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Item 13. Certain Relationships and Related Transactions

The information required by this Item 13 regarding certain relationships and related transactions with management of VISX is incorporated into
this item by reference to the 2003 Proxy Statement.
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PART IV

Item 14. Disclosure Controls and Procedures

An evaluation was performed under the supervision and with the participation of our management, including the Chief Executive Officer and
Chief Financial Officer, of the effectiveness of our disclosure controls and procedures (as defined by Exchange Act Rules 13a-14(c) and
15d-14(c)) within 90 days before the filing date of the annual report. Based on that evaluation, our management, including the Chief Executive
Officer and Chief Financial Officer, concluded that our disclosure controls and procedures were effective to ensure that information required to
be disclosed is accumulated and communicated to management to allow timely decisions regarding required disclosures.

There have been no significant changes in our internal controls or in other factors that could significantly affect internal controls subsequent to
their evaluation.
Item 15. Exhibits, Financial Statement Schedules, and Reports on Form 8-K

(a)(1) Financial Statements. The following consolidated financial statements of VISX, Incorporated and its subsidiaries are found in this
Annual Report on Form 10-K for the fiscal year ended December 31, 2002:

Page
Consolidated Balance Sheets 33
Consolidated Statements of Operations 34
Consolidated Statements of Stockholders Equity and Comprehensive Income 35
Consolidated Statements of Cash Flows 36
Notes to Consolidated Financial Statements 37
KPMG LLP, Independent Auditors Report 50
Arthur Andersen, Report of Independent Public Accountants 51

(a)(2) Financial Statement Schedules. The following financial statement schedule is filed as part of this report: Schedule II ~ Valuation and
Qualifying Accounts

(a)(3) Exhibits The Exhibits filed as a part of this Report are listed in the Index to Exhibits.

(b) Reports on Form 8-K. No reports on Form 8-K were filed during the last quarter of the period covered by this Report.

(c) Exhibits. See Index to Exhibits.

(d) Financial Statement Schedules. See Item 15(a)2, above.
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VISX, INCORPORATED AND SUBSIDIARIES
FINANCIAL STATEMENT SCHEDULES

The following additional consolidated financial statement schedule should be considered in conjunction with VISX s consolidated financial
statements. All other schedules have been omitted because the required information is either not applicable, not sufficiently material to require
submission of the schedule, or is included in the consolidated financial statements or the notes thereto. All amounts are shown in thousands.

SCHEDULE II VALUATION AND QUALIFYING ACCOUNTS

Additions
Balance Charged to Balance
at Start Costs and at End
Description of Period Expenses Deductions of Period
Year Ended December 31, 2000
Allowances for doubtful accounts $1,773 $4,894 $ 896 $5,771
Year Ended December 31, 2001
Allowances for doubtful accounts 5,771 2,710 3,914 4,567
Year Ended December 31, 2002
Allowances for doubtful accounts 4,567 1,397 3,401 2,563
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) 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.

Date: March 31, 2003

VISX, INCORPORATED

a Delaware corporation

By: /s/ELIZABETH H. DAVILA

Elizabeth H. Davila
Chief Executive Officer

POWER OF ATTORNEY

Each person whose signature appears below hereby constitutes and appoints Elizabeth H. Dédvila and Timothy R. Maier, and each of them, his or
her attorneys-in-fact, each with the power of substitution, for him or her in any and all capacities, to sign any amendments to this Report on
Form 10-K, and to file the same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange
Commission, granting to said attorneys-in-fact, or his substitute or substitutes, the power and authority to perform each and every act and thing
requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he or she might or could do in person, hereby
ratifying and confirming all that each of said attorneys-in-fact, or his substitute or substitutes, may do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities and Exchange Act of 1934, this report has been signed below by the following persons on behalf
of the registrant and in the capacities and on the dates indicated.

Signature Title

Date

Principal Executive Officer:
/s/ ELIZABETH H. DAVILA

Chairman of the Board,

Elizabeth H. Davila

Principal Financial Officer:
/s/ TIMOTHY R. MAIER

President and Chief Executive Officer

Executive Vice President,
Chief Financial Officer and Treasurer

Timothy R. Maier

Principal Accounting Officer:

/s/ DEREK A. BERTOCCI

(principal financial officer)

Vice President, Controller
(principal accounting officer)

Derek A. Bertocci

Directors:

Director
Laureen De Buono
/s/ GLENDON E. FRENCH Director

Glendon E. French
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/s/ JOHN W. GALIARDO Director March 31, 2003

John W. Galiardo
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Signature Title Date
/s/ JAY T. HOLMES Director March 31, 2003
Jay T. Holmes
/s/ GARY PETERSMEYER Director March 31, 2003
Gary Petersmeyer
/s/ RICHARD B. SAYFORD Director March 31, 2003
Richard B. Sayford
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CERTIFICATIONS
I, Elizabeth H. Davila, certify that:
1. I have reviewed this annual report on Form 10-K of VISX, Incorporated;
2. Based on my knowledge, this annual report does not contain any untrue statement of a material fact or omit to state a material fact

necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this annual report;

3. Based on my knowledge, the financial statements, and other financial information included in this annual report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented
in this annual report;

4. The registrant s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-14 and 15d-14) for the registrant and we have:

a) designed such disclosure controls and procedures to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this
annual report is being prepared;

b) evaluated the effectiveness of the registrant s disclosure controls and procedures as of a date within 90 days prior to the
filing date of this annual report (the Evaluation Date ); and

c) presented in this annual report our conclusions about the effectiveness of the disclosure controls and procedures based on
our evaluation as of the Evaluation Date;

S. The registrant s other certifying officers and I have disclosed, based on our most recent evaluation, to the registrant s auditors and the
audit committee of registrant s board of directors (or persons performing the equivalent functions):

a) all significant deficiencies in the design or operation of internal controls which could adversely affect the registrant s ability
to record, process, summarize and report financial data and have identified for the registrant s auditors any material
weaknesses in internal controls; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant s internal controls; and

6. The registrant s other certifying officer and I have indicated in this annual report whether or not there were significant changes in
internal controls or in other factors that could significantly affect internal controls subsequent to the date of our most recent
evaluation, including any corrective actions with regard to significant deficiencies and material weaknesses.

/s/ ELIZABETH H. DAVILA

Elizabeth H. Davila
Chief Executive Officer

March 31, 2003
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CERTIFICATIONS
I, Timothy R. Maier, certify that:
1. I have reviewed this annual report on Form 10-K of VISX, Incorporated;
2. Based on my knowledge, this annual report does not contain any untrue statement of a material fact or omit to state a material fact

necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this annual report;

3. Based on my knowledge, the financial statements, and other financial information included in this annual report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented
in this annual report;

4. The registrant s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-14 and 15d-14) for the registrant and we have:

a) designed such disclosure controls and procedures to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this
annual report is being prepared;

b) evaluated the effectiveness of the registrant s disclosure controls and procedures as of a date within 90 days prior to the
filing date of this annual report (the Evaluation Date ); and

c) presented in this annual report our conclusions about the effectiveness of the disclosure controls and procedures based on
our evaluation as of the Evaluation Date;

S. The registrant s other certifying officers and I have disclosed, based on our most recent evaluation, to the registrant s auditors and the
audit committee of registrant s board of directors (or persons performing the equivalent functions):

a) all significant deficiencies in the design or operation of internal controls which could adversely affect the registrant s ability
to record, process, summarize and report financial data and have identified for the registrant s auditors any material
weaknesses in internal controls; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant s internal controls; and

6. The registrant s other certifying officer and I have indicated in this annual report whether or not there were significant changes in
internal controls or in other factors that could significantly affect internal controls subsequent to the date of our most recent
evaluation, including any corrective actions with regard to significant deficiencies and material weaknesses.

/s/ TIMOTHY R. MAIER

Timothy R. Maier
Chief Financial Officer
March 31, 2003
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INDEX TO EXHIBITS

[Item 14(c)]

Exhibit
Number Description
3.1% Amended and Restated Certificate of Incorporation (previously filed as Exhibit 3 to Quarterly Report on
Form 10-Q for the quarter ended September 30, 1996)
3.2% Amended and Restated Bylaws as revised through December 12, 2001 (previously filed as Exhibit 3.1 to
Form 8-K dated December 21, 2001)
4.1* Reference is made to Exhibits 3.1 and 3.2
4.2% Specimen Common Stock Certificate (previously filed as Exhibit 4.2 to Annual Report on Form 10-K, File
No. 1-10694, for the fiscal year ended December 31, 1990)
4.3* Rights Agreement dated August 3, 2000 between VISX, Incorporated and Fleet National Bank, as Rights Agent
(previously filed as Exhibit 4.1 to Form 8-K filed on August 4, 2000)
4.4% Amendment to the Rights Agreement, dated as of April 25, 2001, between VISX, Incorporated and Fleet National
Bank, as Rights Agent (previously filed as Exhibit 4.2 to Form 8-K filed on May 1, 2001)
10.1* Stock Option Plan (previously filed as Exhibit 10(E) to Form S-1 Registration Statement No. 33-23844)
10.2%* 1990 Stock Option Plan (previously filed as Exhibit 10.39 to Annual Report on Form 10-K, File No. 1-10694, for
the fiscal year ended December 31, 1990)
10.3* Agreement dated as of January 1, 1992, between International Business Machines Corporation and the Company
(previously filed as Exhibit 10.34 to Amendment No. 1 to Form S-1 Registration Statement No. 33-46311)
10.4%* Formation Agreement dated June 3, 1992, among Summit Technology, Inc., VISX, Incorporated, Summit
Partner, Inc., and VISX Partner, Inc. (previously filed as Exhibit 10.1 to Form 8-K dated June 3, 1992)
10.5% General Partnership Agreement of Pillar Point Partners dated June 3, 1992, between VISX Partner, Inc. and
Summit Partner, Inc. (previously filed as Exhibit 10.2 to Form 8-K dated June 3, 1992)
10.6* License-back to VISX Agreement dated June 3, 1992, between Pillar Point Partners and the Company (previously
filed as Exhibit 10.3 to Form 8-K dated June 3, 1992)
10.7* Lease dated July 16, 1992, as amended October 2, 1992, between the Company and Sobrato Interests, a California
limited partnership (previously filed as Exhibit 10.1 to Form 10-Q for the quarter ended September 30, 1992)
10.8%* 1993 Flexible Stock Incentive Plan (previously filed as Exhibit 10.28 to Annual Report on Form 10-K dated
March 30, 1993)
10.9* 1993 Employee Stock Purchase Plan (previously filed as Exhibit 10.29 to Annual Report on Form 10-K dated
March 30, 1993)
10.10%* Form of Subscription Agreement (previously filed as Exhibit 10.24 to Form 10-K for the year ended
December 31, 1994)
10.11%* Agreement effective as of November 20, 1995, among the Company, Alcon Laboratories, Inc., and Alcon
Pharmaceuticals, Ltd. (previously filed as Exhibit 10.28 to Form 10-K for the year ended December 31, 1995)
10.12%* Agreement and Stipulation of Settlement filed on November 20, 1995, in the Superior Court for the County of
Santa Clara (previously filed as Exhibit 10.29 to Form 10-K for the year ended December 31, 1995)
10.13* Second Amendment to Lease dated March 8, 1996, between the Company and Sobrato Interests, a California
limited partnership (previously filed as Exhibit 10.29 to Form 10-K for the year ended December 31, 1995)
10.14%* 1995 Stock Plan (previously filed as Exhibit 10.2 to Quarterly Report on Form 10-Q for the quarter ended
June 30, 1996)
10.15% 1995 Director Option Plan (previously filed as Exhibit 10.1 to Quarterly Report on Form 10-Q for the quarter

ended June 30, 1996)
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Exhibit
Number Description
10.16%* 1996 Supplemental Stock Plan (previously filed as Exhibit 10.3 to Form S-8 Registration Statement
No. 333-23999)
10.17* Settlement Agreement dated June 17, 1997 (previously filed as Exhibit 99.1 to Current Report on Form 8-K dated
June 17, 1997)
10.18%* Settlement and Dissolution Agreement dated June 4, 1998 (previously filed as Exhibit 99.1 to Current Report on
Form 8-K filed June 23, 1998 and Form 8-K/A filed July 28, 1999).
10.19* 2000 Stock Plan (previously filed as Exhibit 10.20 to Annual Report on Form 10-K for the year ended
December 31, 2000)
10.20%* 2001 Nonstatutory Stock Option Plan (previously filed as Exhibit 10.2 to Registration Statement on Form S-8
(No. 333-57524) filed on March 23, 2001)
16.1%* Letter from Arthur Andersen LLP to the Securities & Exchange Commission (previously filed as Exhibit 16.1 to
Current Report on Form 8-K filed June 7, 2002)
21.1 Subsidiaries
23.1 Independent Auditors Consent
232 Notice Regarding Consent of Arthur Andersen LLP
24.1 Power of Attorney (see page 57)
99.1 Certification of Chief Executive Officer and Chief Financial Officer

* Previously filed.

Confidential Treatment has been requested and granted for certain portions of this exhibit.
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