authorizes and directs said proxy holders to
vote all of the shares of common stock of LaserSight represented by this proxy
as indicated on this proxy and in the discretion of the proxy holder with regard
to any other matter that properly comes before the meeting. If no directions are
given below, said shares will be voted "FOR" Items 1, 2 and 3.

(1)    ELECTION OF DIRECTORS. Michael R. Farris; Terry A. Fuller, Ph.D.; D.
       Michael Litscher; Guy W. Numann; Francis E. O'Donnell, Jr., M.D.; and
       David T. Pieroni.

       [ ] FOR all nominees listed           [ ] WITHHOLD AUTHORITY
           (except as marked to the              to vote for the nominees listed
           contrary below)

       (INSTRUCTION: To withhold authority to vote for any individual nominee,
write that nominee's name on the following line.)

------------------------------------------------------------------------------

(2)    Approve Amendment to
         Equity Incentive Plan       [ ] FOR       [ ] AGAINST     [ ] ABSTAIN
(3)    Ratify appointment of
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         independent auditors        [ ] FOR       [ ] AGAINST     [ ] ABSTAIN
(4)    In their discretion to act
         on any other matters which
         may properly come before the
         Annual meeting.
                                   Please date, sign and return promptly in the
                                   accompanying envelope.
                                   Dated: ____________________________, 2001

                                          ----------------------------

                                          ----------------------------
                                                   (If held jointly)

                                       Your signature should be exactly the same
                                       as the name imprinted herein. Persons
                                       signing as executors, administrators,
                                       trustees or in similar capacities should
                                       so indicate. For joint accounts, each
                                       joint owner  must sign.

         The Board of Directors Recommends You Vote FOR the Above Proposals.

                             LASERSIGHT INCORPORATED
                                      PROXY
                  ANNUAL MEETING OF STOCKHOLDERS, JULY 12, 2001

           This Proxy is solicited on behalf of the Board of Directors
                  from the holders of Series C Preferred Stock

       The undersigned hereby (i) appoints Michael R. Farris and Gregory L.
Wilson and each of them as proxy holders and attorneys, with full power of
substitution to appear and vote all of the shares of common stock of LaserSight
Incorporated which the undersigned shall be entitled to vote at the Annual
Meeting of Stockholders of LaserSight, to be held on Thursday, July 12, 2001 at
10:00 a.m. EDT, and at any adjournments thereof, hereby revoking any and all
proxies previously given and (ii) authorizes and directs said proxy holders to
vote all of the shares of Series C Preferred Stock of LaserSight represented by
this proxy as indicated on this proxy and in the discretion of the proxy holder
with regard to any other matter that properly comes before the meeting. If no
directions are given below, said shares will be voted "FOR" Items 1, 2 and 3.

(1)    ELECTION OF DIRECTORS. Michael R. Farris; Terry A. Fuller, Ph.D.; D.
       Michael Litscher; Guy W. Numann; Francis E. O'Donnell, Jr., M.D.; and
       David T. Pieroni.

       [ ] FOR all nominees listed           [ ] WITHHOLD AUTHORITY
           (except as marked to the              to vote for the nominees listed
           contrary below)

       (INSTRUCTION: To withhold authority to vote for any individual nominee,
 write that nominee's name on the following line.)

------------------------------------------------------------------------------

(2)    Approve Amendment to
         Equity Incentive Plan     [ ] FOR        [ ] AGAINST        [ ] ABSTAIN
(3)    Ratify appointment of
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         independent auditors      [ ] FOR        [ ] AGAINST        [ ] ABSTAIN
(4)    In their discretion to act
         on any other matters which
         may properly come before the
         Annual meeting.
                                    Please date, sign and return promptly in the
                                    accompanying envelope.
                                    Dated: ____________________________, 2001

                                           ----------------------------

                                           ----------------------------
                                                (If held jointly)
                                       Your signature should be exactly the same
                                       as the name imprinted herein. Persons
                                       signing as executors, administrators,
                                       trustees or in similar capacities should
                                       so indicate. For joint accounts, each
                                       joint owner  must sign.

       The Board of Directors Recommends You Vote FOR the Above Proposals.

 Condensed Consolidated Statements of Operations
 (in thousands, except share data)

Quarter ended June 30, Six Months ended June 30,
2008 2007 2008 2007

Revenue $ 4,289 $ 5,018 $ 8,709 $ 10,147

Cost of revenue 2,133 2,673 4,432 5,531

Gross profit 2,156 2,345 4,277 4,616

Selling, general and administrative
expenses 1,995 2,215 3,936 4,472

Operating income 161 130 341 144

Interest income 67 95 157 185
Interest expense (2) (7) (6) (14)

Income before income taxes 226 218 492 315

Provision for income taxes 90 89 196 129

NET INCOME $ 136 $ 129 $ 296 $ 186

Basic income per share $ 0.03 $ 0.03 $ 0.07 $ 0.04
Diluted income per share $ 0.03 $ 0.03 $ 0.07 $ 0.04
Dividends per share $ 0.02 $ - $ 0.04 $ 0.02

See Notes to Condensed Consolidated Financial Statements.
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The Stephan Co.
Condensed Consolidated Statements of Cash Flows

(in thousands)

Six Months Ended June 30,
2008 2007

CASH FLOWS FROM OPERATING ACTIVITIES

NET INCOME $ 296 $ 186

Adjustments to reconcile net income to net cash flows
provided by operating activities:

Depreciation and amortization 58 101
Stock option compensation 40 48
Deferred income tax expense 174 85
Changes in operating assets & liabilities

Restricted cash 555 -
Accounts receivable 364 80
Inventories (1,334) (438)
Prepaid expenses and other current assets 104 124
Other assets 2 105
Accounts payable and accrued expenses (109) 94
Total adjustments to net income (146) 199

NET CASH FLOWS PROVIDED BY
OPERATING ACTIVITIES 150 385

CASH FLOWS FROM INVESTING ACTIVITIES

Decrease in non-current restricted cash - 648
Purchases of property, plant and equipment (16) (2)

NET CASH FLOWS (USED IN) PROVIDED BY
INVESTING ACTIVITIES (16) 646

CASH FLOWS FROM FINANCING ACTIVITIES

Repayment of long-term debt (555) (555)
Purchases of treasury stock (7) -
Dividends (176) (88)

NET CASH FLOWS (USED FOR) FINANCING
ACTIVITIES (738) (643)

NET (DECRASE) INCREASE IN CASH AND
CASH EQUIVALENTS (604) 388
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CASH AND CASH EQUIVALENTS AT
BEGINNING OF YEAR 4,977 7,064

CASH AND CASH EQUIVALENTS AT END OF
SECOND QUARTER $ 4,373 $ 7,452

SUPPLEMENTAL DISCLOSURES OF CASH
FLOW INFORMATION:
Interest paid $ 6 $ 13
Income taxes paid $ - $ 50

See Notes to Condensed Consolidated Financial Statements.
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The Stephan Co. And Subsidiaries
Notes To Condensed Consolidated Financial Statements
Quarters ended June 30, 2008 and 2007

NOTE 1: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

NATURE OF OPERATIONS: The Company is engaged in the manufacture, sale, and distribution of hair grooming
and personal care products principally throughout the United States and has allocated substantially all of its business
into two segments: Brands and Distributors.

BASIS OF PRESENTATION: In the opinion of management, the accompanying unaudited, interim financial
statements have been prepared pursuant to the rules and regulations of the Securities and Exchange Commission.
These interim financial statements do not include all of the information and footnotes required by generally accepted
accounting principles for complete financial statements and should be read in conjunction with the Company’s annual
financial statements as of December 31, 2007. These interim financial statements have not been audited. However,
management believes the accompanying unaudited, interim financial statements contain all adjustments, consisting of
only normal recurring adjustments, necessary to present fairly the condensed consolidated financial position of The
Stephan Co. and subsidiaries as of June 30, 2008 and the results of their operations and cash flows for the three and
six months then ended. The results of operations and cash flows for the interim period are not necessarily indicative of
the results of operations or cash flows that can be expected for the year ending December 31, 2008.

USE OF ESTIMATES: The preparation of consolidated financial statements in conformity with U.S. GAAP requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the consolidated financial statements and the reported
amounts of revenue and expenses during the reporting period. Actual results could differ significantly from those
estimates if different assumptions were used or different events ultimately transpire. We believe that the following are
the most critical accounting policies that require management to make difficult, subjective and/or complex judgments,
often due to a need to make estimates about matters that are inherently uncertain:

PRINCIPLES OF CONSOLIDATION: The condensed consolidated financial statements include the accounts of The
Stephan Co. and its wholly owned subsidiaries: Foxy Products, Inc., Old 97 Company, Williamsport Barber and
Beauty Supply Corp., Stephan & Co., Scientific Research Products, Inc. of Delaware, Sorbie Distributing
Corporation, Stephan Distributing, Inc., Morris Flamingo-Stephan, Inc., American Manicure, Inc. and Lee Stafford
Beauty Group, Inc. (collectively, the "Company"). All significant inter-company balances and transactions have been
eliminated in consolidation. Reclassifications (having no net profit or loss impact) have been made to certain
previously reported amounts in the 2007 financial statements to make the 2008 and 2007 presentations comparable.

IMPAIRMENT OF LONG-LIVED ASSETS AND GOODWILL: The Company periodically evaluates whether
events or circumstances have occurred that would indicate that long-lived assets might not be recoverable or that their
remaining useful lives may be impaired. When such events or circumstances are present, the Company assesses the
recoverability of long-lived assets by determining whether the carrying value will be recovered through expected
future cash flows resulting from the use of the asset. If the results of this testing indicate impairment of the carrying
value of the asset, an impairment loss equal to the excess of the asset's carrying value over its fair value is recorded.
The long-term nature of these assets requires the projection of their associated cash flows and the discounting of these
projected cash flows to their present value.

In accordance with SFAS No. 142, "Goodwill and Other Intangible Assets," goodwill and other indefinite-lived
intangible assets are to be evaluated for impairment on an annual basis and, between annual tests, whenever events or
circumstances indicate that the carrying value of an asset may exceed its fair value. The Company has less than $6.0
million of intangibles subject to future impairment testing. No events or circumstances occurred that indicated a
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possible impairment of intangible assets during the quarter and six months ended June 30, 2008.

MAJOR CUSTOMERS: There were no sales to any single customer in excess of 10% of revenue in 2008 or 2007.
The Company performs ongoing credit evaluations of its customers' financial condition and, generally, requires no
collateral. The Company does not believe that its customers' credit risk represents a material risk of loss to the
Company.

STOCK-BASED COMPENSATION: Effective January 1, 2006, the Company adopted Statement of Financial
Accounting Standards No. 123 (revised), “Share-Based Payment” (“SFAS 123(R)”), and chose to utilize the modified
prospective transition method. Under this method, compensation costs recognized in 2008 and 2007 relate to the
estimated fair value at the grant date of stock options granted each year subsequent to January 1, 2006. Prior to the
adoption of SFAS 123(R) the Company accounted for stock options in accordance with APB Opinion No. 25,
“Accounting for Stock Issued to Employees” and, using the intrinsic value of the grant to determine stock option value,
recognized no compensation expense in net income for stock options granted, and elected the “disclosure only”
provisions of SFAS 123. In accordance with the provisions of SFAS 123(R), options granted prior to January 1, 2006
have not been restated to reflect the adoption of SFAS 123(R). The required services for awards prior to January 1,
2006 had been rendered prior to December 31, 2005.
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As a result of adopting SFAS 123(R) on January 1, 2006, the Company’s net income for the year-to-date periods ended
June 30, 2008 and 2007 was reduced as a result of the Company's recognition of approximately $40,000 and $48,000
(net of income tax benefit), respectively, and for the quarterly periods then ended by $20,000 and $25,000,
respectively. These amounts have been included in compensation expense (included in Selling, General and
Administrative Expenses). The impact on basic and diluted earnings per share for the six months ended June 30 of
each year was approximately $0.01 per common share; the effect on the second quarter was approximately $0.005 per
common share of each year. The Company employed the Black-Scholes option-pricing model to estimate the fair
value of stock options using assumptions consistent with past practices. On January 1, 2008 the Company granted
50,000 shares to our CEO and on June 30, 2008 granted a total of 20,248 shares to our outside directors.

FAIR VALUE OF FINANCIAL INSTRUMENTS: The Company, using available market information and recognized
valuation methodologies, has determined the estimated fair values of financial instruments that are presented herein.
However, considerable judgment is required in interpreting market data to develop estimates of fair value.
Accordingly, the estimates presented herein are not necessarily indicative of amounts the Company could realize in a
current market sale of such instruments.

The following methods and assumptions were used to estimate fair value: 1) the carrying amounts of cash and cash
equivalents, short-term investments, accounts receivable and accounts payable were assumed to approximate fair
value due to their short-term nature; 2) debt service cash flows were discounted using current interest rates for
financial instruments with similar characteristics and maturity to determine the fair value of bank debt. As of June 30,
2008 and December 31, 2007 there were no significant differences between the carrying values and fair market values
of financial instruments.

REVENUE RECOGNITION: Revenue is recognized when all significant contractual obligations, which involve the
delivery of the products sold and reasonable assurance as to the collectibility of the resulting account receivable, have
been satisfied. We do not sell on a consignment basis; returns are permitted for damaged or unsaleable items only.
Revenue is shown after deductions for payment and volume discounts and returns. We estimate that these discounts
and returns will approximate between 1% and 2% of gross revenue, and we accrue for these costs accordingly. The
Company participates in various promotional activities in conjunction with its retailers and distributors, primarily
through the use of discounts, new warehouse allowances, slotting allowances, co-op advertising and periodic price
reduction programs. These costs have been subtracted from revenue and approximated $160,000 and $84,000 for the
six-month and three-month periods, respectively, ended June 30, 2008. Such costs were $99,000 and $8,000 for the
six-month and three-month periods, respectively, ended June 30, 2007. The allowances for sales returns and consumer
and trade promotion liabilities are established based on the Company’s estimate of the amounts necessary to settle
future and existing obligations for such items on products sold as of the balance sheet date.

COST OF GOODS SOLD: This item includes the costs of raw materials, packaging, inbound freight, direct labor and
depreciation. Other manufacturing-related overhead, including purchasing, receiving, inspection, internal transfer
costs, warehousing and manufacturing center costs (principally rent, real estate taxes and insurance related to product
manufacturing and warehousing) are classified in Selling, General and Administrative Expenses in the Condensed
Consolidated Statements of Operations. For the quarters ended June 30, 2008 and 2007, the manufacturing-related
overhead included in Selling, General and Administrative Expenses was approximately $156,000 and $301,000,
respectively. For the year-to-date periods ended June 30, 2008 and 2007, these costs approximated $389,000 and
$586,000, respectively.

SHIPPING AND HANDLING FEES AND COSTS: Expenses for the shipping and delivery of products sold to
customers were approximately $401,000 and $117,000 for the quarters ended June 30, 2008 and 2007. For the
year-to-date periods ended June 30, 2008 and 2007, these costs approximated $796,000 and $522,000, respectively.
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CASH AND CASH EQUIVALENTS: Cash and cash equivalents include cash, money market funds, repurchase
agreements and similar highly liquid investments having maturities of 90 days or less when acquired. The Company
maintains cash deposits at certain financial institutions in amounts in excess of federally insured limits of $100,000.
Cash and cash equivalents exclude restricted cash of $0.6 million pledged for the repayment of bank debt and
short-term investments.

SHORT-TERM INVESTMENTS: At June 30, 2008, we had $3.9 million auction rate securities; in July 2008 the
State of South Carolina called certain bonds at par in which we held positions totaling $0.8 million. This amount was
paid to us in July 2008. We have, as of August 1, 2008, $3.1 million in government backed, Aaa-rated, student loan
auction rate securities that have been subject recently to market illiquidity due to the effects of the sub-prime lending
crisis and other factors. These bonds continue to pay cash interest as due. We believe, based on discussions with
investment professionals and from other sources, that there is little or no credit risk associated with these investments
and that the illiquidity in the market will eventually abate as the issuers refinance the auction rate securities in favor of
long-term issuances. The Company has the intent and ability to hold these investments until liquidity returns to the
market.
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However, in the event that the Company needs to access the funds related to the affected securities, it may be unable
to do so without a potential loss of principal unless future auctions on these securities are successful or the issues are
refinanced. If the issuers are unable to successfully close future auctions or refinance their obligations and their credit
ratings deteriorate, the Company may be required to adjust the carrying value of these securities and recognize an
impairment charge for an other-than-temporary decline in the fair values of the securities. We have not reduced the
carrying value of these investments as we believe that these securities will ultimately be refinanced by their issuers
within the next twelve months as has already occurred in the case of South Carolina above. All of our short-term
investments are classified as trading securities and are reported as current assets at their estimated fair market values.

ALLOWANCE FOR DOUBTFUL ACCOUNTS: The allowance is based upon specific identification of customer
balances that are unlikely to be collected plus an estimated amount for potentially uncollectible amounts.

INVENTORIES: Inventories are stated at the lower of cost (determined on the first-in, first-out basis) or market.
Other manufacturing -related costs (See COST OF GOODS SOLD.), classified in Selling, General and Administrative
expenses, are allocated to finished goods inventory. The amount of these allocations to inventory was approximately
$540,000 at both June 30, 2008 and December 31, 2007. We periodically evaluate our inventory composition, giving
consideration to factors such as the probability and timing of anticipated usage and the physical condition of the items,
and then estimate an allowance (reducing the inventory) to be provided for slow moving, obsolete or damaged
inventory. These estimates could vary significantly, either favorably or unfavorably, from actual requirements based
upon future economic conditions, customer inventory levels or competitive factors that were not foreseen or did not
exist when the inventory write-downs were established.

At June 30, 2008 and December 31, 2007 we classified as Other Assets approximately $4.8 million of slow moving
and potentially obsolete inventories. From these amounts we have subtracted obsolescence reserves of $2.0 million in
each year. The net long-term inventory amount in Other Assets was $2.8 million at June 30, 2008 and December 31,
2007.

PROPERTY, PLANT AND EQUIPMENT: Property, plant and equipment are recorded at cost. Routine repairs and
maintenance are expensed as incurred. Depreciation is provided on a straight-line basis over the estimated useful lives
of the assets as follows:

Buildings and improvements 15-30 years
Machinery and equipment 5-10 years
Furniture and office equipment 3-5 years

INCOME TAXES: Income taxes are calculated under the asset and liability method of accounting. Deferred income
taxes are recognized by applying enacted statutory rates to estimated future year differences between the financial
statement (“book basis”) and tax basis carrying amounts. Our tax basis exceeds our book basis because our future tax
benefits have already been recorded for book purposes; therefore, we have recorded a deferred tax asset. A valuation
allowance (reducing the deferred tax asset) is recorded when it is more likely than not that some portion, or all, of the
deferred tax asset will not be realized. We have recorded a valuation allowance of approximately $1.0 million against
deferred tax assets at June 30, 2008 and December 31, 2007, resulting in net deferred tax assets of $103,000 and
$277,000 at these dates, respectively.

BASIC AND DILUTED EARNINGS PER SHARE: Basic and diluted earnings per share are computed by dividing
net income by the weighted average number of shares of common stock outstanding (4,389,400 and 4,389,600 shares,
respectively, for the three and six months ended June 30, 2008, and 4,389,800 for the three and six months ended June
30, 2007). At June 30, 2008, the Company had approximately 400,000 stock options outstanding of which an
insignificant amount had exercise prices that were less than the Company’s stock price at June 30, 2008. Consequently,
no additional equivalent shares, in addition to the actual weighted average outstanding shares, were assumed to be
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outstanding for purposes of calculating net income per share.

NOTE 2: NEW FINANCIAL ACCOUNTING STANDARDS:

In March 2008, the FASB issued SFAS No. 161 “Disclosures about Derivative Instruments and Hedging Activities, an
Amendment of FASB Statement No. 133” (“SFAS 161”), which is effective for fiscal years and interim periods
beginning after November 15, 2008, with earlier adoption encouraged. This statement is intended to improve
transparency in financial reporting by requiring enhanced disclosures of an entity’s derivative instruments and hedging
activities and their effects on the entity’s financial position, financial performance and cash flows. SFAS 161 applies to
all derivative instruments within the scope of SFAS No. 133, “Accounting for Derivative Instruments and Hedging
Activities,” as well as related hedged items, bifurcated derivatives and nonderivative instruments that are designed and
qualify as hedging instruments. We do not expect SFAS 161 to have a material impact on our consolidated financial
statements and plan to adopt it effective January 1, 2009.

In December 2007, the FASB issued SFAS No. 141 R, “Business Combinations.” SFAS No. 141 R amends the
principles and requirements for how an acquirer recognizes and measures in its financial statements the identifiable
assets acquired, the liabilities assumed, any noncontrolling interest in the acquiree and the goodwill acquired. SFAS
No. 141 R also establishes disclosure requirements to enable the evaluation of the nature and financial effects of the
business combination. SFAS No. 141 R is effective for us on January 1, 2009, and we will apply its provisions
prospectively to all business combinations after that time.
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In December 2007, the FASB issued SFAS No. 160, “Noncontrolling Interests in Consolidated Financial Statements -
an amendment of Accounting Research Bulletin No. 51.” SFAS No. 160 establishes accounting and reporting standards
for the noncontrolling interest in a subsidiary and for the deconsolidation of a subsidiary. SFAS No. 160 also
establishes disclosure requirements that clearly identify and distinguish between controlling and noncontrolling
interests and requires the separate disclosure of income attributable to controlling and noncontrolling interests. SFAS
No. 160 is effective for fiscal years beginning after December 15, 2008. We do not expect SFAS No. 160 to have a
material impact on our consolidated financial statements and plan to adopt it effective January 1, 2009.

On February 15, 2007, the FASB issued SFAS No. 159, “The Fair Value Option for Financial Assets and Financial
Liabilities.” Under SFAS No. 159, the Company may elect to report financial instruments and certain other items at fair
value on a contract-by-contract basis with changes in value reported in earnings. This election is irrevocable. SFAS
No. 159 provides an opportunity to mitigate volatility in reported earnings that is caused by measuring hedged assets
and liabilities that were previously required to use a different accounting method than the related hedging contracts
when the complex provisions of SFAS No. 133,  “Accounting for Derivative Instruments and Hedging Activities,” 
applicable to hedge accounting are not met. The Company adopted SFAS No. 159 on January 1, 2008. The Company
chose not to elect the fair value option for its financial assets and liabilities existing at January 1, 2008 and did not
elect the fair value option on financial assets and liabilities transacted in the six months ended June 30, 2008.
Therefore, the adoption of SFAS No. 159 had no impact on the Company’s interim condensed consolidated financial
statements.

In September 2006 the FASB issued SFAS No. 157 “Fair Value Measurements.” SFAS No. 157 does not expand the use
of fair value measurements in financial statements but standardizes their definition and guidance by defining fair value
as used in numerous accounting pronouncements, establishes a framework for measuring fair value and expands
disclosure related to the use of fair value measures. SFAS No. 157 did not have a material impact on our consolidated
financial statements for the six months ended June 30, 2008.

NOTE 3: INVENTORIES

Inventories at June 30, 2008 and December 31, 2007 consisted of the following:

(in thousands) 2008 2007

Raw materials $ 1,282 $ 1,380
Packaging and components 2,097 1,995
Work-in-process 451 437
Finished goods 6,547 5,231
Total inventory 10,377 9,043

Less: amount included in Other Assets (4,803) (4,803)

Inventory included in Current Assets $ 5,574 $ 4,240

Raw materials include surfactants, chemicals and fragrances used in the production process. Packaging materials
include cartons, inner sleeves and boxes used in the actual product, as well as outer boxes and cartons used for
shipping purposes. Components are bottles or containers (plastic or glass), jars, caps, pumps and similar materials that
will become part of the finished product. Finished goods also include hair dryers, electric clippers, lather machines,
scissors and salon furniture.

Included in Other Assets is long-term inventory not anticipated to be utilized within one year based upon estimation
methods established by the Company. We reduce the carrying value of this slower moving inventory to provide for an
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estimated amount that may ultimately become unusable or obsolete. See Note 1 to the Condensed Consolidated
Financial Statements.
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NOTE 4: SEGMENT INFORMATION

  We have identified two reportable operating segments based upon how we evaluate our business: Distributors and
Brands. The Distributors segment generally has a customer base of distributors that purchase the Company's hair
products and beauty and barber supplies for sale to salons and barbershops. Our sales to beauty schools are also
classified in this segment. The Brands segment includes sales to mass merchandisers, chain drug stores and
distributors. The Company conducts operations primarily in the United States; sales to international customers are not
material to consolidated revenue. The following table summarizes significant items by reportable segment:

Quarter ended June 30, Six Months ended June 30,
(in thousands) 2008 2007 2008 2007
Revenue
Distributors $ 3,129 $ 3,147 $ 6,491 $ 6,599
Brands 1,160 1,871 2,218 3,548

4,289 5,018 8,709 10,147

Operating Income (Loss)
Distributors (170) (368) (223) (477)
Brands 331 498 564 621

161 130 341 144

Net interest income 65 88 151 171
Income before income taxes 226 218 492 315
Provision for income taxes 90 89 196 129
Net income $ 136 $ 129 $ 296 $ 186

June 30, December 31,
2008 2007

Total assets
Distributors $ 6,776 $ 5,944
Brands 11,337 11,274
Total segment assets 18,113 17,218
Cash and cash equivalents, short-term investments, restricted cash 8,878 10,037
Deferred income tax assets 103 277
Eliminations and other (1,301) (1,228)
Total assets $ 25,793 $ 26,304

Note1: corporate overhead was allocated to each segment based on revenues contributed by that segment.

Note2: capital expenditures and depreciation expense were not significant.

NOTE 5. SUBSEQUENT EVENTS

On July 3, 2008, we entered into an agreement to purchase 100% of the outstanding common stock of Bowman
Beauty and Barber Supply, Inc., a distributor located in Wilmington, NC. The acquiree reported unaudited revenue of
approximately $3.0 million in 2007. The purchase price was not material to the total assets of our company.
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The State of South Carolina redeemed certain of its auction rate securities of which the company held $0.8 million at
June 30, 2008. We received the funds in July, reducing our total investment in student loan auction rate securities to
$3.1 million.

NOTE 6: CONTINGENCIES AND COMMITMENTS

The Company has an employment agreement with its Chief Executive Officer. The agreement expires on December
31, 2011, but provides for the unilateral renewal by the CEO. The contract includes an incentive bonus award based
on consolidated earnings per share in excess of the applicable base year, as defined in the employment agreement.

In July 2005, the CEO took a voluntary, unilateral reduction in compensation to $540,000. In accordance with the
terms of the employment agreement, this amended base compensation level is subject to an annual increase of 10% in
each of the remaining years of the contract.

Also, the terms of the waiver of compensation allow the CEO to retain the right to his original contractual
compensation level at the time of the occurrence of certain specified events relating to a change in control, or
reasonable likelihood of a change in control of the Company, as defined in the waiver. If it were determined that a
change in control existed, the CEO would be entitled to a payment of approximately $11.6 million.

The Company was not a party to any non-cancelable operating leases at June 30, 2008, except for a warehouse lease in
Tampa, FL that expired on July 31, 2008. The minimum annual rental due under this lease is approximately $92,000
for 2008. This lease was not renewed.

In addition to the matters set forth below, the Company is involved in other litigation arising in the normal course of
business. It is our opinion that none of such matters, at June 30, 2008, would likely, if adversely determined, have a
material adverse effect on the Company's financial position or results of operations. Additionally, there has been no
material change in the status any pending litigation since the filing of our most recent annual report on Form 10-K
with the Securities and Exchange Commission for the year ended December 31, 2007.

1) In March 2006, in a case styled Trevor Sorbie International, Plc. v. Sorbie Acquisition Co. (CASE NO.
05-14908-09), filed in the Circuit Court of the 17th Judicial Circuit in and for Broward County, Florida, Trevor Sorbie
International, Plc. (“TSI”) instituted efforts to collect on a judgment it has against Sorbie Acquisition Co. (“SAC,” a
subsidiary of the Company). The judgment derives from an October 25, 2004, Pennsylvania arbitration award in favor
of TSI and against SAC with respect to certain royalties and interest due. The condensed consolidated financial
statements for the quarter ended June 30, 2008, reflected a liability of approximately $931,000, including interest, for
this judgment. Among other things, the Florida lawsuit alleges fraud and names as additional defendants The Stephan
Co., Trevor Sorbie of America, Inc. and Sorbie Distributing Corporation, also subsidiaries of the Company. This
matter is currently unresolved and the Company is unable, at this time, to determine the outcome of the litigation. The
Company is vigorously defending this legal action against TSI. While we believe that we may ultimately prevail
and/or settle for an amount substantially less than that accrued, due to the limited discovery taken and the complexities
of the issues involved, the Company cannot predict the outcome of the litigation.

2) On May 4, 2005, the Company entered into a Second Amendment of Lease Agreement (the "Amendment") with
respect to the Danville, IL facility, Morris Flamingo - Stephan, Inc., extending the term of the lease to June 30, 2015,
with a five-year renewal option, and increasing the annual rental to approximately $320,000. The base rent is
adjustable annually, in accordance with the existing master lease, the terms of which, including a 90-day right of
termination by the Company, remain in full force and effect. The Amendment provides a purchase option, effective
during the term of the lease, to purchase the premises at the then fair market value of the building, or to match any
bona fide third-party offer to purchase the premises.
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On July 6, 2005, the landlord, Shaheen & Co., Inc., the former owner of Morris Flamingo, notified the Company that
its interpretation of the Amendment differed from that of the Company as to the existence of the 90-day right of
termination. In October 2005, the landlord filed a lawsuit in the Circuit Court for the 17th Circuit of Florida in and for
Broward County, FL, styled Shaheen & Co., Inc. (Plaintiff) v. The Stephan Co., Case number 05-15175 seeking a
declaratory judgment with respect to the validity of the 90-day right of termination. In addition, the lawsuit alleges
damages with respect to costs incurred and the weakening marketability of the property. This matter is currently
unresolved and the Company is unable, at this time, to determine the outcome of the litigation. However, if it is
ultimately determined that the early termination provision has been eliminated with the Amendment, the Company’s
minimum lease obligation would amount to $320,000 in each of the years 2008 through 2012 and approximately
$800,000 thereafter, subject to adjustments for increases in the Consumer Price Index. We believe that we will prevail
in this matter since the lease has been and is cancelable upon 90 days’ notice of termination to the landlord. Shouky A.
Shaheen, a minority owner of Shaheen & Co., Inc., is currently a member of the Board of Directors and a significant
shareholder of the Company.
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Item 2 — Management’s Discussion and Analysis of Financial Condition and Results of Operations

Results of Operations

SECOND QUARTER 2008 v. 2007

Operating income was $161,000 in the second quarter of 2008 compared to $130,000 in the comparable period in
2007, an increase of 24.0%, principally due to lower spending that offset the effect of a gross profit decline. Income
before income taxes, net income and net income per share in the second quarter of 2008 approximated those in the
second quarter of 2007. Interest income declined due to lower short-term investment rates in 2008 compared to 2007.
Net income was marginally higher than that in the prior year; net income per share equaled that in 2007.

Our larger segment, Distributors, reflected stronger than anticipated results considering the present economic
environment. Sales in the second quarter of 2008 approximated those in the comparable period of 2007. See Note 4 -
Segment Information. The Distributor segment showed an operating loss principally because we allocate corporate
overhead to our segments based on revenue. Consequently a larger share of corporate overhead was charged to the
Distributors segment compared to the Brands segment.

Our overall revenue decline in the second quarter 2008 compared to that in the comparable period of 2007, $0.7
million, was due principally to softness in our smaller Brands segment. The Brands segment contains sales largely to
people most impacted by the current economic condition in the U.S.

The increase in finished goods inventory in 2008 resulted primarily from seasonal inventory build up in anticipation of
higher third quarter revenue. Additionally, higher costs from the Far East and oil-related products in general
contributed to the increase.

Our overall operating expenses declined 10.0%, due to lower payroll and related costs and a continued focus on cost
reduction in all areas; this improvement contributed to our improvement in operating income in the second quarter of
2008 compared to the second quarter of 2007.

Results of Operations

SIX MONTHS YEAR-TO-DATE 2008 v. 2007

Operating income was $341,000 in the first half of 2008 compared to $144,000 in the comparable period in 2007, an
increase of 137.0%, principally due to lower spending that offset the effect of a gross profit decline. Income before
income taxes for the six months ended June 30, 2008 improved by 56.0% compared to the first half of 2007. Interest
income declined due to lower short-term investment rates in 2008 compared to 2007. Net income was 59% higher
than that in year-to-date 2007; net income per share was $0.07 in 2008 compared to $0.04 in 2007.

Our larger segment, Distributors, reflected stronger than anticipated results considering the present economic
environment. Sales in the first half of 2008 approximated those in the comparable period of 2007. The Distributor
segment showed an operating loss principally because we allocate corporate overhead to our segments based on
revenue. Consequently a larger share of corporate overhead was charged to the Distributors segment compared to the
Brands segment.

Our overall revenue decline in the first six months of 2008 compared to that in the comparable period of 2007, $1.4
million, was due principally to softness in our smaller Brands segment. The Brands segment contains sales largely to
people most impacted by the current economic condition in the U.S. This trend could continue until the economy
recovers.
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Our overall operating expenses declined 12.0%, due to lower payroll and related costs, professional fees, insurance
and a continued focus on cost reduction in all areas; these cost reductions contributed to our improvement in operating
income in the first half of 2008 compared to the comparable period of 2007.

We anticipate that the continuing slowdown of the U.S. economy will affect our business adversely in the future.
Revenue is likely to decline from 2007 levels and profitability may be impacted adversely. We also anticipate that cost
increases on items purchased from the Far East, principally for our Distributors business, will continue to put pressure
on our margins. China’s elimination of its tax credit for business has contributed to higher costs for us. Cost increases
also resulted from oil-based products such as plastic and from fuel surcharges.
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Restated 2007 interim financial statements

As disclosed in our Form 8-K, Form 10-QSB and Form 10-QSB/A filings for various interim periods in 2007 and in
2008, a former manager unilaterally and clandestinely misstated the results of operations at one our subsidiaries for
the first six months of 2007. His actions resulted in the unintentional issuance of erroneous results by us for the first
two quarters of 2007. We detected the results of the manager’s actions and corrected the previously filed results in the
third quarter of 2007 on Form 10-QSB. This subsidiary’s corrected results are included in these financial statements.
We amended originally reported revenue, net income and net income per share for the second quarter and year-to-date
2007. Relative to originally reported results in the second quarter of 2007, revenue, net income and net income per
share were reduced by $242,000, $35,000 and $0.01 per share, respectively. Relative to originally reported results for
the six months ended June 30, 2007, revenue, net income and net income per share were reduced by $504,000,
$82,000 and $0.02 per share, respectively. The misstatements have been corrected and the 2007 financial statements
in this filing have been adjusted to the proper results.

Liquidity and Capital Resources

As of June 30, 2008, we had cash and cash equivalents of approximately $4.4 million. Additionally we had short-term
investments of $4.0 million, a total of $8.4 million in cash and short-term investments.

We have no net long-term debt since our $0.6 million of long-term debt is offset by restricted cash collateral of the
same amount.

Cash and equivalents declined by $0.6 million between December 31, 2007 and June 30, 2008. Operating cash flows
were temporarily suppressed by a seasonal increase in inventory principally in the Distributors segment.

Our short-term investments are comprised of auction rate securities. In July 2008, $0.8 million of these securities were
called by the State of South Carolina. This action by South Carolina reduced our holdings of auction rate securities
from $3.9 million at June 30, 2008, to $3.1 million as of the date of this filing. Our remaining auction rate securities
are currently illiquid as the bond market restructures to cash out short-term holders (such as us) with proceeds from
longer-term bondholders. However, these auction rate securities continue to pay current interest at “penalty” rates that
have averaged approximately 4.0% in 2008. We have adequate liquidity and do not foresee the need for additional
capital for day-to-day operations.

Our cash balance will vary with growth or decline in operating income and changes, if any, in dividends. Our cash
flow in 2008 will benefit from the utilization of net operating loss carryforwards, eliminating current federal income
tax payments. At December 31, 2007, we had approximately $2.9 million (before taxes) of net operating loss
carryforwards to offset future taxable income. In 2004, we paid a dividend of $2.00, or about $9.0 million. This
caused a significant, one-time, reduction in cash. Since 2004, cash and short-term investments have grown steadily.

Cash is driven by operating income which we endeavor to manage by 1) keeping expenses low, 2) competitively
bidding purchases and freight costs, 3) developing new products, 4) searching out new markets or expanding existing
markets through new product offerings to existing customers, 5) updating technology in critical customer service
areas, 6) reducing purchases by utilizing existing inventory when possible, 7) increasing selling prices to the extent
possible and 8) centralizing administrative functions. Capital expenditures are generally not significant for daily
operations.

As the overall economy expands and contracts, or as we gain or lose customers, our cash flow will vary because we
have, especially in the Brands segment, high variable gross margins, and an increase or decrease in this segment’s
revenue could be significant to overall results. We expect a softening of demand in 2008, due to deteriorating
economic conditions, and a possible reduction in operating income. Cash and cash equivalents may be adversely
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impacted by these events. Cash may also be used to acquire other related businesses. See Note 5 — Subsequent Events.

We have no off-balance sheet financing arrangements.
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Item 3 — Quantitative and Qualitative Disclosure about Market Risk

Not required.

Item 4T — Controls and Procedures

(a) Evaluation of Disclosure Controls and Procedures

    Our Chief Executive Officer and Chief Financial Officer evaluated our disclosure controls and procedures as of the
end of the period covered by this quarterly report within. Based upon this evaluation, the Chief Executive Officer and
Chief Financial Officer concluded that our disclosure controls and procedures are effective in ensuring that the
information required to be disclosed is recorded, processed, summarized and reported within the time periods
specified in the Securities and Exchange Commission’s rules and forms, and is accumulated and communicated to
management, to allow for timely decisions regarding required disclosure of material information required to be
disclosed in the reports that we file or submit under the Exchange Act.

(b)  Internal Control over Financial Reporting

There were no significant changes in our internal control over financial reporting to the knowledge of our
management, or in other factors that have materially affected or are reasonably likely to materially affect these internal
controls over financial reporting subsequent to the evaluation date.
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PART II - OTHER INFORMATION

Item 1 - Legal Proceedings

In addition to the matters set forth below, the Company is involved in other litigation arising in the normal course of
business. It is the opinion of management that none of such matters, at June 30, 2008, would likely, if adversely
determined, have a material adverse effect on the Company's financial position or results of operations.

1) In March 2006, in a case styled Trevor Sorbie International, Plc. v. Sorbie Acquisition Co. (CASE NO.
05-14908-09), filed in the Circuit Court of the 17th Judicial Circuit in and for Broward County, Florida, Trevor Sorbie
International, Plc. (“TSI”) instituted efforts to collect on a judgment it has against Sorbie Acquisition Co. (“SAC,” a
subsidiary of the Company). The judgment derives from an October 25, 2004, Pennsylvania arbitration award in favor
of TSI and against SAC with respect to certain royalties and interest due. The financial statements for the Company
for the quarter ended June 30, 2008, reflected a liability of approximately $931,000, including interest, for this
judgment. Among other things, the Florida lawsuit alleges fraud and names as additional defendants The Stephan Co.,
Trevor Sorbie of America, Inc. and Sorbie Distributing Corporation, also subsidiaries of the Company. This matter is
currently unresolved and the Company is unable, at this time, to determine the outcome of the litigation. The
Company is vigorously defending this legal action against TSI. While we believe that we may ultimately prevail
and/or settle for an amount substantially less than that accrued, due to the limited discovery taken and the complexities
of the issues involved, the Company cannot predict the outcome of the litigation.

2) On May 4, 2005, the Company entered into a Second Amendment of Lease Agreement (the "Amendment") with
respect to the Danville, IL facility, Morris Flamingo - Stephan, Inc., extending the term of the lease to June 30, 2015,
with a five-year renewal option, and increasing the annual rental to approximately $320,000. The base rent is
adjustable annually, in accordance with the existing master lease, the terms of which, including a 90-day right of
termination by the Company, remain in full force and effect. The Amendment provides a purchase option, effective
during the term of the lease, to purchase the premises at the then fair market value of the building, or to match any
bona fide third-party offer to purchase the premises.

On July 6, 2005, the landlord, Shaheen & Co., Inc., the former owner of Morris Flamingo, notified the Company that
its interpretation of the Amendment differed from that of the Company as to the existence of the 90-day right of
termination. In October 2005, the landlord filed a lawsuit in the Circuit Court for the 17th Circuit of Florida in and for
Broward County, FL, styled Shaheen & Co., Inc. (Plaintiff) v. The Stephan Co., Case number 05-15175 seeking a
declaratory judgment with respect to the validity of the 90-day right of termination. In addition, the lawsuit alleges
damages with respect to costs incurred and the weakening marketability of the property. This matter is currently
unresolved and the Company is unable, at this time, to determine the outcome of the litigation. However, if it is
ultimately determined that the early termination provision has been eliminated with the Amendment, the Company’s
minimum lease obligation would amount to $320,000 in each of the years 2008 through 2012 and approximately
$800,000 thereafter, subject to adjustments for increases in the Consumer Price Index. We believe that we will prevail
in this matter since the lease has been and is cancelable upon 90 days’ notice of termination to the landlord. Shouky A.
Shaheen, a minority owner of Shaheen & Co., Inc., is currently a member of the Board of Directors and a significant
shareholder of the Company.

Item 1A — Risk Factors

Not required.

Item 2 — Unregistered Sales of Equity Securities and Use of Proceeds

None.
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Item 3 — Defaults upon Senior Securities

None.

Item 4 — Submission of Matters to a Vote of Security Holders

None.

Item 5 — Other Information

None.

Item 6 — Exhibits

None.
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SIGNATURES

Pursuant to the requirements of Section 13 of the Securities Exchange Act of 1934, the Registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized.

THE STEPHAN CO.

By:  /s/ Frank F. Ferola

Frank F. Ferola
President and Chairman of the Board
August 14, 2008

By:  /s/ Robert C. Spindler

Robert C. Spindler
Chief Financial Officer
August 14, 2008

17

Edgar Filing: LASERSIGHT INC /DE - Form DEF 14A

52


