INFORMATION AND DISCLOSURE STATEMENT
February 15, 2008

Optical Systems, Inc. (“Company” or “Issuer”) is responsible for the
content of this information statement. To the knowledge of the Company the
information is correct and no material circumstances have been omitted. The
information contained in this report is in draft format and has not been filed with
the Securities and Exchange Commission, the National Association of Securities
Dealers, or any other regulatory body. The Issuer has duly caused this report to
be signed on its behalf by the undersigned, duly authorized on this 15th day of
February 2008.

/s/ B.J. Grisaffi

B.J. Grisaffi
President and CEO
Optical Systems, Inc.
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Optical Systems, Inc.

Initial Company Information and Disclosure Statement

February 15, 2008

All information contained in this Information and Disclosure Statement

has been compiled to fulfill the disclosure requirements of Rule 15(c)-211(a)(5)

promulgated under the Securities Exchange Act of 1934, as amended.

Part A

General Company Information

Item 1

The exact name of the issuer

Optical Systems, Inc.

Item 2

Item 3

Principal Executive Office of Issuer

Optical Systems, Inc.

888 W. Sam Houston Parkway S.
Suite 180

Houston, TX 77042

Phone: 713-226-7700

Fax: 866-283-2946

http:/ /www.saveadeal.net

Investor Relations

B.J. Grisaffi

888 W. Sam Houston Parkway S.
Suite 180

Houston, TX 77042

Phone: 713-226-770

Fax: 866-283-2946

The jurisdiction and date of the issuer’s incorporation or organization.

Optical Systems, Inc. was incorporated in the State of Florida on
May 27, 1997.
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Item 4 The name and address of the transfer agent.

Interwest Transfer Co., Inc.,

1981 E 4800 S.

Suite 100

Salt Lake City, UT 84117

Interwest Transfer Co., Inc., is registered under the Exchange Act
and has the authority to record changes of ownership, maintain the

issuer's security holder records, cancel and issue certificates, and

distribute dividends.

Item 5 Nature of Issuer’s Business

A Business Development

Optical Systems, Inc., a Florida Corporation (hereinafter the "Company"
or “Issuer”) was incorporated on May 29, 1997 under the name Optical Systems
Holdings, Inc. The Company acquired through merger, 100% of the Issued and
outstanding common stock of Optical Systems, Inc, a New Jersey corporation
("OSI-NJ"), effective June 30, 1997. Immediately thereafter, the Company
changed its name to Optical Systems, Inc. On July 8, 1998, the Company
registered its common stock pursuant to Section 12(g) of The Securities Exchange
Act of 1934 with the Securities and Exchange Commission. On July 28, 1999, the
Company filed with the Securities and Exchange Commission Form 15-12G and
terminated the registration. At that point in time the Company’s business focus
was identifying and remediating "Year 2000" (Y2K) issues. In May of 2000 the
Company filed petition under Chapter 7 of the Federal Bankruptcy Code in the
U.S. Bankruptcy Court, District of New Jersey. The estate of the company was
fully administered and the Trustee was discharged by the court on May 7, 2001.
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On May 1, 2007 the Company was reinstated pursuant to Florida
Statutes 607.0702 and 607.0303 by Claude Eldridge, who was appointed the
Company’s Director. On November 19, 2007 the Company acquired 100% of the
Issued and outstanding common stock of Automotive Software Designers, Inc., a
Nevada Corporation (“ASD”). Prior to that acquisition B.]. Grisaffi, sole owner
of ADS, acquired majority ownership of the Company and was appointed
Director and President upon the resignation of Mr. Eldridge.

Today the Company, through its wholly owned subsidiary, ASD,
provides front office software for automotive dealerships called “save-a-deal”
that significantly improves dealership efficiency by automating workflow within
a dealership, eliminating manual forms, and reducing the time to desk and

finance a deal. The save-a-deal system offers customers the following;:

Document and source all sales prospects from the Internet, telephone,
walk-in traffic and appointments.

» Track advertising expense and effectiveness

* Monitor Traffic counts and key sales process percentages
* Internet lead management tool

*  Monitor inbound sales calls and their follow-up

Facilitate, control and monitor follow-up with the CRM tool.
* Sales person daily work plans
* Letter-Writing and e-mail tool
* Manager controlled sales follow-up
* Protection on privacy issues and security of customer
database
* Increase CSI scores and repeat business

Control and monitor the sales process with a customized DEAL DESKING
TOOL

* Dealer controls the sales approach

* Customer friendly and consistent presentation of figures and
negotiation

* Dramatically shorten transaction time
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» Free up sales managers to use time more productively
* Eliminate COS mistakes and maximize deal potential
Control New and Used vehicle inventories with inventory management
tools

* Tied to the desking system to facilitate inventory turns

* Identifies aged inventory every time a deal is worked

» Tracks used vehicles from appraisal through sale

* Provides historical data on turn, gross margins and values of
used vehicles

1. Form of organization of the issuer

Optical Systems, Inc. is a Florida corporation.

2. The year that the issuer was organized
1997.
3. The issuer’s fiscal year end date
December 31.
4. Whether the issuer (or predessor) has been in bankruptcy, receivership,

or any similar proceeding

In May of 2000 the Company filed petition under Chapter 7 of the
Federal Bankruptcy Code in the U.S. Bankruptcy Court, District of
New Jersey. The estate of the company was fully administered and

the Trustee was discharged by the court on May 7, 2001.

5. Any material reclassification, merger, consolidation, or purchase or sale
of a significant amount of assets.

The Company acquired through merger, 100% of the issued and
outstanding common stock of Optical Systems, Inc, a New Jersey
corporation ("OSI-NJ"), effective June 30, 1997. Immediately

thereafter, the Company changed its name to Optical Systems, Inc.
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On November 19, 2007 the Company acquired 100% of the Issued
and outstanding common stock of Automotive Software Designers,

Inc., a Nevada Corporation (“ASD”).

Any default of the terms of any note, loan, lease, or other indebtedness or
financing arrangement requiring the issuer to make payments.

None.
Any change of control

May 22, 2000, The U.S. Bankruptcy Court, District of New Jersey

appointed Andrea Dobin as Trustee.

The U.S. Bankruptcy Court, District of New Jersey, discharged
Trustee Andrea Dobin on May 7, 2001.

On May 1, 2007 the Company was reinstated pursuant to Florida
Statutes 607.0702 and 607.0303 by Claude Eldridge, who was
appointed the Company’s Director.

On September 17, 2007 B.]. Grisatfi was appointed President and

Director of Company.

Any increase of 10% or more of the same class of outstanding equity
securities
Beginning in November of 2007 The Company issued 60,300,000
shares of restricted common stock to B.]. Grisaffi pursuant to the
acquisition of Automotive Software Designers, Inc., described in

this Item 5 section A.
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9.

10.

11.

Any past, pending or anticipated stock split, stock dividend,
recapitalization, merger, acquisition, spin-off, or reorganization
None not already noted in the response to this Item 5, section A

above.

Any delisting of the issuer’s securities by any securities exchange or
deletion from the OTC Bulletin Board.
On July 28, 1999, the Company voluntarily filed with the Securities
and Exchange Commission Form 15-12G and terminated the 1999
registration of its common stock, thereby relieving the Company of

its obligation to file reports under the Securities and Exchange Act

of 1934.

Any current, past, pending or threatened legal proceedings or
administrative actions either by or against the issuer that could have a
material effect on the issuer’s business, financial condition, or operations
and any current, past or pending trading suspensions by a securities
requlator. State the names of the principal parties, the nature and
current status of the matters, and the amounts involved.

None.

Business of Issuer

The issuer’s primary and secondary SIC Code.

The issuer’s primary (and only) standard Industrial classification
code is: SERVICES-COMPUTER PROCESSING & DATA
PREPARATION [7374].

If the issuer has never conducted operations, is in the development stage,
or is currently conducting operations.

The issuer is currently conducting operations.
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Item 6

If the issuer is considered a “shell company” pursuant to Securities Act
Rule 405.

The issuer is not a “shell company.”
The names of any parent, subsidiary, or affiliate of the issuer, and its
business purpose, its method of operation, its ownership, and whether it is

included in the financial statements attached to this disclosure statement.

The Company has one subsidiary, Automotive Software Designers,
Inc., a Nevada corporation (“ASD”). ASD’s business purpose is the
same as the Company’s. The Company owns 100% of ASD.
Management is intending only to report the operations of the

parent company on a stand alone basis.

The effect of existing or probable governmental requlations on the
business.

The Company does not foresee any substantial changes that would

adversely affect the Company’s business at this time.

An estimate of the amount spent during each of the last two fiscal years on
research and development activities, and, if applicable, the extent to which
the cost of such activities are borne directly by customers.

None.

Costs and effects of compliance with environmental laws (federal, state
and local).

No costs or effects of compliance with environmental laws to date.
The number of total employees and number of full-time employees.

The Company currently employs eight full-time employees.
The Nature of the Products or Services Offered

Principal products / services and their markets
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The Company provides front office software for automotive
dealerships that significantly improves dealership efficiency by
automating workflow within a dealership, eliminating manual
forms, and reducing the time it takes to desk and finance a deal.
The United States automobile dealers are the company’s target

market.

Distribution methods of the products or services

The products and services are distributed through internal sales

staff and through general agents.

Status of any publicly announced new product or service.

None.

Competitive business conditions, the issuer’s competitive position

in the industry, and methods of competition.

The Company’s major competitors include Autobase, Inc., The
Higher Gear Group, Inc., CAR Research, Inc., and the Cobalt

Group, Inc.

The Company believes that there are a sufficient number of dealers
in Texas and surrounding states to make its product and services
successful. The Company believes that it employs a very different
approach than its competitors. Optical Systems, unlike its
competitors, customizes its product to fit the needs of the

automobile dealers, while the competition essentially does not.

Sources and availability of raw materials and the names of

principal suppliers.

Not applicable.
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Item 7

Dependence on one or a few major customers.

Not applicable.

Patents, trademarks, licenses, franchises, concessions, rovalty

agreements or labor contracts, including their duration.

Not applicable.

The need for any government approval of principal products or

services and the status of anv requested government approvals.

None.

The nature and extent of the issuer’s facilities.

The Company currently leases offices located at 888 W. Sam
Houston Parkway S., Suite 180, Houston, TX 77042. The
Company’s offices comprise 3,274 square feet and the lease

payment is $3,887 per month.
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Part B

Share Structure and Issuance History

Item 8

Item 9

The exact title and class of securities outstanding
Common Stock. CUSIP 683861 10 8. Trading symbol OPSY
Description of the security

Par or Stated Value

Common Stock, Par Value 0001.
The are no outstanding preferred shares.

Common or Preferred Stock

Each outstanding share of common stock is entitled to one vote,
either in person or by proxy, on all matters that may be voted upon
by the owners thereof at meetings of the shareholders. The holders
of Common shares (1) have equal ratable rights to dividends from
funds legally available thereof, when, and if declared by the Board
of Directors of the company: and (ii) are entitled to share ratably in
all the assets of the Company available for distribution to holders
of Common shares upon liquidation, dissolution or winding up of
the affairs of the Company. The holders of Common shares do not
have preemptive, subscription or conversion rights, redemption or
sinking fund provisions applicable thereto, and are entitled to one
non-cumulative vote per share on all matters on which

shareholders may vote at all meetings of shareholders.

There are no preferred shares issued or outstanding.

There are no other material rights of common or preferred

stockholders
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Item 10

Item 11

There are no provisions in issuer’s charter that would delay, defer,

or prevent a change in control of the issuer.

The number of shares or total amount of the securities outstanding for
each class of securities authorized

The issuer is authorized to issue 200,000,000 shares of common
stock, of which 95,221,379 were issued and outstanding as of
January 28, 2008. Of these, 10,378,905 are freely tradable shares and
84,842,474 are restricted. There are a total of 73 shareholders of

record.

The issuer is authorized to issue 10,000,000 shares of preferred

stock, of which none are issued and outstanding.

As of the end of each of the two previous fiscal years, prior to fiscal
year end 2007, the issuer was authorized to issue 50,000,000 shares
of common stock, of which 6,411,379 were issued and outstanding.
Of these 1,378,905 were freely tradable shares and 5,032,474 were

restricted.

As of the end of the each of the two previous fiscal years, prior to
fiscal year end 2007, the issuer was authorized to issue 10,000,000
shares of preferred stock, of which zero shares were issued and

outstanding.

List of securities offerings and shares issued for services in the past two
years
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On October 19, 2007, and December 18, 2007, 5,000,000 shares and
25,000 shares respectively of restricted common stock were issued
to an employee of the Company, Clinton Rawls, for his dedicated

service.

On December 18, 2007 25,000 shares were issues to Earl Tackett Jr,

an employee of the Company, for his dedicated service.
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Part C

Management and Control Structure

Item 12

The names of the chief executive officer and Members of the Board of
Directors

Executive Officers

B.J. Grisaffi ~Chief Executive Officer

888 W. Sam Houston Parkway S.

Suite 180

Houston, TX 77042

B.J. Grisaffi is a veteran of more than 30 years in general
management of automobile dealerships. Over the last five years
Mr. Grisaffi and his team developed the premiere auto dealer
customer sales information system in the industry, the "Save-a-
Deal" program. "Save-a-Deal" simplifies and personalizes the
customer car buying experience, significantly increasing dealer
profits by automating workflow within a dealership, eliminating
manual forms, and dramatically reducing the time to desk and

finance a deal. Currently the shares beneficially owned by Mr.

Grisaffi are 60,300,000 restricted common shares.

Directors

B.J. Grisaffi - Chairman

Keith Orr - Director

1825 Moores Lane

Texarkana, Texas 75503

Keith Orr is a veteran of the automobile industry. His leadership
and business acumen are clearly demonstrated by his success as

CEO and majority owner of the esteemed Orr Automotive Group,

which comprises eighteen new vehicle dealerships with twenty-
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three franchises in Texas and Louisiana. Mr. Orr's leadership
experience encompasses an array of disciplines, including sales,
marketing, product development, and dealership management. Mr.
Orr received a bachelor's degree in business management from the
University of Texas at Arlington in 1986. He and his wife, Pam, live
in Texarkana with their four children. Currently the shares
beneficially owned by Mr. Orr are 1,000,000 restricted common

shares.

General Partners

Not applicable.

Control Persons

B.J. Grisaffi is the only affiliate with more than 5% of the common

shares outstanding.

B.J. Grisaffi and Keith Orr have not been subject to a conviction in a
criminal proceeding or named as a defendant in a pending criminal

proceeding.

B.J. Grisaffi and Keith Orr have not been in the subject of the entry
of an order, judgment, nor decree, not subsequently reversed,
suspending or vacated, by a court of competent jurisdiction that
permanently or temporarily enjoined, barred, suspended or
otherwise limited such person’s involvement in any type of

business, securities, commodities, or banking activities.

B.J. Grisaffi and Keith Orr have not been the subject of a finding or

judgment by a court of competent jurisdiction (in a civil action), the
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Item 13

SEC, the CFTC, or a state securities regulator of a violation of a
federal or state securities or commodities law, which finding or

judgment has not been reverse, suspended or vacated.

B.J. Grisaffi and Keith Orr have not subject to the entry of any order
by self-regulatory organization that permanently or temporarily
barred, suspended or otherwise limited such persons; involvement
in any type of business or securities activities. It should also be
noted there are no beneficial owners of securities exceeding ten
percent of the issued and outstanding shares with the exception of
B.]J. Grisaffi. There are no known relationships or conflicts of
interest existing among and/or between the issuer’s officers,
directors and shareholders, or among and between the
shareholders and the issuer, its predecessors, its present and prior
officers and directors, and other shareholders. There are no known
related party transactions or conflicts of interests with regard to
any executive officer or director with competing professional or

personal interests.

Beneficial Owners

B.J. Grisaffi: 60,300,000 common shares

Clinton Rawls: 5,025,000 common shares

Galaxy Microsystems, Inc.: 5,025,000 common shares
Walter Stock, resident agent

3004 Duke Dr.

Richardson, TX 75081

La Dolce Vita Trust, Christine Guthrie Trustee: 5,000,000 common
shares
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Item 14

The name of any outside providers that advise the issuer on matters
relating to the operations, business development and disclosure. The
information should include the advisor(s) name, address, telephone, and
email address.

Investment Banker

None at this time

Promoters

None at this time

Counsel

The issuer’s counsel is:

Trey Stock, Esq.

9101 LBJ Freeway, Suite 650

Dallas, TX 75243

Accountant or Auditor

The issuer, at this time, has not identified an accountant or auditor.
Public Relations Consultant(s)

None at this time.

Investor Relations Consultant

None at this time.

Any other advisor(s) that assisted, advised, prepared or provided
information with respect to this disclosure statement - the information

shall include the telephone number and email address of each advisor.

None.
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The issuer’s most recent balance sheet and profit and loss and

See attached financial statements which are incorporated by

Similar Financial Information for the prior two (2) fiscal years of

See attached financial statements which are incorporated by

Management’s Discussion and Analysis or Plan of Operation

Part D Financial Information
Item 15
Retained Earnings Statements
reference.
Item 16
issuer’s existence
reference.
Item 17
A. Plan of Operation
1.

The Company’s plan of operation for the next twelve months

i. Discussion of how long the Company can satisfy its cash requirements
and whether it will have to raise additional funds in the next twelve
months;

The Company’s subsidiary, Automotive Software Designers, Inc.,
has contracts with numerous automotive dealers which will satisfy
the Company’s minimum cash flow requirements through the first
quarter of 2008. In addition, the company has prospects for
additional automotive dealer business and fully expects to grow its

business substantially.

ii. Summary of any product research and development that the Company
will perform for the term of the plan;

The development of the Company’s principal software package
product is complete. Any immediate research and development

costs will be minimal.
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iii. Expected purchase or sale of plant and significant equipment;

The Company does not expect to purchase or sell any plant or

significant equipment.

iv. Expected significant changes in the number of employees.

No significant changes in the number of employees, aside from

commissioned sales representatives, are expected in the foreseeable

future.

Management’s Discussion and Analysis of Financial Condition and

Results of Operations.

1.

Optical Systems acquired the assets of Automotive Software
Designers (“ASD”). ASD currently has twenty-one
franchised dealers using their save-a-deal dealership
desking software product. Capital raised via private
placement of Company stock will help fund expansion of the

Company’s current customer base.

The Company has recognized a need for call centers used for
providing customer follow up calls for save-a-deal franchise
dealerships. The ability to provide this highly profitable
service to save-a-deal dealerships is a natural offshoot of the
save-a-deal package since the system requires a dealer’s
sales associate to acquire a customer’s information at point
of contact. Automobile dealerships are in desperate need of
sales follow-up, and the Company is in a unique position to

fill that need.
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For additional information regarding this question please

refer to Item 5 of this Disclosure.

C. Off-Balance Sheet Arrangements

The Company currently does not have any known off-balance sheet

arrangements, as defined in the guidelines.
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Part E Exhibits

Item 28 Material Contracts
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LEASE

DEFINIT:ON AL TERMS
This LEASE AGREEMENT ("LEASE") I3 entered inta as of this day of 20, by and between ASR
PARKWAY ONE & TWO, LP., by and through ila Agent, Realty e, a tion (said Owner being hereinafter referred to as
"Landlord"] and Autemative Softwars Designers, Ins. {"Tenant”™), with reapect to the facts set forth below:
BUILDING: _ Parkway Two SUITE #: 180
ADDRESS: __ BSE Sam Houston Parkway LANDLORD ADDRESS:
Houston. Texas 77042 (FOR RENT FAYRMENTS) AMERICAN SPECTRUM REALTY, INC.
cio AMEGY BANK
PREMISES: Approximately 2381 square leet of net rentable area, PROP- 37
P.O, BOX 3074
TERM: 3 year(s) 3 manths HOUSTON, TEXAS 77283
(Tenant initiata)
COMBMENCEMENT DATE: December 1 - 20T (FOR ALL OTHER PURFPOSES) AMERICAN SPECTRUM REALTY, INC.
5850 9AN FELIPE, SUITE 440
BASIC RENT: $3,338.00 per manth from D3NH/08 - 02:2810 HOUSTON, TEXAS TT087

53,576.25 per month from 030110 = 0272811

SECURITY DEPOSIT: 6.876.00

SPECIAL PROVISIONS:
1. Fanant acknosdedgss il (n)  accepis the Prameses ot AS IS condilon, and [b) Landlord wll have no oblgaion whatsosver ko anprave (he Preamisss
encepl &5 arovided herein
2 Easic rent shall be abated for the months of Decamber 2007, January 2008, and Fabruary 2008
3 Frovided Tenant s nolin delaull of e Lagss and has 2 menmuem of 2 600 squars lest of net rentznie areq mmdar lease in the Suidag, Tenenl shall hava ha

nonexclusve right, al ils soie cost and expense, ko install ds company rame on: the buddng menument sign. Tenanls signage shall wnb(mb«pplmue- ecal.
iy, and county requirements, incuding e Hams County Toll Road Authorty. Tenent shall be i o wilh san g 3.
fabrication, installation, maintenance, and rapaic. Upon tarmination of tha Leasa Tenant agrees 10 remove all g‘aalw.s fram e sign and restore # W i ariging!
condition,  Thes nght 1o monument Sgnage & nol assgnable by Tenand o any other parfy withou! Landiond 5 corsent

4, Tenant agrees 1o lease five (5) reserved covered parking spaces ol Thirly Five and No/100 Dollars ($35.00) per spaca.
Attested by, Attested by,
TENANT: Automotive Software Designers, nc. LANDLCRD:
[Tt Kaime)
American § Realty Mana Inc., &
BY: (A5 agent for Owner)
{Tenant sipnature]
TITLE:
DATE: Date:
RICHARD I, HOLLAND
Vice President
LEASE PROVISIONS

THIS LEASE {Leasa”) is made by and batween LANDLORD and TENAKT. In consuderation of the mulual coverants and agrsements hesin set forth, and any other considaration
Landloed leases o Tenant and Tenant leases from Landesd the area generally calingd on the pian attached hereto as “Exhibet A7 hereinafler refared to as the Premses” which is part
of the Building {heseinatter reterred 1o as the "Budding”).

1 TERHM. The tarm of this Lease shall continua, unless soanes teemanated as provsdad harsinafier, In tha event that Term is mamth-to-month, either party ray tarmnata ths
Leasa wh a Ihirty (30) day writan notice. Landkord reserees the nght to incressa monthly Rant bor any maenth-to-month bxase with a thirty (30 day wetlen notice to Tenand
Wew Ranl shall inmediately become afective and due at the end of Be ity (30} day nofice period
2 EASIC RENT AND SECURITY DEPOSIT. Sxcepl 35 prosaded for i Ues Lease, Tenanl will pay o Landiord wahout deduction of selolf, Sesie Renl lor each menth of the
entira Lease Term. The larm Rant” shat mean tha amounts 50 payable plus all other amounks paysbla by Tenant under this Laase. One filll monthéy Basic Rent installmant
logethar with 2 Sacurity Deoesit shall ba payvable by Tenant upon exacution of this Leasa Basiz Rent for any fractonal mansh at the baginning or end of tha Teom shall he
prorated. The Securtly Deocsit shall be heid by Landiord. withoul inéerest. as securily for Tenant's performance under Ihs Lease, and not as an advance payment of sent o a
measere of Landiord s dammages. Upon an Event of Defaul! (detined below) or any demage 10 the Busding or Fremeses caused by Tenant 45 emodoyess or invdees, Landlod
may, wifioul prejudics W0 any other remedy, ase the 3ecunly Dapostt 1o cure such Event of Default or reparr any damage. Following any apolicabion of the Securly Deposil,
Tenand shall, on damand, restore tha Security Deposit ta #5 original amount. If Tenant i nof in default hersender, anv remalning balance of the 3acamity Daposit shall be
returned to Tenant upon ermenation of this Lease. If Landiord iransfers its intesast in the Pramises, Landlord may assign the Security Deposit o te transferze and thereafler
shall have ne further Riabilgy for the Security Deposd. Rent Is due, and must be recelved by Landlord, by the first day of every month, at addness specified by Landicrd
3 LANDLORD'S OBLIGATIONS.
tal  Londlord will fumigh to Tenant al Landiosd s eapense.
i1 water at those ponis of supply provided or he gereral usea of tanants of the Budding:
i2)  healed and refrigerated air conditionirg @ season, al such @nes as Landiord del and at such temp and i such amounts as reasonably
considered necessary by Landiord, serace on Sundays, Saturdays, and holdays are eptional on the parl of the Landiond,
(3 jerdoeial sesices b the Premises on weskdays ofher than holdays and window washing as may, in Landlord's judgment, be reasonably reguired,
4] passenger alevators for mgrees fo and egress fom the Premizes o common with ofvar tanands;
15)  replacament of Huldng standard bghl focures” and
(81 edectric Bghting for public aseas and special service areas of the Building o the extent deemed by the Landiond io be reasonable
B} Landlosd shall fusnish slscical cuirmant saquired for narmal office uss of the Premisas. Tenan: shall pay Landloed's cost for any such axenss use of slactricity wihin ten
(401 days after being invoiced therafors. In the evant thal the price of siectricity per kilowatt hour, or “kwh’, pad by the Landiond for the slacricity supglisd o the
Premases moregses by thirty parcent {30%0 o mone from the Comenencement Dale of thes Lease, Landiard may pass through e cosl of any such increase ghave the
thirty parcent (30%) threshold i@ Tenand. based on Terand's pro-ssis share of the teid rentzble square footage of the bailding. Tenanl agress bo pay such charge
immarkately upon recaip: of witten nolics of tha charge from Lardlond ar its management somparsy. Anw such charges wil be bilad monthly, and shall be determined
using as the baes rate the price par keh charged for the ime pariad covering the Commencament Date
ic)  Faihre lo furnsh, sloppage, or intarrualion of these services resultng from any cause shall not rander Landiond liabde in any respect for damages 1o adher person,
property o busness, or be conslued gs an ewchon of Tenant, work an abatemsent of renl o releve Tenmnl from p of its Shouid any

1

Tenaznits Intials

ASR-BYEL46
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furnshed by Landlord oceass 1o luncon propery, Landlord shell use ressonable dhgence to repar te same prorotly. Landiond shail nat be obigatad to fumish thess
senvices il Tenant is i default undes s Lease.

4. INPROVEMENTS. Lendlond shell, al s expense, m‘la]l improvements destrbed 1 *Exhibd B as tersin proveded. All other enprovenients W the Premises shall be installed
st Tenant's expense in accordance with plans and sp and by tors approved, i writing, by Landiond,

5. RELOCATION. Landlord may relocale Tenand 2 spa:s the sama size of larger, and the Basic Ren? shal ramain the same regardiees of e 526 of the rew space.

& USE OF PREMISES. Tenant will usa the Premisas for offica purpesas onky. Tenant shall not: parmit masa than fiva (5) nersons par 1 000 square fast to occupy the premsses

at any time; use of oecupy e Buildng for any purpose which i unlawful or dangerous; parmit the maintanance of any nuisance, disturb fhe quist enjoyment for all of the
Building, emit otfensive odors or cendibons @ilo sthes porhons of the Suidng, sell, purchase, or gveawsay, or permit Ihe sale, purchase or gift of faod m the Buldeg, or use
any apparatus which might creale undua noise or wbrations n the Buddng. Tananl shall nct permit anything o be done which would :morease ary msurance faies on the
Building or s conten's, and f lhere s any ncrease, Than Tenan! agees lo pay such mcrease promplly wpon demand therefoee by Landiord. however any such paymant
shall nol waive Tenant's duty to comply with this Lease. Tenant shall not inse:ibe. paint, affix or dispiay any signs. adverisements or notices on o in the Bullding sxcept for
such tenant identification information as Landiord permits to be mcluded or shown on the direcory in the man lobby.

T TENANT'S CBLIGATIONS. Tenant will nat damage the Buiding and wil pay the cost of repaiing any damage dona to the Building by Tenant or Tenant s agants, emplovess
of invitaas. Tenan: shall take good care of the Premises and keep them lree of waste and nuisance. Tenant will kesp the Pramizes, including all fxtures installed by Tanant
in gead condition and repair. If Tanant fais to make necessary 1apais within fiteen (15] days afer notica fram Landlord. Landioed may, at #s aption. make such repairs and
Tenani shal, upon demand, pay Landord fhe cost thereol Af the end of the Term. Tenant shall defv Landiord the Premizes with all amprovemsnis localed theron in
good repanr and condition, and A keys 10 the Premses n Tenant's pessisson Tenant will nol make ot alow to be mads any allerations or physscal addibons in or 1o the
Presmises wihout prioe written consent of Landiord. At the and of the Term. Tenant shall i Landond requires, remove all alterations. physical additions or improvemsnis as
directed by Landiord and rectore the Premises 1o substantially the came condition as thay existed on e date hareof AR of Tenants fdures and aorsonal propenty not
removed from the premisas at e end of the Term shall be presumed 1o have been abandoned by Tenant and shall become the property of the Landiord,

8 INDEMMITY. Landlord shall nol be Eable for and Tenanl wil defend, indemnify and nold harmizss Lendlord from all fines, sutls, claims, demands, losses, and actions,
including atiomey's faes, for aay injury fo persons or damage to or loss of property on of about tve Pranises o m or aboul the Premises or in o sbout the Buiding caused by
the Tenant, fis smploysas, inviiees, licansaes, of by an other persan entaning the Pramises or the Butding under express o implisd invitation of the Tenanl or assing out of
Tenan's use of Premises or Landlord's mamtenance of the Premises. This orenision is intended to waive any claims aganst Landiord and s agents for the consequences of
Irezir v nsgligancs or fau

B MORTGAGES. Tenant acoepls this Lease subordinale to any desds of kust, morigages o other secunty interessz which mighl now or hereafter constitute a %an upan te
Building or tha Framises. Tanant shat, immed:ately upon requast, axecuse such documents, inciuding ectoppal letters. as may be raquired for the purposes of suboedinatng
or verifiang Bis Lease.

10, ASSIGNMENT; SUBLEASING. Tenant shal nol assign this Leass by operation of law or ctherwise ncludng withoud limilation by tansfer of stock, merger, or dissolulion),
martgage or pledge the same, or sublet the Premases or any part thersot, without prior wetten conssnt of Landiard, which Lardlord may grant or dery m s sols dscrabon
Landiced's consent o an assignmant or sublettng shad not release Tenant from any obligation harsunder. and Landloed's consant shall ba requirsd for any subsequant
assignment of subletfing If Tanant desives 1o asagn of sublet the Pramisas, it shadl so netity Landiord ot lease sicty (60) éays in advance of the data on whech Tenant desires
to make such assgnment or sublease, and shall provede Landlord with & copy of the propesed assignment or suleass and such informalion with respect therelo as Landiond

requests to allow Landiord to make siformed pdgments as 1o te financial condition. repulaton. operalions, snd geness! ity ol the proposed After such
information hae been received, Landiord shall have the option to:
(8l Canczl the Loass as o the Fremises or pordon thereof prozesed to be assigned or sublet, or
19} Conseni to the propused assgnment o sublease. and if the Rent and other consideration payatle in respect thereof exceeds the Ren! payable hereunder,
Tenant shall pay to Landiord such excess within ten (10} days folowing recept theraof by Tenant or
[ Vithhold s consent bo the proposed assgament or subleasa which cobon shall abvays be deemed to be alscted unless Landioed ges Tanant wntten nonce
atherwise
11 EMINENT DORRIN. If she Preneses shall be laken or condenned in whole or m part for public pusposes o sold under threat of condemnanon, ths Lease shall lerminate &t
the oplion of Landiord. Landiord shall be enilled to recerve the enkre award of any condemnation or the proceeds of any sale in lisu thereof
12 ACCESS. Landiord and i agants may a any e anler e Pramses o inspact the sena 1o supoly gailonal servics or other o show fhe Sremeses to prospedive lenders

puschaesrs of tenants. to aiter, improve. or tapair the Pramises or the Budding, and may erect scaffolding and ofher necessary structures where resscnably required by the
character of the work Lo be perfonmed, provided e busmess of Tenant shall be mbsrered wilh as litle as is ressonably practvable. Tenant waves any daim for damages for
any ingury of inconenisnce io of interference with Tznanf's business, any loss of ccoupancy of quied enjoymeni of Bhe Premises, or any ctier lss ocoasioned by Landlord's
entry infor the Premeses o accordance with this Saction 12. Landiosd shalf at all imas have a key 1o Ihe Pramizes. Landiord may use any means whizh it desms proper 1o
open any door in an emangency withoud lebilty thersfar

13. CASUALTY. I the Buikding should be twlally destroyed by casually o if Ihe Premises o the Euiding be so damaged that Landiord determines that repairs cannal be
comgleted within one hundred twenty (1200 days after the date of such damaege, Lendicrd may fenmmate s Lease, Landiond shall nol be required 1o rebuild, repair, of
reglace amy part of the furnire, equipment, ficures, and offer improvements which may have been placed by Tenani in the Premizes. Any insurance whech may be camed
by Landiond o Tenant apainst lose o camage 1o the Budding or the Premeses chall be lor the 2ole banefit of the party carryng such insusance.

14 WAIVER OF SUBROGATION. Tenant waives every dlaim that arses or may srse in 45 favor aganst the Landiord or ary othar tanand of the Bullding duding the Term, for
any injury 12 or deathy of any person of any foss or damaga io any of Terant's proparty beated within of upon or constituting recoverable thersunder. This waiver shall be in
addibon ta, and nolin bretation of, any olher wener o release contamed in s Lease. Tenant shall give o eath msurance company, which has issued 1o il any msurance
pobicy coverag tha Premises or Tenants operations, writien nobee of thes wanver and have i inswrance policies endorsed. if necassary. bo prevani their invalidation by reason
of thes wanvar

15. HOLDING OVER. ¥ Tenani fails to vacais fhe Premises at the end of the Tem, then Tenani shall be @ tsnant ot will and, in adddion to alf other damages and remedies in
which Landlord mey be entiled for such holding over, Tenant shak pay. in acdibon to e ofher Rent, @ daily Basic Real, pavable » Rl i sdvance each month, equal ic the
greater of. (a} one hundred and fifty percent {150% of the Basic Rent pavable during the last month of e Term, o (b} the prevating rental rate in the Buiding for similar
spacs

15 TAXES ON TENANT'S PROPERTY. Tenant snad be kabla for al taves leved or assessed aganst parsonal propesty of fisturas placed by Tanant in the Premises It any such
tares are assessed againsl Landiord or Landiord's propesty, Landiord may pay the same, and Tenant shakl upon demand reimburse Landiond fherelor. Any dam arising
agamst Tenan! by Landord under thes prowssson shall be assessed interest al Misen percend (15%) per year unti he cam has besn satished

17 LANDLORD'S LIEN. in additon o the slatutory Landiord's ben. Tenant grants bo Landord & seceity inferest to secure payment of all Renl and performance of all of Tenant's
other obligafions hereundar, in all equipmend, fumiturz, fivheres, imarovements. and other personat propery located in or on tha Premizes, and all procesds therafrom. Such
property shall nol be removed from the Premices without Landiond’s writtan consent untd all Rent due and o8 Tenant's other cbigations have been performed. In addtion 10
any other remadies, upon an Event of Defauly, Landiord may exescise tha dghts afforded 8 cocured pasty undes the Unifonn Commercial Coda for the state in which the
Building = located - Secured Transachons. Tenant grants to Landiord the power of altomey to execute and file mancng and cantinual
lo pactact Landiosd's secunty nlenest. which power is coupied wih an inbersst and shall be imevocable duling the Term. Any prooerty left i the pmmlses. al the tima of
dediull, or termaabon of the leass bor whatevar raason snall be desmad sbandonsd, and after tirty (301 days from default o termenatian, e Landlord and it repressntatve
may dispose i it by any means they deem appropriate without nobce to Tenant.

18, IAECHANIC'S LIENS. Tenant shall nel permit any mechanic's or other liens to be filed agamst fw Prermises or the Sudding for any work pedommed, matersals furnished or
oblgalion mcurred by or at the raguest of Tenant. Tenant shall, wihen lea {10) days oBowng the agositon of any such en, cause the same 1o ba saleased of record by
paymant or posting of a proger band, fading which Landlond may cause the same 1o be releassd. and Tenant shall mmediately reimburze Landierd foe all cosls incumed in
connectan therewrth The Tenant’s obligatans undes his sechon shall sunave any terminadon of or delault under e Lease

19 EVENTS OF DEFAULT. The cocurrerce of any following shall consitute anevent of default (Event of Delall’} hereunder,
[51] Ay failure ty Tenant o pay he Rent when dug Landiord shall nol ba required 1o provide Tenant with notioe of fatiure (o pay Rent
1] Any falure by Tenant to cbserve and perform any provision of fus Lease, offer faan the payment of Renl, that conbnues for five (51 days afier the notice Io

Tenant however, an Evant of Dafault shall accur heteunder withaut any obkgaton of Lendiond 1o gva any noliee if Landlord has given Tanant notice under this
Saction 19 (b on of keast one cocasion durng me twelve (12} month interval preceding sush failre by Tenant

L] Tenant of any of Tenant's cbég ndar. 1 baing unable to meat its oblgations as they besome dus or being dectared insolvant according 10
any law, (7 nmang ils oroparty sssqned for tha benefl of its credibors, {3) having & recesver o tustea appoanted for itsell or ils property, (41 havng g5 interest
under this Lease levied on under legal process, {5y having any pefiion filed or othes action taken o reorganize or modify its debls or obfigations, or (8; having
any getibon ted or ather ackan aken 0 reorgange o moddy s captal stracture if sher Tenant or such guaranion is a corparabon or ofer enbty

il The sbandenmant of e Premises by Tenant {which shell be conclusively prasumed if Tenand is absent from the Premises for ten {10) consecutive days and is
late on any payment due io Landiond;

0 REMEDIES. Upan the accurence of any Svent of Defaull Landlord may, in addibon bo af other nghts and remadses atforded Landiard hemsunder or by law or equety, take any
of tha Tollowing actions:

(] Termmate ths Lease by grong Tenant wetien nolce Farecd, in which event Tanant shall immediately sumender e Premisas to Landlors, 4 Tenant fals 1o
surrender the Premises io Landlord may, without prejudice to any other remedy, enber upon and take possession of the Premses o any pari theseod changing
tive door kocks to te Premeses or by any other means necessary it Landiord's sode judgment sithout being liable for prosecution or any clasm: for damages If thes
Lease = terminated hereunder, Tenant sha? pay in Landord the sum of (1) all Rent accrued hereundes trough the date of lermmation (20 all amounte dus
under Sacfion 2, and {3) an amount equal @ (A] the ttal Rent thal Tenant would have baen required 1 pay for the remaindsr of the Tarm dscountsd tn
present value a1 a per annum rote equal 1o the mierest rate on one year Treasury bills 95 publishad on the neaseet the date this lease is terminated by the Wall
Strent Joumal. Southwest Edtion. minus (8] the then prasent fair rantal value of e Pramges for such periad, similarty discountad.

(] Termunate Tenanl's righl to possesson of the Premises without terminatng s lease by gaving Tenant wiiten notce therecl, n which svenl Tenant shall
immeiately surrendss the Pramises o Landiord H Tenan! fade to sarendar the Premses o Landiord, Landiced may, without prajudbcs 1o any other remedy.

k)
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enler upon and take possession of the Pramisas and axpal or remave Tenant and any othar parson who may be oceupying Ihe Framises or any part thersof by
changing the door locks % the Fremises or by any cther means necessary in Landiord's sole judgment without being Sable for p-osecution or any clam for
damages. If Tenants nght to pessessan of the pramisas is terminated heteundar, Tenani shall pay to Landiord: (1} all Renl lo the dale of termenation of
possession, (2] af amounts dus from time to tme under Section 27, and (3) all Rent required heraunder to be paid by Tenant during the remainder of the Tem,
dumsnishied by any net sums Therealter recerved by Landicrd through raletting the Premises dunng such penied. Landiord shall use reasonable eflarts 1o relal the

Premdses on sueh terms and sonditions ss Landlord, in ds sole di iy et uditg @ ferm differert from B Term, renlal concessions. and
dterations to, and improversent of. the Premises); howaver, Landiord shall not be obligated to redet the Premises before leasing other partions of the Bulding,
Landheed shalf ned be fable for, nor shall Tenant's obli h der be deriished because of Landlond's faiure 1o retet the Premises of to coliect rent dus

for such rebetting Tenant shall not ba entied to the excess of any consderation obtaned by relelting cver the Rent due hereunder. Reentry by Landicrd in the
Premises shall not affect Tenant's abligabans hersunder for the unexpired Term; rather, Landiord may, from time fo tma. bang aston against Tenant o soflect
amounie due by Tenant, withou! the necsssity of Landiord s waiting untd the expiraton of te Term. Undess Landlord delivers written nofies to Tonant axorassly
stafing that it has elected o termenale this Leass, all acions laken by Landiord io exclude, or dispossess Tenant of the Fremises shall be deemed to be laken
urder fhis Secton 20.ib). if Landiord slects to proceed under this Section 20.{b], ¢ may at any time lest 1o termenate this leose under Sachon 20.(a).

el Changs Ihe doos loeks 1 the Pramisas andd deny Tanant accaes lo the Pramises unti such Event of Datault & cursd,

(d] Entur upon the Premises wihoul being liable for ion or any claim for ds and do whatever Tenan! & obbgated fo do under the lerms of this Lesse
Tenant agrees to reimburse Landlord on demand for any axpenses which Landiord may incur in thus effecting compliance with Tenant's cbigatons unders this
Lease. Tenant further agrees that Landiord shall not be iable for any damages resulting to the Tenant from such action

ie] Tenart exgresshy waives the notice as to the disposal of any property in the Pramises a5 of default, lockout or termination, which has not claimed or redeemed
within (303 days

PAYMENT BY TEMANT. Uzon any Event of Defaul, Tenant shall pay to Landlond all costs incurned by Landioed fincluding caurt costs and reasonable aftorneys’ faestin (a)

oblamng possession of the Premises, ib) removing 2nd siofing Tenant's or any other occupants’ propsrty, () repaining, resionng, alenng, rsmodeling or ofenwse puting

the Premises into condibon acceptabla to o neaw tenant, id) if Tenant is dispossassed of the Premices and this Lease & not termnated, relettng ait or any part of tha

Fremises (ncluding brokerage commissions. costs of lenant fnsh work. and all other costs meidental 1o such reletting). (8} performirg Tenants cbligations which Tenant

faied to perform, and (f) enforcing. or advising Landiord of de nghts, renedios. and rasources ansing out of the Evant of Default.

LANDLORD'S LIABILITY, The kabiity of Landioed i Tenant of any dalad by _andiced under the tenms of this Lessa shaf be frnded 1o Tanands sciual deect, but not

conseguental damagss thereier and shall be recovaratis from the nterest of the Landiard o the Building | and he Landiord shall not be perscaaily habie lor any deficency

Landlord's reservation of rights under this Lease, such as o enber upon or maintain the Premises, shall not be deemed lo creale any duty on the part of the Landierd 1o

exercise any such tight Landiord exaressly advises Tenant thal Lasdioed's mtention is thal Tenant shail have utl responsibity for, and shall assume ail risk to persons and

prepesty while in, on or about the Premises.

SURRENDER OF PREMISES. No act of the Landiord or ils agents during the Term shafl be deemed as acceptance of surrander of the Premises No agrmement 1o accept

surrender of the Pramises shall be valid uniess the sama is in wiitng and signed by the Landlond,

ATTORNEYS FEES. H tha Landiord employs an aftornay 0 interprel. enforca or deband any of its nahis or remadias heraunder. Tenant shall pay Landiords reasonably

attormey's f2es incurred in such dsputs,

FORCE MAJEURE. Whenever a penod of time 1 prescnbed for action to be taken by Landiord, Landiced shai not be lable or responsibie for. and thare shall be axclced

frzam the computaton for any such penod of time any delays due o sirkes, nots, acs of God shortages of laber or matanals. war, goesmmental b raguiahions, or

resinickions, or any cthe’ causes of any kind whatsosver which are beyond the conbrof of the Landiord,

GOVERNMENTAL REGULATIONS. Tenant will comp'y with all the laws, crdinances orders, rules, and regulations of afl govermiren! agendes hawng jursdchon of the

Praqusas wilh referencs io the use. constructon. condibon or oceuepancy of the Pramisss.

APPLICABLE LAW. Trus Leqse shal e povernad by and consirusd pursiart to the lawe of the slate n whish the Suiding & located

SUCCESSORS AND ASSIGNS. Excepl as cliwraise provided in this Lease, ab of the covenants. condilions, and provisions of this Leass shall be binding uzon and shall

inure ko the benedit of the parties hereto and ther respectve heirs, successors, and assigns.

SEVERABILITY. If any provision of this lease of the applicaton therecf fo any petson of circumstances shall be awalid or unendorceable 1o any extent. the remaindes of Ihs

Leasa and tha apphaation of sush provisions 1 ather persons or circumstances shall not be affectad thersby and shall be enforced fo the greatsst extent permittad by law.

NAME. Tenant shelf not, without the written consent of Landiosd, use the name of the Buitding for any purpose other than as the eddness of the busingss 1o be conducted by

Tenant mthe Premisss, and in no ovent ehall Tenant aoquire any nghts in or te such names.

NOTICES. Any nohica or 3 requred to be del d b dar chall b2 deamad o be delivered whether or not actually received, when deposited in the United States

mail, postage prepad, certified of registered mad. addressed to the parties hereto al thew respective addresses set furth above. of when sent by facsimde fransmissicn & e

respective numbers sat forh above or defversd to Tanant's places of busmess n the Building. ard when senl or delivered by Landiord or s representatve, mduding its

Management campany for the Buiding,

DEFINED TERMS AND MARGINAL HEADINGS. The woeds "Landiord” and Tenani” as usad herein shall includs ihe plural as well as the singular. if more than one person

is named 22 Tenan!. the obligations of such persons are joinl and several. The hesdings and lities 1o the secfions of this Lease are not parl of this Lease and shall have no

effec upon e consiraction or mtrpretation of any part heseal. Caplions comdainad herein are for the convenence of selerance only and in na way it or enlargs the wrms

or condiions of tes Lease

AUTHORITY. If Tenant executes this Lease as a corporation or other endity, each of the persons execubng this Lease on behaif of Tenant personally covenants end wamants

that Tenant is duly authorized and vaiidly existing, that Tenant is qualified to do business in the state in which the Buiiding is localed, that Tenant has ful ight and sulhority 1o

enle: mto this Lease, and that each person signng on behalf of Tenant is suthorzsd io ¢o so

LIGUICATED DAMAGES. i the Pramises 15 not ready for ocoupancy by the commencement date of tes Lease, unless delayed by Tenant for any reasen, re Baac Rent

ursder this Leass chall rot commence unlil the Promises are ready for ootupancy by Tenant Such afowanca for Basic Rent shall ba in fufl selllemant for &y clam which

Tenant m.ght cih have by of e P ot Being ready by cooup

INTEGRATED AGREEMENT. Tris Leaze contans the entre agreement of fhe parlies herelo with respect to any matler covered or mentioned in this Lesse. Mo prior

agreement, understanding or representalion pertamng o any such matter shall be efischyve jor any parposa. No provsion of this Leass may be amended o added ko axcept

by an agresment in wriling sigred by the parties hereto or their respeclive successons in inienest

LATE FEE. i Rant t= nol recetved by Lanford on or before the fifh (57} day of the manth, Tenant shall pay Landiord a Bble fes equal to fiflesn parcent (15%) of the amount

of Rent due_ which shall be pad by Tenan: lo landiord immediately upon written notice from Landiord. Failure by Tenant 1o make immadiate payment of the delingquent Rent

plus the fate foe shall constitule an Evend of Cefsull. This provision. expressly, does not relieve the Tenants obigation to pay Rent an the first of each month and is nof a

waner by the Landlord to requine paymant an the first day of each month

INTEREST ON SUMS EXPENDED BY LANDLORD. A sums naid and all expenses incurred by Landiond in pedorming Tenant's dulies nereunder of curng Events of

Default shalt accrue interest al the rale of ffisen percend {15%] per annum from the date of caymert of such amound by Landlord. in no event however, shafl the charges

pesmutted under thes Saction 37, or slsewhare in ths lsese, 1o the extent the same are considerad fo be inderest under epphicable law, excoad the maximum lawiul rate of

mterest.

INSURANCE. Tenant will indemnify and hold hariess Landiord from and against any loss, theft. damage or labiity occasioned by or resulting fram any Event of Default or

any walifl ar negigent act on the part of Tenan', is agents. smployses, or invlees or persons permdied on e Pramises by Tenant or by landiord in accordancs with

Section 12 Tenan: agrees ‘o maintan ol Tenanls sole cost and expanse, insurance policies covering Tersnt's aforesaid indamnily with respect fo Tenant's use and

occupancy of the Fremises, as well as coverage for theft and damage Such policies shal’ b2 issued in the name of Tenant and Landlord as therr inferest may appear, or shall

contain an “addilional insured” endorsement in faver of Landlord, and with limits of liability of at least ONE MILLION DOLLARS (51 060,000 OC) per accurrence for bodily

injury ard TWD HUNDRED THOUSAND DOLLARS ($200.000.00) per cccumenca for propeny damage. Duplicate originads of such polices and endarsements shall be

defvared 1o Landord within thirty {30) days fram he execdion dale hemeof

RENTAL ADJUSTMENT. Sae Exhitit ' atached hersto,

RULES. Tenant shall abwde by attached Buildng Rulss and Regulati which may be bly changed or ded at any tma, by Landiced to promnole 2 safe, ordarly

and grofessionad Building envronment.

PARKING. Tenart and of Tenant's employess shall park their vehicles m those areas desgnated by Landiord and shal comply with 3l mwnicpal. subdies onal or other

resiniclive covenants snpossd on Landiord by any restnictive authonihes Vehodes snall be lowed at owner's sxpanse for any of th following violalions: ta) parking in any area

othes than as specdically desgnatad by Landiord: o (b} fadure of such vahicie b have a parking permit, if ssust by Landiord, oroperly affied tharsto; of {¢) parking across

sirpes markng the parding spaces. Landierd, at its scle discreton, may designate the specific space of area in which vehicles shall be parked and may change the same

from time to ime. Landlord may make, modify. or enforce rubes ard reguiations. Tenant shall only use @ prorats share of parking spaces as designated by Landiond. In the

evend Ihe Budding does not possass parking, Langkard ehall not be rasponsible far prowding parkng lor Tenant

Tennars Insmaals
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BUILDING RULES AND REGULATIONS

Mo san prolure, adverimament. name of nelice shall be nsenbed dsplayed or alfeed on or b any parl of 1he siede of the Bwdiding or the Premises wilheo! he pros
written conseni of Landlord end Landiord shef hieve the right o remove any such ilem al the expense of Tenani. All agproved signs o leltening on doors and the
budding dweziory shall be pantad, pambed, affaed or nsenbed at the sxpense of Tenanl by a persan approved by landlard. Teranl shafl nol place anylhang nea the
plass of any window, door parkition or wall which may appear unsightly from outside the Premises, provided, however, that fandlord may furnish and install 3 Buldng
stendard windew covenng st all extericr windows, Tenant shell not, without wittlen consent of Landlosd, eover or otherwise sunscreen any window.
Landiord shall approve in wnling. prier @ inslalfation, any altachment of ary chiect afixed 1o walls, cailings. or doors other than pictures and similar i:ems
The dweciory of the Buidng wil be orouded axciusrealy for the display of the name and locabion of Tenant anly, and Landiord resanves e nght to exchude any other
names therefrom

. halis, . exls, . elevalons and ys shall not be iy Tenant or usead by Tenant for any purposs olher then ingeess 1o
ord agress from the Pramises. The halls, passages. exts, entrances, elevators, stairways, baleonsas and roaf are not for the use of the gensral public and the Landlerd
shall in olf cases refain the aght o contre! and prevent acoess therato by all persans whose oresence in the judgmend of the Landiord shall be prejudsial to e salely,
characier, repulaticr and ineresés of the Building and ils tenants, provided thal nothing heresin contained shall be construed to prevend such access to persans with
whom the Tanant normaty deals in e ordinary course of Tenant's businese, unless such person: ara engaged in ilgal sclivitios, No tenant and no emploees or
invilees of any tenant shaf go uzen the roof of the Buiding. Tenant shall not proz spen the enfry doors to Suilding of Premises.
Mo addsional locks ar bolts of any knd shall be piaced upon any of the doors or windows of the Premises o the Buildng by Tenant, nor shall any chanpes be made m
existing ocks or the mechanisms tharaof without the peior written consent of the Landiord. Tenant must, upon the termination of ils tenency. return to Landiord all kaws
Io the Premises, I Tenand faifs to retum any such ey, Tenant shed pay 1o Landiord the cost of changing the locks bo the Premises if Landiord deems it necessary to
change such lacks
The todet rooms, wines, wash bowls and other apparatus in the: prom ses or Building snall not be used for any purpose other than that of which tay wers constucted
ard no foreign substance of any kind whatsoever shall be theown therein. The expense of any breakage. sloppage or damage resulting from the iolation for this rule
shall ba borne by Tenant
Tanant shall aat averioad the flaor of the Premases, mark 0a | or drive nails. serew or doll nto the parlitiors, woodwark or placzer o in aay way daface the Premises o
any part thersof. No bering, cautting ar stringing of wites shall b2 pamitied encapt with the prier withen consent of and as ths Lendlerd may diresd.
o furrsiure. Feighl or equipment of any kind shall be brought info the Buildirg without the sonsent of Landiord and & moving of same inio or ouf of the Building shall
be dane at such tims and i such manner 35 Landiod shall desgnate. Landiond ehall have the nght 1o prescriba the wesgnt. s@a snd posiien of all safes and other
heavy aquipmant brought inte the Bullding and siso the smas and manner of moving the same in anc out of the Building and any damags causad by moving o
maEaInmg sucn sate o ofher property snall be rapared 31 the expense of Tenant Thers shall not e used 0 any space, o in the pubie halle, of the Building e fher by
any tenant of ofhars, any hand frucks excapt those aquippad with rubber fres and side guards.
Tenant chall nat employ any person o persons for the purpesa of deening the Premises wihout the consent of Landiord. Lanclord shall be in no way responsibie to
Tanani for any loss of property from the Prenvses or olher damage causad by Landiord's jardorial serice or any other parson . Jamtonial sendce will not incude the
clganng of campets and ruge. ofher than vacuuming. f e Pramises sequires mase than budding standard anitorial sarvica. such excess sanacs shati be at Tenant's
a5t
o Tanant shall place anylhvag m the halbvays of the Bulding. No trash sall be placed = the common anea
Tenant shalt only be parmiftad use as ganaral office spase. No tenant shall accupy or permt any porion of the Pramises 1o be socupied for kdging or seeping or for
sy dlizgal purpases of pemit any pet within the Premises or Sulidng
Tanant shall Aot use of keep 0 e Premssas ar the Buldeg any combustibie fiuid or matenial ncluding ihe use of space heaters, and ehall not psrmet any cpen flame
includng candles, mcense, ats
Landiord will drect electricians as o where and hbow telephones winng shall be leated. Ne boeing o cutlng for wires will be sflowed withoul wniten consent of the
Landiord The location of lelephones cal bores ard ofher offce equipment 2bned 1o the Premsses shall be subjected 1o the approval of Landlord
Ho Tenant shall lay linoteum or ather similar floor ecvenng so thaf same shall be affived fo the faor of the Pramizes o any way axcept by a paske or other matesial,
which may easity be remaoved with walar, the use of cemant or alher simiar adnestve matensls beng expressly protutated. The method of alfudng any such Enolesm o
othar simitar floor covening fo the fooe, as wsl as the methed of affxing carpets or rugs Io the Premises, shall be subject 1o approval by Landiord. The expenss of
repainng any damaga resuling from a vintaton of tis rule shali ba Soma by tha Tenant by whom, or by whase agents, empioyees ar invieas, the damage shatl have
besn caused
Tarcn: shat prowda and use chair pads and canpet prolecions @ ol desk and furmiture locations
o furniure, packages, supplies, equipment or merchandise will be received in the Bulding or carmed w or down 0 the elevators, except betwesn such howrs in such
edevalors a5 shall be designaied by Landiond
On Saturdaye, Surdays and legal holidave and on any other days between the howss of 800p m. and £30 am.. Landlord reserves e rght to keep all doors 1o the
Building kocked, and access lo e Bulding, or 1o the halis, comdors, eievators of starways in the Bulding or to the Premises may be refused udess the person
sesking access & an employvee of the Buidding or & progedy identified as a terant of the Bullding  The Landiord shali in no case be liable bor damages for any eror
il regard o the admsson 10 or excluson from the Buldng of any person b case of wvason, mob, not, public exstement  or clher commoson, the Landlord
reserves the right to prevend access to the Building during the continuance of the same by closing the doors for the salety of the lenanls and protection of te sroperly
i the Suiding
Access bo the Building and parking may ba confrofied by tha use of electionic card key of by ofher method deeimed necessary by Landiord.  Tenand shall be issued
card keys or other ingresslegress devioes and a deoosit for each device shall be pard upon issuancs of the cards. In the event that Tenand shall demage or loose the
card keyis) or device(s], then Tenanfs deposit for such card or device will be forfaited, and Tenant will be required io pay ancther equal ceposit
M Landlord or any olbar tenant complans about smeke, fumes or odors caused by smokeg i a lenanl's Fremises, smokng shall ba probebited n such Premigss fom
wd after the date of such complaint. Imoking is prohibited « the common reas of ihe Suilding af alf imes.
in order b receive A refund of t5 securty depasi, i zny. Tenanl agress o provide a forwarding address fo Lantiord, n wriling, on or bekore the terminabon dale of the
Leass. Tenant agrese thet it wabees any rghts and ramedics with regard 1o the sscurity deposit # it faiis @ provide such forwarding eddress 1o the Lendiord, in writng,
on o before he bermenation date of S Lease, induding waiver of the right lo reciive & refund and to recefve a descriplion of damages end cherges. Landiord shal
have sty (80} davs form the date Tenant surenders and the premises and Landiard s receipt of Tenanl's forwarding address, lo refund the securily deposit andior
provide a wrtten description of damages and chargas,
Landiord tesarves the right to charge Tenant, and require payment in advance, for services andior expenses nol requared of Landlord under this Lesse, or incurred in
relabion 1o the Lease  Such charges include, bul e rot imded %o, processing bounced” checks chanpng locks, redewng and sgreng hen warvers, bease
essignments. sublet documents. providing after hours HVAL rates, 9to.

Tenaars Ininals

Page 25 of 41



EXHIBIT “C”

Additional Rent
The Base Rent payabie by Tenand during each lease year shall be adjusted In accordance with the ollowing
A Dennitlons

{1y The lerm “Taxes” shall mean af Laes. impositions, assessments, and all other govemmental charges, it any, which are bevied assessed of impased
upon of Decome due and payable in connection with, o a ben upon, the Land, the Buiklng, Garage, o facililies used m conneclion therewith, or the operation thereof,
(excepting federal and stade taxes onincame) inchutng laxes levied by present or fulure laxing authorities and all taxes of whatscever nature that are impased in subistilution
Yo aof I lleu of amy of 1ne taxes, imposilions, assessments. or olher chirges nduded in this definiticn of Taxes

For the purpose herein the lerm "Base Taxes™ shall be deemad o be the amount Taxes ncurred By Landiord for the calendar year 2007, per square foot of the tolal Net
Rentabde Area of the Bulding.

2 The larre "Operating Cost” snall Mean 8 operating expenses of the Bulkiing which snall be computed on the acerial bass ana which shall include an
expenses, oesls, el disbursements of every kind and natwe which Landicrd snall pay or become obligabed o pay because of of in connection with the ownership and
aperation of Ihe Lard and Building {which for purposes of s Lease shall include by delindion the Garage allachest lhwerelo), schuding. But not imited la, the following

(a} Wages and salanes of ak v ged in he op and mai of the Land and Busding, inchuding taxes, insurance and
benefits relaling Bhersto;,

[t] All suppiies and LS i e and a2 f the Bullzing:

(=] Cost of waler, sewage. power, heating, lighting, air condfioning, ventiating, and ather ulifies furnished in connection with the operation of
the Bukding texciuding amy such cost tilled to speciic tenants);

id) Costs of 2l and service ag o Inciuging. bt not limAesd to, secunity senices. alanm services. window
cleaning. [anitanal senice. and slevalor and mamtenance;

e} Cost of casualty, rentais and labdty isurance appicabie 1o the Busding and Landgond's perscnal property used in conneclion therewith.

[y} Costs ol repairs and genaral maintenance of the Bullding, parking aneas, and landseapng of the Land and Bullding exchsding repairs and
general maintenance paid by proceeds of insurance or by any lenant or third parties ane allerations Mibutabie soiey to tenanis of the Building cther
than Teman!,

g Eianagement tess not to excees 3 sum of equal 1o fwe percent (5%} of the Base Rentals ant Parking intome denved rom the Busiding:
and General Ofice expenses and

hy A reasonabie amortizaban charge on account of any capial expenditures mcumed 1o eMecl @ reduction in operating expenses of ne
Buikding.

Expressiy excluded from the cefinilion of the term Operating Cast are:

(] Replacement of capital sestment items,

i) Tenant Improvement wark:

iy Henla and simelar commissions, other ban these set forth in () above,
{ivy Specific costs bifed to and paid by specific lenants,

1] Depreciatlon; and

(] Principal, interest, and other costs direclly relabed b inancing.

For the purpase herein the term "Basic Oparating Cost™ shall be desmed 1o be the amaunt of Ogerating Costs inzurred by Landiord %or the calendar year 2007 per
square oot of 103l Net Rentable Area of ne Budding

M The tenn "Tenant's Share” shall mean the proporion that the Net Renlalile Area of the Lease Premases bears to the total Nel Renlable Area of he
Building. whsch shall be deemed to be 45,625 sguare feel. For the purpases of s Lease, Tenant's Share shal be deemed 1o be E27%.

[ Thee lerm “Operaling Year” shall mean any calendar vear ending December 31st after the commencement of the Lease Term, incleding the calendar
year In wiich the tem of this Lease commences

{51 Wilhin 120 days from the end of each Operatng Year, Landiord shall deliver to Tenant an operating stalement selling forth Taxes and Cperaling Cost
for such year and comparing such cost with the Basic Taxes, and Basic Operating Cost defined hersin  In the event Taxes andior Opesating Cost for any
Operating Year as refacted on the operating statement excesd the Basic Taxes andiar Basic Operating Cost Tenant shat pay o Landiord, within fre time and in
he manner a5 proviced below, wilnout reduction or s2t-0f. as Adaitional Rental over 2na above the Basic Rental. Tenant's Snare of suCh excess:

(a} WmIn Tty (30) days of s receipt of the operaling statement, Tenant snall pay Landiord such Acdifienal Rental due for the
preceding Operating Year, plus an amount necessary so tnat ihe Tenant shall have paid one-twelfin of such Agditional Rental for 2ach menih ihat nas passe2 in
the then current Cperating Year.

[ Tenant shalf also pay 1o Landiord. begmaing on the Tret day of the st meonth aftar Tepanl recaives the operating statement
and o e sl day of each montl thereafler duing the Term, uniess subsequently adjusted pursuant herelo, one-brelth of such Addittonal Rental due fon the
current Cperating Year.

=] Tenant shail pay to Landlard he Addbanal Rental due, as disclosad by the aparating statement furmikshed aner ine expiralisn ar
earler termination of is Lease, within ten (10} davs of Tenant's receldpt of such operating statement

[£3] Tenant shall be enlilied 10 a credd on the Additional Rental due for the Operabing Year preceding lhe vear in which each sperating
stabemenl 15 debvered, which credst shall be egual 1o the amount of Additonal Renlal already paid by Tenant 1o Landlosd bor such Operating Year pursuamt (o the
operating statemen daliverad during such Operaling Year
i Anything neren o the contrary notwithstanding, in no event shail the Base Rental provided heren ever 0e reduced.

@ Wiinin thirty {30} days of its receipt of the operating statement, Tenant at Bs sote cost and expense shall have the right to review in Landlord's offices

anu during narmal business ouss Landiard's records of Taxes and Gperafing Cost. 1N within such iy (30 day peniod, Tenant doss not give wiltt=n aatice stating
el any obeeclions 1o SUCh Operaling statement. Tenant shas be deemed 10 have gIven approval of such statement.

8} Amything herein 1o the conTary nobwihstanding. it 15 agreed nat, in e avent he BURgng 15 not RINETY-TWE percent (55%) occupled dunng amy

Cperating Year, a1 adjustment shalt be made in accordance with generally accepled accounting prncples in computing the Operating Cost and Taxes for such
Operaling Year so thal such computalon would be as though the Buiidng had been ninety-five percent (95%) occupied during such Operating Year

Tenants Innale
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Item 29 Articles of Incorporation and Bylaws
A.

H97000008628
ARTICLES OF INCORPORATION

Atrticle ], Name
The name of this Florida corporation is:
Optical Systems Holdings, Inc.

Article II, Address

The mailing address of the Corporation is:
Optical Systems Holdings, Inc.

263 Sunrise Avenue, Suite 204

Palm Beach FL 33480

Atticle IIL. Regi ) A
The name and address of the registered agent of the Corporation is:
Donald F, Mintmire

265 Sunrise Avenue, Suite 204

Palm Beach FL 33480

icle [V, irec
The name of each member of the Corporation’s Board of Directors is:
!
William H. Luckman

The affairs of the Corporation shall be managed by a Board of Directors consisting of
no less than one director. The number of directors may be increased or decreased
from time to time in accordance with the Bylaws of the Corporation. The election of
directors shall be done in accordance with the Bylaws. The directors shall be protected
from personal liability to the fullest extent permitted by applicable law.

Mintmire & Associates

265 Sunrise Avenue, Suite 204
Paim Beach FL 33480
561-832-5608

H97000008628
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H87000008628

ic| i oc]

The Corporation shall have the authority to issue 50,000,000 shares of common stock,
par value $.0001 per share. The Corporation shall have the authority to issue
10,000,000 shares of preferred stock, par value $.0001 per share, which may be
divided into series and with the preferences, limitations and relative rights determined
by the Board of Directors.

Axicle V1. Incorporator

The name and address of the incorporator is:

Donald F. Mintmire

Mintmire & Associates

265 Sunrise Avenue, Suite 204

Palm Beach FL 33430

Axicle VII, Corporate Existence

These Articles of Incorporation shall become effective and the corporate
existence will begin on May 27, 1997.

The undersigned incorporator executed these Articles of Incorporation

on May 27, 1997.

Brian R. Fons as attomey-in-fact

Mintmire & Assoclates

285 Sunrise Avenue, Suite 204
Palm Beach FL 33480
561-832-5696

H87000008628
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H97000008628

CERTIFICATE OF DESIGNATION
REGISTERED AGENT/OFFICE

CORPORATION:
Optical Systems Holdings, Inc.

REGISTERED AGENT/OFFICE:
Donald F. Mintmire

265 Sunrise Avenue, Suite 204
Palm Beach FL 33480

I agree to act as registered agent to accept service of process for
the corporation named above at the place designated in this
Certificate. 1agree to comply with the provisions of all statutes
relating to the proper and complete performance of the registered
agent duties. I am familiar with and accept the obligations of the
registered agent position.

gnnald F. Mintmuire

Brian R. Fons as attorney-in-fact

Date: May 27, 1997

g LZ Wi L6

Mintmire & Assoclates

265 Sunrise Avenue, Suite 204
Palm Boach FL 33480
6561-882-5696

H87000008628
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ARTICLES OF AMENDMENT
TO THE AMENDED AND RESTATED ARTICLES OF INCORPMM

OF 4’6’ 5,

OPTICAL SYSTEMS, INC. ‘{':p on %
A FLORIDA CORPORATION (o{ggg
4

The following Articles of Amendment to the Amended and Restated Articles of
Incorporation of Optical Systems, Inc., a Florida corporation, are submitted for filing pursuant to
Section 607.1006 of the Florida Business Corporation Act.

1. The name of the corporation is Optical Systems, Inc.
2. The following amendment to Article V of the Amended and Restated

Articles of Incorporation of the corporation was adopted by the Board of
Directors of the corporation on January 7, 1998.

ARTICLE V. Capital Stock

The corporation shall have the authority to issue
50,000,000 shares of Common Stock, par value $.0001 per
share. The corporation shall have the authority to issue
10,000,000 shares of Preferred Stock, par value 3.0001 per
share, which may be divided into series and with the
preferences, limitations and relative rights determined by
the Board of Directors.

There is declared a Series A Preferred Stock, of
which 1,065,513 shares shall be authorized to be issued
with the following preferences, limitations and rights:

Voting rights: no voting rights.

Liquidation: on liquidation, a preference over Common
Stock of $11.60 per share of Series A Preferred Stock.

Dividend: at such time as a dividend is declared by the
corporation’s Board of Directors, and provided such funds
are legally available therefor, a preference over the
corporation’s Common Stock of 5%, to be non-cumulative.

Conversion: each and every share of Series A Preferred
Stock shall convert into Common Stock of the corporation
at the rate of one share of Commeon Stock for every share of
Series A Preferred Stock, which conversion shall occur on

UHDOCS-301207-1
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the earlier of (a) June 30, 1998, or (b) the corporation’s
filing of a registration statement with the Securities
Exchange Commission pursuant to either or both of the
Securities Act of 1933, as amended, or the Securities and
Exchange Act of 1934,

Adjustment: the number of shares of Series A Preferred
Stock authorized to be issued, and the number of shares of
Common Stock into which they shall be converted, shall
adjust automatically in the event of any split, reverse split,
recapitalization or other similar action that may be
authorized by the corporation.

3. This amendment was adopted on January 7, 1998.

4. This amendment was approved by the corporation’s Board of Directors on
January 7, 1998 in accordance with Section 607.0602(4) of the Florida
Business Corporation Act. Action by the corporation’s shareholders is not
required.

IN WITNESS WHEREOF, the undersigned has executed these Articles of Amendment
this ___ day of January, 1998.

Warren Zifnmerman, President/Director

UHDOCS-301207-1
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Articles of Amendment
to
Articles of Incorporation
of

Optical Systems, Inc.
{Name of corporation as currently filed with the Florida Dept. of State)

P97000046424
(Document number of corporation (if known)
Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation

adopts the following amendment(s) to its Articles of Incorporation:

NEW CORPORATE NAME (if changing):
(Must contain the word "corporation,” "company,” or "incorporated” or the abbreviation "Corp.,” "Inc.,” or "Co.")
(A professional corporation must contain the word "chartered”, "professional association,” or the abbreviation "P.A.™)

AMENDMENTS ADOPTED- (OTHER THAN NAME CHANGE) Indicate Article Number(s)
and/or Article Title(s) being amended, added or deleted: (BE SPECIFIC)

Article ll. Address
The mailing address of the corporation is:
8914 Hazen St - =
<~ S
z 2K
Houston, TX 77036 S £3
. . Y
Article V. Capital Stock S Jam
® Sk
The corporation shall have the authority to issue 200,000,000 shares of common stock, par vaiue $.0001 per shergo g’ "?? &
o
& 3=
oM

(Auach additional pages if necessary)

If an amendment provides for exchange, reclassification, or cancellation of issued shares, provisions
for implementing the amendment if not contained in the amendment itself: (if not applicable, indicate N/A)

(continued)
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The date of each amendmeni(s) adoption: NOvember 15, 2007

Effective date if applicable: November 18, 2007
{no more than 90 days after amendment file date)

Adoption of Amendment(s) (CHECK ONE)

[Z] The amendment(s) was/were approved by the shareholders. The number of votes cast for
the amendment(s) by the shareholders was/were sufficient for approval

{C] The amendment(s) was/were epproved by the shareholders through voting groups. The
following statement must be separately provided for each voting group entitled to vote
separately on the amendment(s).

"The number of votes cast for the amendment(s) was/were sufficient for approval by

(veting group)

7] The amendment(s) was/were adopted by the board of directors without shareholder action
and shareholder action was not required.

[0 The amendment(s) was/were adopted by the incorporators without shareholder action and
shareholder action was not required.

Si

{By a director, president or other officer - if directors or officers have not been
selected, by en incorporator - if in the hands of & receiver, trustee, or other court
appointed fiduciary by that fiduciary)

B.J. Grisaffi
({Typed or printed name of persan signing)

President

(Title of person signing)

FILING FEE: £35
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BYLAWS
of

Optical Systems, Inc.

ARTICLE1
OFFICES

Section 1.01 Offices. The Corporation shall have its registered office in the State of Florida, and may
have such other offices and places of business within or without the State of Florida as the Board of
Directors may from time to time determine or the business of the Corporation may require.

ARTICLE I
STOCKHOLDERS

Section 2.01 Place of Meetings. Meetings of stockholders for any purpose may be held at such place
or places, either within or without the State of Florida, as shall be designated by the Board of
Directors, or by the President with respect to meetings called by him.

Section 2.02 Annual Meeting. The annual meeting of stockholders shall be held on such date as may
be determined by the Board of Directors. At such meeting, the stockholders shall elect a Board of
Directors and transact such other business as may properly come before the meeting.

Section 2.03 Special Meetings. Special meetings of stockholders may be called at any time by the
Board of Directors or by the President, and shall be called by the President or Secretary at the written
request of stockholders owning a majority of the shares of the Corporation then outstanding and
entitled to vote.

Section 2.04 Quorum. At all meetings of stockholders, the holders of a majority of the stock issued
and outstanding and entitled to vote thereat, present in person or represented by proxy, shall constitute
a quorum for the transaction of business, except as otherwise provided by statute, the Certificate of
Incorporation or these By-Laws. When a quorum is once present to organize a meeting, it is not
broken by the subsequent withdrawal of any stockholder.

Section 2.05 Veting. (a) At all meetings of stockholders, each stockholder having the right to vote
thereat may vote in person or by proxy, and, unless otherwise provided in the Certificate of
Incorporation or in any resolution providing for the issuance of any class or series of stock adopted by
the Board of Directors pursuant to authority vested in the Board by the Certificate of Incorporation,
shall have one vote for each share of stock registered in his name. Election of directors shall be by
written ballot.

(b) When a quorum is once present at any meeting of stockholders, a majority of the votes cast,
whether in person or represented by proxy, shall decide any question or proposed action brought
before such meeting, except for the election of directors, who shall be elected by a plurality of the
votes cast, or unless the question or action is one upon which a different vote is required by express
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provision of statute, the Certificate of Incorporation or these By-Laws or an agreement among
stockholders, in which case such provision shall govern the vote on the decision of such question or
action.

Section 2.06 Adjourned Meetings. Any meeting of stockholders may be adjourned to a designated
time and place by a vote of a majority in interest of the stockholders present in person or by proxy and
entitled to vote, even though less than a quorum is present, or by the President if a quorum of
stockholders is not present. No notice of such adjourned meeting need be given, other than by
announcement at the meeting at which adjournment is taken, and any business may be transacted at
the adjourned meeting which might have been transacted at the meeting as originally called. However,
if such adjournment is for more than thirty days, or if after such adjournment a new record date is
fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder
of record entitled to vote at such meeting.

Section 2.07 Action by Written Consent of Stockholders. Any action of the stockholders required or
permitted to be taken at any regular or special meeting thereof may be taken without any such
meeting, notice of meeting or vote if a consent in writing setting forth the action thereby taken is
signed by the holders of outstanding stock having not less than the number of votes that would have
been necessary to authorize such action at a meeting at which all shares entitled to vote were present
and voted. Prompt notice of the taking of any such action shall be given to any stockholders entitled to
vote who have not so consented in writing.

Section 2.08 Stockholders of Record. (a) The stockholders from time to time entitled to notice of or
to vote at any meeting of stockholders or any adjournment thereof, or to express consent to any
corporate action without a meeting, or entitled to receive payment of any dividend or other
distribution or the allotment of any rights, or entitled to exercise any rights in respect of any change,
conversion or exchange of stock or for the purpose of any other lawful action, shall be the
stockholders of record as of the close of business on a date fixed by the Board of Directors as the
record date for any such purpose. Such a record date shall not precede the date upon which the
resolution fixing the record date is adopted by the Board of Directors, and shall not, with respect to
stockholder meetings, be more than sixty days nor less than ten days before the date of such meeting,
or, with respect to stockholder consents, more than ten days after the date upon which the resolution
fixing the record date is adopted by the Board of Directors.

(b) If the Board of Directors does not fix a record date, (i) the record date for the determination of
stockholders entitled to notice of or to vote at a meeting of stockholders shall be as of the close of
business on the day next preceding the day on which notice of such meeting is given, or, if notice is
waived as provided herein, on the day next preceding the day on which the meeting is held; (ii) the
record date for determining stockholders entitled to express consent to corporate action in writing
without a meeting, where no prior action by the Board of Directors is necessary, shall be the close of
business on the day on which the first signed written consent setting forth the action taken or proposed
to be taken is delivered to the Corporation; and (iii) the record date for determining stockholders for
any other purpose shall be at the close of business on the day on which the resolution of the Board of
Directors relating thereto is adopted.

ARTICLE I
DIRECTORS

Section 3.01 Board of Directors. The management of the affairs, property and business of the
Corporation shall be vested in a Board of Directors, the members of which need not be stockholders.
In addition to the power and authority expressly conferred upon it by these By-Laws and the
Certificate of Incorporation, the Board of Directors may take any action and do all such lawful acts
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and things on behalf of the Corporation and as are not by statute or by the Certificate of Incorporation
or these By-Laws required to be taken or done by the stockholders.

Section 3.02 Number. The number of directors shall be as fixed from time to time by the Board of
Directors.

Section 3.03 Election and Term of Directors. At each annual meeting of the stockholders, the
stockholders shall elect directors to hold office until the next annual meeting. Each director shall hold
office until the expiration of such term and until his successor, if any, has been elected and qualified,
or until his earlier resignation or removal.

Section 3.04 Annual and Regular Meetings. The annual meeting of the Board of Directors shall be
held promptly after the annual meeting of stockholders, and regular meetings of the Board of
Directors may be held at such times as the Board of Directors may from time to time determine. No
notice shall be required for the annual or any regular meeting of the Board of Directors.

Section 3.05 Special Meetings. Special meetings of the Board of Directors may be called by the
President, by an officer of the corporation who is also a director or by any two directors, upon one
day's notice to each director either personally or by mail, telephone, or email, and if by telephone,
confirmed in writing before or after the meeting, setting forth the time and place of such meeting.
Notice of any special meeting need not be given, however, to any director who submits a signed
waiver of notice, before or after the meeting, or who attends the meeting without objecting to the
transaction of business.

Section 3.06 Place of Meetings. (a) The Board of Directors may hold its meetings, regular or special,
at such places, either within or without the State of Florida, as it may from time to time determine or
as shall be set forth in any notice of such meeting.

(b) Any meeting of the Board of Directors may be held by means of conference telephone or similar
communications equipment whereby all persons participating in the meeting can hear each other, and
such participation shall constitute presence at the meeting.

Section 3.07 Adjourned Meetings. A majority of the directors present, whether or not a quorum, may
adjourn any meeting of the Board of Directors to another time and place. Notice of such adjourned
meeting need not be given if the time and place thereof are announced at the meeting at which the
adjournment is taken.

Section 3.08 Quorum of Directors. A majority of the total number of directors shall constitute a
quorum for the transaction of business. The total number of directors means the number of directors
the Corporation would have if there were no vacancies.

Section 3.09 Action of the Board of Directors. The vote of a majority of the directors present at a
meeting at which a quorum is present shall be the act of the Board of Directors, unless the question or
action is one upon which a different vote is required by express provision of statute, the Certificate of
Incorporation or these By-Laws, in which case such provision shall govern the vote on the decision of
such question or action. Each director present shall have one vote.

Section 3.10 Action by Written Consent of Directors. Any action required or permitted to be taken
at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting,
if a written consent thereto is signed by all members of the Board of Directors or of such committee,
and such written consent is filed with the minutes of proceedings of the Board of Directors or
committee.
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Section 3.11 Resignation. A director may resign at any time by giving written notice to the Board of
Directors, the President or the Secretary of the Corporation. Unless otherwise specified in the notice,
the resignation shall take effect upon receipt by the Board of Directors or such officer, and acceptance
of the resignation shall not be necessary.

Section 3.12 Removal of Directors. Any or all of the directors may be removed with or without cause
by the stockholders.

Section 3.13 Newly Created Directorships and Vacancies. Newly created directorships resulting
from an increase in the number of directors or vacancies occurring in the Board of Directors for any
reason except the removal of directors without cause may be filled by a vote of the majority of the
directors then in office, although less than a quorum. Vacancies occurring by reason of the removal of
directors without cause shall be filled by a vote of the stockholders. A director elected to fill a newly
created directorship or to fill any vacancy shall hold office until the next annual meeting of
stockholders, and until his successor, if any, has been elected and qualified.

Section 3.14 Chairman. At all meetings of the Board of Directors the Chairman of the Board or, if
one has not been elected or appointed or in his absence, a chairman chosen by the directors present at
such meeting, shall preside.

Section 3.15 Committees Appointed by the Board of Directors. The Board of Directors may, by
resolution passed by a majority of the entire Board of Directors or by written consent of all of the
directors, designate one or more committees, each committee to consist of one or more of the
directors. The Board may also designate one or more directors as alternate members of any committee
who may replace any absent or disqualified committee member at any committee meeting. Any such
committee, to the extent provided in the resolution, except as restricted by law, shall have and may
exercise the powers of the Board of Directors in the management of the affairs, business and property
of the Corporation, and may authorize the seal of the Corporation to be affixed to all papers which
may require it.

Section 3.16 Compensation. No compensation shall be paid to directors, as such, for their services,
but the Board of Directors may authorize payment of an annual retainer and/or fixed sum and
expenses for attendance at each annual, regular or special meeting of the Board of Directors. Nothing
herein contained shall be construed to preclude any director from serving the corporation in any other
capacity and receiving compensation therefor.

ARTICLE 1V
OFFICERS

Section 4.01 Offices, Election and Term. (a) At its annual meeting the Board of Directors shall elect
or appoint a President and a Secretary and may, in addition, elect or appoint at any time such other
officers as it may determine. Any number of offices may be held by the same person.

(b) Unless otherwise specified by the Board of Directors, each officer shall be elected or appointed to
hold office until the annual meeting of the Board of Directors next following his election or
appointment and until his successor, if any, has been elected or appointed and qualified, or until his
earlier resignation or removal.

(c) Any officer may resign at any time by giving written notice to the Board of Directors, the President
or the Secretary of the Corporation. Unless otherwise specified in the notice, the resignation shall take
effect upon receipt thereof, and the acceptance of the resignation shall not be necessary to make it
effective.
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(d) Any officer elected or appointed by the Board of Directors may be removed by the Board of
Directors with or without cause. Any vacancy occurring in any office by reason of death, resignation,
removal or otherwise may be filled by the Board of Directors.

Section 4.02 Powers and Duties. The officers, agents and employees of the corporation shall each
have such powers and perform such duties in the management of the affairs, property and business of
the Corporation, subject to the control of and limitation by the Board of Directors, as generally pertain
to their respective offices, as well as such powers and duties as may be authorized from time to time
by the Board of Directors.

Section 4.03 Sureties and Bonds. If the Board of Directors shall so require, any officer, agent or
employee of the Corporation shall furnish to the Corporation a bond in such sum and with such surety
or sureties as the Board of Directors may direct, conditioned upon the faithful performance of his
duties to the Corporation and including responsibility for negligence and for the accounting for all
property, funds or securities of the corporation which may come into his hands.

ARTICLE V
CERTIFICATES AND TRANSFER OF SHARES

Section 5.01 Certificates. Unless otherwise provided pursuant to the General Corporation Law of the
State of Florida, the shares of stock of the Corporation shall be represented by certificates, as provided
by the General Corporation Law of the State of Florida. They shall be numbered and entered in the
books of the Corporation as they are issued.

Section 5.02 Lost or Destroyed Certificates. The Board of Directors may in its discretion authorize
the issuance of a new certificate or certificates in place of any certificate or certificates theretofore
issued by the Corporation, alleged to have been lost, stolen or destroyed. As a condition of such
issuance, the Board of Directors may require, either generally or in each case, the record holder of
such certificates, or his legal representative, to furnish an affidavit setting forth the facts of such
alleged loss, theft or destruction, together with proof of advertisement of the alleged loss, theft or
destruction, and a bond with such surety and in such form and amount as the Board may specify
indemnifying the Corporation, any transfer agent and registrar against any claim against any of them
relating to such lost, stolen or destroyed certificates.

Section 5.03 Transfer of Shares. (a) Upon surrender to the Corporation or the transfer agent of the
Corporation of a certificate for shares or other securities of the Corporation duly endorsed or
accompanied by proper evidence of succession, assignment or authority to transfer, the corporation
shall issue a new certificate to the person entitled thereto, and cancel the old certificate, except to the
extent the Corporation or such transfer agent may be prevented from so doing by law, by the order or
process of any court of competent jurisdiction, or under any valid restriction on transfer imposed by
the Certificate of Incorporation, these By-Laws, or agreement of security holders. Every such transfer
shall be entered on the transfer books of the Corporation.

(b) The Corporation shall be entitled to treat the holder of record of any share or other security of the
Corporation as the holder in fact thereof and shall not be bound to recognize any equitable or other
claim to or interest in such share or security on the part of any other person whether or not it shall
have express or other notice thereof, except as expressly provided by law.

ARTICLE VI
INDEMNIFICATION
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Section 6.01 Indemnification. The Corporation shall indemnify the directors, officers, agents and
employees of the Corporation in the manner and to the full extent provided by laws of the State of
Florida. Such indemnification may be in addition to any other rights to which any person seeking
indemnification may be entitled under any agreement, vote of stockholders or directors, any provision
of these By-Laws or otherwise. The directors, officers, employees and agents of the Corporation shall
be fully protected individually in making or refusing to make any payment or in taking or refusing to
take any other action under this Article VI in reliance upon the advice of counsel.

ARTICLE VII
MISCELLANEOUS .

Section 7.01 Execution of Instruments. All corporate instruments and documents shall be signed or
countersigned, executed, and, if desired, verified or acknowledged by a proper officer or officers or

such other person or persons as the Board of Directors may from time to time designate.

Section 7.02 Fiscal Year. The fiscal year of the Corporation shall be as determined by the Board of
Directors.

ARTICLE VIII
AMENDMENTS

Section 8.01 Amendments. These By-Laws may be altered, amended or repealed from time to time
by the stockholders or by the Board of Directors without the assent or vote of the stockholders.

The above Bylaws are certified to have been adopted by the Board of Directors of the Corporation on
the 15th day of November, 2007.
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Item 20

Issuer’s Certifications.

I, B.J. Grisaffi, certify that: 1. I have reviewed this annual disclosure
statement of Optical Systems, Inc.; 2. Based on my knowledge, this
disclosure statement 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 disclosure statement; and 3. Based on my
knowledge, the financial statements, and other financial
information included or incorporated by reference in this
disclosure statement, fairly present in all material respects the
financial condition, results of operations and cash flows of the
issuer as of, and for, the periods presented in this disclosure
statement.

D

2/14/08

President, Optical Systems, Inc. Date
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Part F Miscellaneous

Item 21 Purchase of Equity by Issuer and affiliated purchasers.

None.

Page 41 of 41



