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Investor Relations  

Part A General Company Information 

Item 1 The exact name of the issuer 

Optical Systems, Inc. 

Item 2 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 

B.J.Grisaffi 888 W. Sam Houston Parkway S. 

Suite 180 Houston, TX 77042    Phone: 713-226-

770 Fax: 866-283-2946  

Item 3 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. 



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.  



 

 

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.J. 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  



 •  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  

3.  The  issuer’s fiscal year end date December 31 

1.  Form of organization of the issuer  

  Optical Systems, Inc. is a Florida corporation.  

2.  The year that the issuer was organized 1997 

 

 

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.  



On November 19, 2007 the Company acquired 100% of the Issued and 

outstanding common stock of Automotive Software Designers, Inc., a 

Nevada Corporation (“ASD”).  

6.  Any default of the terms of any note, loan, lease, or other 

indebtedness or financing arrangement requiring the issuer to make 
payments.  

None.  

7.  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.J. Grisaffi was appointed President and 

Director of Company.  

8.  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.J. Grisaffi pursuant to the 

acquisition of Automotive Software Designers, Inc., described in 

this Item 5 section A. 



9.  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.  

10.  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.  

11.  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 

regulator. State the names of the principal parties, the nature and current 
status of the matters, and the amounts involved. 

None.  

B.  Business of Issuer 

1.  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].  

 

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



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



LEFT BLANK 



The issuer is currently conducting operations.  



. left blank 



 The issuer is currently conducting operations.  



 

The issuer is not a “shell company.”  

4.  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. 

5.  The effect of existing or probable governmental regulations on 
the business.  

The Company does not foresee any substantial changes that would 

adversely affect the Company’s business at this time.  

6.  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.  

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

8. The number of total employees and number of full-time employees.  

No costs or effects of compliance with environmental laws to date.  

The Company currently employs eight full-time employees.  

Item 6 The Nature of the Products or Services Offered  

A.  Principal products / services and their markets  



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. 

B.  Distribution methods of the products or services  

The products and services are distributed through internal sales 

staff and through general agents.  

C.  Status of any publicly announced new product or service. 

None.  

D.  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. 

E.  Sources and availability of raw materials and the names of 

principal suppliers.  

Not applicable.  



F.  Dependence on one or a few major customers. 

Not applicable.  

G.  Patents, trademarks, licenses, franchises, concessions, royalty 

agreements or labor contracts, including their duration. 

Not applicable.  

H.  The need for any government approval of principal products or 

services and the status of any requested government approvals.  

None.  

Item 7 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. 



 Part B Share Structure and Issuance History  

Item 8 The exact title and class of securities outstanding  

Common Stock.  CUSIP 683861 10 8. Trading symbol OPSY  

Item 9 Description of the security  

A.  Par or Stated Value Common Stock, Par 

Value 0001. The are no outstanding preferred 

shares.  

B.  Common or Preferred Stock  

 

1.  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. 

2.  There are no preferred shares issued or outstanding.  

3.  There are no other material rights of common or preferred 

stockholders  



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

prevent a change in control of the issuer. 

Item 10 The number of shares or total amount of the securities outstanding for 
each class of securities authorized  

The issuer is authorized to issue 800,000,000 shares of common stock, 

of which 276,336,577 were issued and outstanding as of March 31, 

2010. Of these, 70,400,519 are freely tradable shares and 205,936,058 

are restricted. There are a total of 183 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. 

Item 11 List of securities offerings and shares issued for services in the past two 

years  



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.  

 
On May 24, 2009 The following shares were issued 
Jerry Grisaffi----------24,000,000.  Purchase 
B.J. Grisaffi------------35,500,000.  Past compensation 
Jamie Melgarrjo------23,076,923.  Purchase 

Part C  Management and Control Structure  

Item 12  The names of the chief executive officer and Members of the 
Board of Directors 

A. Executive Officers  



 
 

C.  General Partners.  

             Not applicable.  

 
 

B. J. Grisaffi Chief Executive Officer 888 W. Sam Houston 
Parkway S. Suite 180 Houston, TX 77042  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 148,000,000 restricted 
common shares. 
 

Ray Rogers Chief Operating Officer, Vice President of 

Technology 

Ray Rogers has been a successful business strategist for 

technology driven companies for the last 25-years. He has worked 

with Fortune & Global Companies at their highest levels in the areas 

of integration of technology into the business process, global 

secured architectural design, infrastructure deployment, risk 

assessment and IT auditing. His background and expertise have 

enabled him to be called upon to support closure of global project 

implementations and as an expert witness in over a half dozen cases. 

He has the honor of knowing and working with Supreme Court 

Justice Clarence Thomas as an expert witness in cases where Mr. 

Thomas was the Chief Council. His experiences have led him to the 

belief that companies and institutions need to Develop a Security 

Mentality, as well as their continued focus on just the technical 

aspects of securing sensitive data and information 

 

 

 



 

 

D.  Control Persons  

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

2.  B.J. Grisaffi has not been subject to a conviction in a criminal 
proceeding or named as a defendant in a pending criminal proceeding.  
 

3.  B.J. Grisaffi has 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. 
 

4.  B.J. Grisaffi has not been the subject of a finding or judgment by a 

court of competent jurisdiction (in a civil action), the  

Item 13 Beneficial Owners  

 
Jamie Malgranido—23,076,923 
 
B.J. Grisaffi-----------154,000,000 
 

5.  B.J. Grisaffi has 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 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. 
 



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. 

1.  Investment Banker  

None at this time  

2.  Promoters  

None at this time  

3.  Counsel  

The issuer’s counsel is: 

David R. Gibson  
The Gibson Law Group  
1801 Hampton Road 
DeSoto, Texas 75115 
(972) 291-9300 

 

4.  Accountant  or Auditor  

The issuer, at this time, has not identified an accountant or auditor.  



 
 

1 Public Relations Consultant(s) None at this time.  
2 Investor Relations Consultant  None at this time.  
3 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.  



Part D  Financial Information  

Item 15  The issuer’s most recent balance sheet and profit and loss 
and Retained Earnings Statements  

See attached financial statements which are incorporated by 

reference. These are posted to the Pinksheets for reference. 

Item 16  Similar Financial Information for the prior two (2) fiscal years 

of issuer’s existence. These are all posted to the Pinksheets. 

See attached financial statements which are incorporated by 

reference.  These are all posted to the Pinksheets. 

Item 17  Management’s Discussion and Analysis or Plan of Operation 

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 2010. In addition, the company has prospects for additional 

automotive dealer business and fully expects to grow its business 

substantially thru its new Business Development Center. 

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. The BDC call center is also complete. 



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. 

B. 
  
 

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. 

The company has also added automotive warranty’s and ID 

Theft protection to their call centers and the company and 

believes the sales will produce significant  income for the 

company. 



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. 



Part E Exhibits  

Item 28 Material Contracts  
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A.  

Item 29 Articles of Incorporation and Bylaws  
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B.  

BYLAWS  

of  

Optical Systems, Inc.  

ARTICLE I 

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 II 

STOCKHOLDERS  

Section 2.01Place 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 Voting. (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 



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 III 

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 



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. 



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 IV 

OFFICERS  

Section 4.01Offices, 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. 



(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  



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.  



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. 

 
__________________________ __03/31/2010____________ 

President, Optical Systems, Inc. Date 
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Part F  Miscellaneous  

Item 21  Purchase of Equity by Issuer and affiliated purchasers. 

   None.  


