INFORMATION AND DISCLOSURE STATEMENT

March 31, 2010

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 31st day of March 2010.

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

/s/ B.J. Grisaffi



Optical Systems, Inc.
Company Information and Disclosure Statement

March 31, 2010

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 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.opticalsystemsinc.com

Investor Relations

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-N]J"), 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.]. 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, C.ontrol ggfé Smomitor {1%1111?7Wv\_71c1)?kwj1th the CRM tool.

person 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

. ealer controls the sales approach
. ustomer ttriencﬂgf ancf cor?gstent 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

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.



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).

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

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

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.

E.

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.



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




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

C. General Partners.

Not applicable.



Item 13 Beneficial Owners
Jamie Malgranido — 23,076,923

B.J. Grisaffi----------- 154,000,000

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

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.

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

Page 22 of 41



LEASE

CEFNITION OF LEASE TERMS
This LEASE AGREEMENT ("LEASE") Ia emered inte as of this day of 20 by and between ASR
PARKWAY ONE & TWO, LP,, by and through its Agent, 8 Realty Inc, 2 ion (said Owner being hereinafter referred to as
“Landiord") and Autemotive Softwars Designers, Inc. {"Tenant"), with respect to the facts set forth below:
BUILDING: _ Parkway Two SUITE #: 180
ADDRESS: __ 888 Sam Houston Parkway LANDLORD ADDRESS:
_ Houstan. Texas 77042 {FOR RENT PAYMENTS) AMERICAN SPECTRUM REALTY, INC.
cio AMEGY BANK
PREMISES: Approximately 2381 square leet of net rentable area, PROP- 37
P.0. BOX 3074
TERM: 3 year(s) 3 monthe HOUSTON, TEXAS 77253
(Tenant initiala)
COMMENCEMENTDATE: ____ Decemberi 2007 (FORALL OTHER PURPOSES)  AMERICAN SPECTRUM REALTY, INC.
5860 SAN FELIPE, SUITE 450
BASIC RENT: $3,338.00 per month from 03:01/08 - 02/28/10 HOUSTON, TEXAS 77057
$3.576.25 per manth from 0301110 - 02/26/11
SECURITY DEPOSIT $6.676.00
SPECIAL PROVISIONS:
1 Tunant acknosladges Mat () il accepls the Premeses in its°AS 1S” conditon, and (b) Landlord wiil have no cblgation whatsoever lo iprave the Premses
axept & provided heren
2. Basic rent shall be abated for tha months of Dacamber 2007, January 2608, and Fabruary 2008
3 Provided Tenant 1s not in default of the Laass and has 2 menmum of 2 600 square lest of net rentasia areq uncar lease in he Suidag, Tenant shall have the

nonexclusive right, al its so'e oost and expense. 0 install s company name on the buldng monument sign. Tenaat's signage shall conlorm 1 applicabie kocal.
<y, and county requeremnents, incudng the Hamss County Toll Road Authanty. Tenant shall be responsible for % costs assoctated with sign permitterg
fabrication, installaticn maintenance, and rapair Upon tarmination of the Laass Tenant agrees 10 ramove all praphics from the sign and restare ¢ bo i arigina:
conditicn, This aght lo monument sgnage s not assigrable by Tenan! 1 any cther party wiéhou! Laneied s consent

4. Tenan! agrees 10 loase five (5) rasernved covered parking spaces of Thirty Five and Nor100 Dollars (835 00) ner spaca.
Attested by, Attested by,
TENANT:  Automotive Software Designers, inc. LANDLORD
[Tt Karme!
Ameri Realty M Inc A
BY: (&3 agent for Qwnen)
Tenant signatuce)
TITLE:
DATE: Date:
RICHARD K. HOLLAND
Vico Presidont
LEASE PROVISIONS

THIS LEASE (Leasa’) s made by and between LANDLORD and TENANT In consdetaton of the mutial covenants and agreements hessin set forth. and any ather considaration
Landlord leases 1o Tenant and Tenant Isases from Landiers the area generally outhingd on the plan attachad hereto as “Exhiot &' hersmatter refared 10 a8 the Fremses” which 15 par
¢f e Bullding (heremafier reterned 1o as the "Buddng’)

1 TERI. Tha tarm of thes Lease ehill cantinua, unless sooner termnaled s providad harsinaftar in tha event that Term 5 manth-to-month, either aarty may tarmeata this
Leasa weh a thirty (30) day weittan notice _andkord resarves the nght to increasa monthly Rant for any manth-to-month lzase with a thirty (30 day wrtlen notice to Tenand
New Rant shall snmediatety become efeciive and due at the end of e Burty 130) day notos penod
2 BASIC RENT AND SECURITY DEPOSIT. Zxcupl 85 prowded for i Ues Lease. Tenant will pay b Landord wahou! deduction or seiolf. Sesic Renl for esch month of the
entira Lease Term The tarm ‘Rent” ehat mean tha amoun's 56 payabla pus afl ather amaunts payatda by Tenant under this Laase. One full monthéy Basic Rent installment
tagethar with & Sacurity Dapesit shall bo payable by Tanaat upan excoufion of his Leass Rais Rent for any fractional manth at the beginaing or end of tha Tarm shall be
peorated The Seouty Deocsit shall be heid by Landord, withoul interest. as securily for Tenan: s performance under (hes Leasa, and not 3s an advance payment of sent oc 9
measwre of Landiord's damages. Upon an Event of Dofaul! (Selined 2elow) or gny damage 10 the Busding or Premmses coused by Tenant s vmpioyees of invilees. Landiord
may, without prejudice 10 any other remedy, use te Sscunly Depesit 1o cure such Event of Default of repair anw damage Following any apph-abca of the Secunty Deposd
Tenant chall, on damand, restars tha Security Denosif 9 its original amount |f Tenant 5 ot 0 default hersunder any remaining balance of the Sacimity Deposit shafl be
retumed to Tenant upon iermenation ol this Lesse If Landiord Jansfers s mterast in the Pramises, Landiond may assign he Seawity Deposil b the tansferes and thereafter
shall have no further iabidy for the Secunty Deposd Rent is due, and must be received by Landlord, by the fiirst day of every month, at addness spectfied by Landiord
3 LANDLORD'S OBLIGATIONS.
18l Landlord will furmeh to Tenant al Landioed s papense
(1) wates at these ponts af supply provided for the general use of tanants of the Budding:
(2)  healed and refigerated air conditioning  season, at such mes as Landiord and at such and 1 such amounts as reasonably
oonsdered necessary by Landlord, serace on Sundays, Saturdays, and noldays are optonsl on the part of the Landiord;
(3)  jarstorial suevicas o the Premisos on weaxdays other than holdays and window washing as mey, in Landlord's judgment, be reasonably raquired,
(h)  passenger alevators for mgress 1o and egress bom the Frenuses n common with othar tanants:
(5)  replacament of Buccing standard ight fodures” and
(B)  edectnic hghting for public areas and special servce areas ol the Building to the extent deemed by the Landion? (o be reasonable
15} Landlosd shall fumish alscioal current roquirad for narmal offics ues of the Premisas. Tenan: shall pay Landlord's cost fr any sush ex2sss use of sloctraity wihin ten
{10} days after baing awoiced therafors In he svent that the price of sectricity per kilowatt hour. or “kwh”. pad by the Landlond for the eactreit; supalied o the
Prsmases moreasss by thaty percent (33%) or moere from the Comenenoement Date of the Lesse | andtard may pass theough Ihe cost of any such ncrease sbave the
thirty percent (30%) threshold 1o Tenad. based on Tenanis pro-raia share of the foial renteble square fostage of ths building. Tenanl agrees fo pay such charge
immadataly upan recaipt of watten nolica of tha charge from Lardlord or ds management sompary. Any such charges wil be bilad monthly, and shall be determined
ueng ot the bass -ate the proce par kwh chargad for the Sme parnd covenng the Commencament Dats:
ic) Fahre lo furnsh sloopags, or interruplion of thase services resuling from any cause shall not render Land ord liable 1n any respect “or damages 10 adher parson
property o1 busness o be constued 85 an svicton of Tenant. work an abatement of rent, o refeve Tenent from performance of its obgations, Shoud any equpment

1
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fumshed by Landiord osase lo lunction properly Landlors shall use ressenable dgence to reparr the sarme prienotly. Landioed shail nat be cbigatad to fumish thess
services il Tenant s m default undes s Loase.
INMPROVEMENTS. Lenidiond shall at és expense, mstall improvements descrbed 1 *Exhibt B @s trerein provaded, All other mprovements W the Premiszs shall be instafied
8t Tenant’s expense in accordance with plans and sp and by d, n writing. by Landlord
RELOCATION Landioed may relocata Tanant 2 tp:m the sama size of lager and lM Sau: Rent shafl rtamain the same regardiase of e 528 of the new space
USE OF PREMISES Tenant will usa the Premisas for offica purposas ondy Tenant shall not parmt mase than fiva (5) nersons par 1000 squars faat o occupy the premssss
at any Bma; use or oecupy the Buildng for any purpose whith i< unlawful o dangerous; parmit the mantanance of any nusance, disturd the quiet enjoyment for aif of the
Bulding amd elfensive odors or cendibons nlo cther pordians of the Suiding, sell, purthase, or gueaway, or permil the sale. purchase or gift of iood m the Bukdng or use
any apparatus which might creale undus noies o vibratons n the Buddng. Tanant shall not panmit anything 1o be dona which woukd ntrease any msurance raias on the
Bulding or ds conten's. and ff thete 18 any increase. then Tenant agees 1o pay such increase promptly wpan demand theretor by Landiord. howsves 50y such paymant
shall not waive Tenan('s duty lo comply with this Lease. Tenant ehall not inscibe. paint, affix or dispiay any signs. advertisements or notices on of in the Bullding except for
such tenantidentficaton informaton as Landiond permits o be meluded or stwown on the directory i the mam bbby
TENANT'S CBLIGATIONS. anant will nat damage the Buiding and wil pay e cost of rapainng any damage dona to the Buiding by Tenant or Tenant s agants, employess
of imyteas. Tenant shall take good cara of the Pramises and keap them fres of waste and nuisanca. Tenant wili kesp the Pramisas including alt fixturss installed by Tanant
in good candition and repair If Tanant fais % make necessay rapass within fitean (15) days afar natioa fram Landiord. Landiord may. at s aotion. make such repairs and
Tenan: shal, uoon demand. pay Landord ihe cost thereol Af the end of the Term. Tenant snall defver 1o Landiord the Premises with all impravemsnis localed theron in
good repair and conddion, and ab keys 10 the Premses n Tenants pessesson Tenant 'will nol mase o1 alow to be mads any allerations or physseal addions in or 1o the
Premises wahout pnos wilten consent of Landord. Al the and of the Term Tenant shall f Landion requires. remave all alterations. physical addtions or improvemsnts as
directed by Landiord and restore the Premises 1o substantialy the same oondtion a3 thay axisted on e date hereof. Al of Tenants fixfures and sersonal progerty not
removed from the prarmises at the end of the Term shall b2 presumed 10 have been abendoned by Tenant and shall became the property of the Landord.
INDEMNITY. Landiord shall nol be kable for and Tenant wit defend, indemnify and hedd harmiess Leodlord from all fines. susls, claims, domands, losses. and actions,
Including attomey s taes. for any injury to persans or damage ta of ksss of property on of about the Pranuses or n or aboul the Premssas or in or about the Buiding caused by
the Tenant fis amployaas, invitees |cansaes, of by an other persan entanng tha Pramises or the Buiiding under express or imokiad iviation of the Tanant or ansing out of
Terant's use cf Premises or Landiord's martenance of e Premises This orowsion is mended to waive any claims aganst Landiord and #s agents for the corsequentes of
Iresit cm neyipence or task
MORTGAGES. Tenant accepls this Laase subordinats to any desds of frust morigages or other secunty mteresis ahich mighl now or nereafter constitute a 8 upan the
Building or the Pramises. Tonant shat, immed:ataly upon requast axecuie such documents. ncluding esiopost letters. as may bo raquiced for 1 purpoces of subordinatng
o venfyng Bis Lease
ASSIGNMENT; SUBLEASING. Tenan: shalf nol assign this Leass by operaton of law or otherwrse imciudang without limitaten by transfer of steck, merger, or dissolution)
marigage o pledge the same, or sublet the Premases or any part thersaf, without peir wietten consant of Landicrd whoch Landlord may @rant or deny n e sola dscrebon
Landiced's consent t an assignment o sublettng shad not ralsase Tenant from any obligation harsunder and Landlrd's consant shall ba requirsd for any subsequant
assignment or subleting I Tanant desi-es 1o asagn or sutlet the Pramisas. it shall 0 notily Landiced at lease sicty () ¢ays i advance of the data on whech Tenant desies
to make such assgnment o sublease. anc shall provide Landlord wen & copy of the propased assignment or subiease and such information with respe Ihereto 25 Landiod
requests ke allow Landtord to make siformed pdgments as 10 the financial cendition. repulaton. operalions, snd genesa! of the p Alter sxch
infarmation has bean receivad. Landiord shall nave the oftion to:
fal Cancel the Leass as o the Framises of porion theraaf propcsed 1 be assigned o subjat, o
(19} Consend (o the proposed assgnment o sublease, and if the Rent and othe: consideration pagable in respect thereof exceeds the Sent payable hereunder
Tenant shall pay (o Landiord such axcess within fen (10} days fohowing race ot thessof by Tenant or
iy Withhold s consent b tha praposad sssgament of susieasa which cobon shall always e desmed 1o be alsctad uniess Landlerd grves Tanant witten notce
stherwiss

EMINENT DOMAIN. !l thee Preisses shall be taken or condermned in whole ar i part for pablic puspeses o suid under Breat of condemnaion, this Lease shall lsmminate &t
Ihe option of Landiord. Landlord shail be eniilled fo recerve the enbire award ol any condemnabon of the proceeds of any sale in lizu thereof

ACCESS. Landiced andt its agants may o any tone snfer ine Pram=as 1o inspact Ihe sama 12 supoly yanitoral service of other o show the Premses to prospectvs lenders
purchacsrs of tenants. to aiter. imorove. or tapair the Pramisas o the Buldng. and may erect ceaffoling and other necessary svutures whare 1eascnably required by the
character of the work 1o be pecfonmed. provided e busness of Tenant shall be mterfered with as litde as s ressonably practicable. Tenant warves any claim for damages for
SNy WUy O ingoneniencs o or interfsrence with Tenant's bueiness, any loee of seoupancy or quiet enjoyment of Bhe Premsss, or any other iD6s sesasiened by Landlords
eniry into the Premses i accardance with this Sacton 12 Landiord shat a1 all imas hae a kay 1o Iha Pramises. Landiard may uge any means which it desms proper 1o
open any door in 2n emargency wihoul hatuity therator

CASUALTY. If the Buikding should be totally destroyed by casuaity o if the Premiszs o the Budding be so dameged that Lendiord determines thal 1epairs canndl be
completed within one hundred twenlty 1120) devs sfter the date of such damage, Lendicrd may termmate s Lease, Landiord shall not be required (o rebuilkd, neparr, or
replace any part of Mz fumitire, squipment, fxdures. and other improvements which may have been placeid by Tenant in the Premises Any insueance which may be warmed
by Lanciond o Tanant agamst loss or camaga 1o the Budding or e Premesas shal ba lor the sola benaft of the party carryng such insusancs

WAIVER OF SUBROGATION, Tenant waves evary daim that anses of may anse in 15 favar agans! the Landiord or any othar tanant of the Building during the Tarm for
any inury 1o or death of any persen or any loss or damaga 10 any of Torant's proparty icated within of upon or CoNENIUNG recoverabla thersunder. This waiver shat be in
addibon Lo, antt ot in krstation of any olher wenver of release contaned m thas Lease Eenant shall give 1o eath isurance company, which has issued 10 (| any nsurance
podey covering e Pramises or Tenanis oparabons writien noboe of thes waver and have s insurance poficies endarsed if necassary, b pesvant thar invalidation by r=ason
of s wavar
HOLDING OVER. F Tenant fads to vacais the Premises al the end of the Term. then Tenan! snall be @ tsnant at will and. in adddion to &lf other damages and remedies (o
which Lendlord mey be entitled for such holding ower, Tenant shak pay in scdibon 1o te ofher Rent, @ daily Basic Renl, payable = full n sdvance each month, equel to the
greater of (a) one undred and fifty percent {150%) of the Basc Ren! payable during the kst meeth of e Term, o () the prevating rental rake in the Budding for senitar

spacs

TAXES ON TENANT'S PROPERTY. Tenant snall be kable for a tayes levied or assessed agans: parsonal propesty of fixturas placed by Tenant in tha Premises I any such
taxes a'e assessed against Landiord or Landord's propenty, Lendiord may pay the seme, and Tenent shall upon demand reimburse Lardiond fherelor, Any dam asing
spamst Tenan! by Landiord under thes prowson shakt be assessed interest al Mizen percant {15%) per year wnli 1he cam has besn satsted

LANDLORE'S LIEN. In addiion 1 the statulory Landlord's ben Tenanl grants s Landlord & secaly inferest 12 secute payment of all Renl and performarnce of all of Tenant s

othar abligafy , In alt squipe fumiturz fixures mprovements and other persanal property iacatad i of on tha Pramizes, and all procesds therafom. Such

progerty shnﬂ not be remow.l from the Premices without Landond's written consent unti all Rent due and o Tenont's other cbiganons have been performed. In addtion to
eny cthar remedios. upon an Event of Default, Landiord may oxercice the rghts efiorded a cecured panty undes the Uniform Commarcial Code for the state in which the

Buiding  located - Secured Transachons Tenant grants 1o Lendiord the powes of atiomey o execule and fie financng and cantinal

lo padact Landiord s secunty wilerest. which power is ooupied with an inlerest and shall be irsvocable dunng te Term Ay proserty left n Ihe Premices ol the tene of

delault, or termnabon of tha ieaga lor whatevar rason snall ba deamsd abandonsd and afier Surty (301 days from defaull or termatian. tha Landlord and i representativg

may dispose i it by any means they deem approgriaie without notce to Tenant

IRECHANIC'S LIENS, Tenant shall not pesmit any mechanic's or ather liens 1o be fled against the Prerises or the Sudding for any work pedomed, matenals furnished or

oblgaban incurmed by or 9t the raguest of Tenant Tanant shall, wihi lea (10) days oBowmng e gositon of any wach hen, cause the same 10 be ralaassd of record by

poymant or posting of a proger boad, fading which Landiond may cause the sams 1o be relsassd and Tenan! shail immadiatsly reimbutze Landiard for il costs incurred in
connector: therewth The Tenant's obligatans unde- this sechon shall sunviva any terminadon of or default under the Leasa

EVENTS OF DEFAULT. Tne cocurence ol any fallowing shall constute an event of default (Event of Detaall’) hereunder,

1a) Ay failure by Tenanl lo pay Ine Rent when due Landiord shall nol be required 19 provide Tenant with notice of falure (o pay Rent

(9] Any faiure by Tenant to observe and rerform any provision of this Lease, ofhar tnan the payment of Rent. fhat condnues for five (51 days afier the nofice o

Tanant however. an Evant of Dafauh shall occur hersunder withaut any obsgabon of Landord 13 gve any nodios i Landlord has given Tanant natiss under this
Szation 19 (k) on of least one occasion durng ﬂ'o twelve (12) moath Intenal preceding such failurs by Tenant

(4] Tenant of any g of Tenant's cbig: undor. (1) baing unablle to meat its cbkgations as they becoma due or being dectaned msohvent actandag 10
any law, (2} havmq is proparly assqned for tha benell of is craditors, {3) having a recesver or truslea apponited for itself or il croperly, (4) having s interest
under this Leasa levied on under legal process. (5) having any pehidon filed or othes action taken to reorganize or modify s debls or obfigations, or {8) having
any petibon ted or othar ackon kaken jo reorganze o modity it captal sirachare (f sehae Tanant or such uarantoe is & corparalon or ofher enfty

i) The abandcnment of the Premises by Tenant {ahich shell be concluswely presumied if Tenard is absent from the Premises for ten (0] consecutive davs and i
late on any pyment due o Landiend)

REMEDIES. lipon fe accurenss of any Event of Defaull Landlocd may, in additen b ad other rghls and ramades atiorded Landlard hersunder or by law or squety ta<e any
of tha Tollowing Actions:

o Termaate this Lease by grong Tenant wittan notce thateof, in which even! Tenant shali immediately surende: e Premises o Landiord. 4 Tenant fals fo
surrender the Premises (o Landiord may, wihout prejudice to any other remedy, enler upon and take possesson of the Premises o any pari thereof changing
the door kocks to the Premses or by any uiher mesns necessaey in Landiond s sole judgment withoul being hiable for or any clam for damages If thes
Lease s terminalesd hereunder, Tenanl shat pay o Lamdord the sum of (1) all Ren! accruec hereunde: through the date of lermmnation (21 all amounts due
under Sacticn 21, and (3} an amount aqual 10 (A} tha 1otal Rant that Tenant would have baen raquirad 10 pay for the remaindsr of the Tarm dscounted fn
presant value a1 a per annum rat2 equal 10 the mierest rase on ong year Traasury bills 85 publishad on the neateet the date this 1ease is terminated by the Wall
Stroet Joumal, Seuthwest Eddon. minus (8] (v then present far rental vaius of he Promices for such period. similarly discounted

b} Terminate Tenanl's night to possession of the Premises without tarminatng s lsase by gaving Tenant witten notce therea! a which evenl Tanant shall
immediately surrends: the Pramises o Landiod Il Tenant fais 'o surendar the Premises o Landiord, Landiosd may, without prajudics to any clthar remedy
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enlar upon and lake possession of e Pramisas and axpal or ramous Tenant and any othar parson whe may be ocoupying the Pramises or ooy oarl thersof by
charging the coor iocks % e Premises or by any cihar means necessary i Landicrd s sols judgmaat without beng Sable for p-osscuton or any c:am for
damages. If Tenant's nght o pessesson of the premisas is terminated hereundar Tenant shall pay to Landiord: (1) all Rent fo the dale of termmation of
possession, (2] & amounts due from time 1o Eme under Section 2 and (3) all Rent required hereunder to be paid by Tenan: during the remainder of the Term
darumsnad by any net sums tharealier receried by Landlons Brough raleting the Pmmnm dunng such penod Landlord shall use reasonable eflrs to relel the
Pruases on such terms and coaditons 8s Laedlord, in 15 sole diseretion, may o fig a tarm different from Bie Term, penlal concessions and
aterabons 0, and improvement of. the Premises); hawever, Larv‘lofd shall not be obligatad 1o relet the Pramises before lessing other partions of the Bulding
Landlord shall nat be habls for nor shall Terant s oblig der be hed because of Landlord's fadure o relet the Premises of to collect rent dus
for such raletiing Tenant srall not ba entitled 0 the axcess of any consderation obtanad by reletting cver the Rent due nersunder. Reentry by Landiced in ths
Premisas shall not affect Tenants obligats der for the unexpired Term: rather, Landlord may. from bme to tma bang acton againet Tenant o solect
amounts due by Tenant, without the neoassity of Landiord s wadmg untd the expiration of the Term. Unfess Landiard dalivers written notioe 10 Tonant exorassly
stating that it has aiected Lo tarmnata this Leasa, all acbons 1aken by Landlord to exciude. or dispossess Tenant of the Premises shall be deamend (o be laken
under ihis Secton 20.(b), if Landiord slects to procsed under i Sechion 20.{b), t may at any time slevt 1o terminate this isose under Section 20.(a)

(G Cnangs the dooe locks 10 the Pramises and deny Tenant access 1 the Pramises untl euch Evenl of Datqul @ cured

(d} Enter upon the Premises wihoul being lisbée for or any claim for d; and do whatever Tenan! & cbigated fo do under the lerms of this Lease
Tenani agress o reimburse Landlord on demand lor any axpenses which Laediord may incur in fus effecting compliance with Tenant s cbsgatons under this
Lease Tenant further agrees that Landiord shall not be liable for ary damages "2suiting to the Tenant fram such sction

e} Tenant expressty waives the notice as to the disoosal of any propaty in 1he Premizes a5 of defaull. lockout o termnation, which has not claimed or redeemed
wihin (30} dags

PAYMENT BY TENANT, Uzon any Event of Default, Tenant shail pay te Landlond all costs incurred by Landioed (inctuding court casts and reasonzbie aftorneys’ fees) in (a)

oblanng possesskn of the Premises, b) removing and sionng Tenant's or any other occupants proparty, (€) répainng. restonng, altsrng. r2madeling or otherwse puting

the Pramises into conditon acceptabie to o new tenant. id) f Tenant 15 dispossassed of the Premses and this Lease 1 not termnatec. relettng all or eny part of e

Premisss (nduding brokerage commissions. ¢osis of tenant fash work and all other cos%s incidantal 1o such relstmg). (8] performing Tenants chligations which Tenant

faiied to perform, and (f) enforang. of advismg Landiord of s nghts, remadios. and resources ansaing out ot the Evant of Default

LANDLORD'S LIABILITY. The kabidity of Landiced o Tanant ol any dafwst by _andiced under the tenms ol this Leses sha be fended 1o Tanants aciual deact, but not

oonsequental damages thesstor and shall be racovearabls from the interest of the Landiord o Ihe Building | and the Landiord shall not be perscoaily babie lor any deficiency

Landlord's reservation of rights uncer fhis Lsase, such as % enber upon o maintain the Premises, shall not bea deemed 1o create any duty on he part of the Landiord 1o

exercise any such nght  Landlord exaressly advises Tenanl thet Landoed's ntention is that Tenant shall have lull resoonsibildy for sind shak assume afl tisk & persons and

prepest, while i, on or about the Premises

SURRENDER OF PREMISES. No ar! of the Landiord or i1s agents dunng the Tern shad be deerred ss acceptance of surrender of the Premses No apnement 1o seeept

surrenazr of the Prenises shall bz valid uniess the samz is in witing and signed by the Landlord.

ATTORNEYS FEES. ¥ tha Lendiord emgloys an afternoy to miarprel. anforcs o 2etand any of its rights or remadios haraundor. Tenant shall pav Landlords reasonsble

atoney's lees incured in such dspute.

FORCE MAJEURE. Whanever a perioc of tme 15 prescnbed for achion to be taken by Landiord. Landiced shat not be takle or responsitie for and thare shall b axchiced

hom the computaton foe any such penod of ima any delays due lo sinkes. nots acts of God shorages of kabor or . Aar. g lass. rag Lo

resinctons, of any other causes of any knd whatsosver which are beyond the contrel of the Landiord.

GOVERNMENTAL REGULATIONS. Tarant wi compry with all the laes. crdmances orders, rules, and regulations of all govermiment agenass having junscclion of the

Premses ath 10 the use. condibon or 0ocpancy of the Premisse.

APPLICABLE LAW. Tris Lease shal: be povernied by and construed pursuart to tne laws of the state in which tha Suidng = located

SUCCESSORS AND ASSIGNS, Fxcepl as clhermise provided in this Lease al of the covenants condilions, and orovisions of ths Leass sha be binding uson and shall

inure ko the benedit of tne parties hereto and ther respectve heirs. sweressors. and assgns.

SEVERABILITY. if any provison of fhis lease of the applicaton thereof o any person of circumstanoes stall be arvald or unenforceatde 1o any extent the remande of hs

Leass and thy opphaation of such prowsions o other persons of circumstances shall not be aftected thetaby and shall be crforced to the greatzet extent permtad by iw.

NAME. Tenant shell not, wihout the written consent of Landiord, use the name of the Buiiding for any purpose other than as the eddness of e 2usiness 10 be conducted by

Tenan! intho Pramsas, and in 20 svent shalt Tenant aoquirs any nphts in or to such namas.

NOTICES, Any notice or requred 1o be del k der shall b2 deemed = e daliversd whether of ot actualy racened. when deposited in the United States

mail, postage prepad, certihed or registerad mad. addressed to the parbes hereto al ther respective addresses sel forth above. of when sent by facsimie transmissicn % the

raspacve numbers sat forth above o dalivarsd io Tanants places of tusmess 1 the Building srd when senl or dalvered by Landiord or his representatve, mddng its

Managemant company for the Burding

DCEFINED TERMS AND MARGINAL HEADINGS. The words “Landiord and ‘Tenani” 35 usad heren shall ncuds the plural as well as the singalar 1f miote than ons pemon

ie named 2z Tenan! the obligations of such persons are joint and several The hesdings and lities 10 the sections of this Lease ase not patt of this Lease and shall have no

efec upon e construcion or misrprelation of any oart thereo! Caplions contamed hersin arg for e convenence of selerence only and i 00 way bt of anlaega (he lerme

or condilions of this Lease

AUTHORITY. If Tenant executes this Lease a6 a corporation of other entity, each of the parsons execubng this Lease on behall of Tenant parsonaly covenanis end wamants

that Tenant is duly authonized and vaidly existing, that Tenant is qualified 1 do business in the stale 1 winch the Budding is bocated, that Tenant has full rgnt and authonty 1o

enfe: mto this Leas2. and that each person signng on behalt of Tenant is authorzed 1o do 5o

LIQUIDATED DAMAGES. If the Premeses 1s nol ready for ocoupaency by the commencement dale of tvs Lease unless delayed by Tenant for any resson, e Basic Rent

undar this Leasa ehall not commence unhi the Pramises are ready for ooccupancy by Tenant Such atowancs for Basic Rent shall ba in ful setliamant for any clam whion

Tenant maht otteryse have by mason of e Prsmsas not being ready by nowupancy’

INTEGRATED AGRENT Tris Lease contans the ensre agreemenl of the parlies hereic with respect to any madter covered or mentioned in s Leass No prior

¢ I any such manorsmlbenﬂnctr-a!ormyuupnu No prowsion of ths Lease may be amendsd o added o axcept

bym svosrnun n mnbng wcd by the pan.et he'c:n ot ther respevlive successors in nlenest

LATE FEE. i Rant 1s nol recened by Landiord on or before tha fifh (57) day of the manth Tenant shall pay Landiord a ble les equal ko filtesn parcent (15%) of the amount

of Renaf due_ which shall be pad by Tenan: 1o landiord immediately upon written notice from Lendiord. Failuee by Terant 10 make immediale payment of the delinquent Rent

pius the fate fee shall constitute an Event of Cefaull. This provision. expressly, does not reeve the Tenants obBzaion to pay Rent ar the fiust of each month and s not a

warax by the Landlard fo requee payment on the first day of each month

INTEREST ON SUMS EXPENDED BY LANDLORD. Al sums oa¢ and all expanses incurred by Landiord in performing Tenants cuties nereunder of curng Events of

Default shall accrue ntorest at e rate of Tfisen percerd (15%] per araum from the date of cayment of suth amount by Landlord. In no event however. shafl the charges

pesmitted undler thes Saction 37, or clsewhare in ths isase fo the axtent the same are consderad to be interast under coplicatie law, excoad the maximum fawhil rate of

intarest.

INSURANCE. Tanant will indemnify and hold harmess Landiord rom and against any less, theft darmage o habilty occasioned by or resulting Irom any Event of Default or

any willlel ar neghgent act on the part of Tenan ds agents. smployses or myless o pemons permdted on e Premises by Tenant or by landiard in accordance with

Saction 12 Tenan! agrees o mantan 9l Tenanls sole cost and axpanse, insurance polces covering Tenan's aforesad indemnity with respec o Tenant's use and

occupancy of the Premizes. as wall as coverage for theft and damage Such pobcies shatl b2 ssued in the name of Tenaat and Landlerd as therr inlerast may appear. or shall

oontain an “addlional wsured” endorsement in favor of Landiord. and with limits of liabiity of at least ONE MILLION DOLLARS ($1 000,000 0C) per accurrence for bodily

injury ard TWO HUNDRED THOUSAND DOLLARS (820000000 per cccumensa for propeny damage Dugplicate orginads of such polcns and endarsements shall be

defvured 1o Landard within thirty {30) days from the execution dale hereof

RENTAL ADJUSTMENT, See Exhicit 'C anached hereta

RULES. Tenant shall abde by attached Buildng Rules and Regulaticns, ahich may be changed or atany tms, by Landiord to promote 2 safs, orderly

ord profsssional Building envronment,

PARKING. Tenant and aff Tenant's empioyses shall park their vehickes m those areas desxgnated by Landiord and sha ! cormply with & municipal subdivis onal or cther

resinclive covenants snpassd on Landord by any restnolive authorihes Vehedes snall be lowed at oaner's axpanse for any of tha foliowng violations (a) patkeng in any area

othe: than as speciicalry desgnatad by Landiord: or {b) fadwre of such vahicle t have a parking permit. f «ssusdd by Landiord. oroperly affixad herato: of () parking acress

sirpes markng the parking spaces. Landiord, at s scle dscraton. may desygnate the specific space or area in which yehiles shall de pavsed and may change he sama

from time to tme Landlord may make modify. or enforoe rubes and reguiations. Tenant shakl only use a prorala share of parking spaces as designated by Laadiond. In the

eyent Ihe Budding does not aossess parang. Lanzhord srall not be rasacnsible far prowvding parkeng for Tenant

Tenants Insuals
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BUILDING RULES AND REGULATIONS

No s0n pluce advertisament. name or notice shall be nscobed Suplaved or alfxad on or b2 any parl of 1ha nede of the Buiding or he Premises witnout *he anos
wriken consent of Landlord @nd Landlord shel have the tight to remove any such item sl the expense of Tenant. Al approved signs or leftering an dows end the
buiding direcioey shall be prntad santed, affaed or nsenbed Al the experse of Tenanl by 3 persan approved by landiard. Tenant 6448 not place anhing near the
glass of any window, door pastaon or wall which may appear unsightly from outside the Premises. provided howaver, that fandiond may furnish and install a Buidng
stendard window covenng sl all extesor windows. Tenant shell not, without witten consent of Landlosd, exeer or ofherwise sunscreen any wndow

Landiond shall approve in waling onor to mstaliaton, any altachment of any sbiec! affived fo walls, nedngs. or doors other than pictures and similar tems

The daeciory of the Suiding wil be orouded sxciusivaly for the display of the name and location of Tenant anly. and Landiord resenves Ina nghl to exciade any other

names therefrom
The . hatis, exts enira , elavalons and sts shsll not b ot ty Tenant or usad by Tenant for any surpose other then ngress 1o
erd agress from the Premises. The halis, 2 entts. . élevators. 5. and roof are not for the use of the general putlic and the Landlord

shall in 2 cases refain the nghl 1o contred and prevent acoess therelo by all persons whose oresence in the judgment of the _andiond shalt be preudxial to fie salely
character, repulaticn and imerests of the Building and its tenants, provided thal nothing herein contained shall be construed o prevent such aceess to persans with
whom tha Tanant normaty deals in e ordinary ocursa of Tenar{'s business. unless such person: are enaged in lllkgal 2civtds, No tenant and no empioyees of
invilees of any tenant shal go uzun e roof of the Buiding. Tenant shall not proz open the enfry doors to Sulldng or Premises

No addtional lcexs ar bolts of any kad snall be placed upon any of the doors or windows of the Premsses or the Buldng by Tenant, nor shall any tanges be made
existing 'ocks of the mechanisms thareof without the peior writien censant of 1ha Landiord. Terant must. upon the tarmination of ife tenancy. tetrn 10 Landlcrd all kays
10 the Premises. If Tenand fads to retum any such key. Tenant shet pay 1 Landiord the cost of changing Ihe locks to te Prenmses if Landioed deents it necessary to
change sixch lacks

The todet rooms, win2s, wash bowle and other apporatus in the prom ses or Bullding snall not be used for any purpose other than that of which thay wors consiructed
ard no foregn substance of any knd whatsoever shall be thrown theten. The expense of any breakage. stoppege or damege resulling from: the wolation for this ruie
shall ha bone by Tenant

Tanant snall nat averioad the fisor of the Premuses. mark 00 or dove naiis. scrsw or drill nto the partitions. woodwark or plaszer or m aay way dafacs the Premises of
any part therse’. No bering. cutting or strnging of wiras shall be parmitted excapt with the prior wiiden consent of and a6 the Lendierd may direst.

No furr e Feight or equinmeant of any kind shall be brought into the Building witheut the consent of Landkard and 2 moving of same into or out of the Building shall
be done at such tma and i such manner as Landiced shall designate. Landiord shall have the nghl fo prescnba the weignt s@e and position of all safes and other
heavy equipmant brought in the Bulding and slse the tmas ard manner of moving e same in anc out of the Bultding and any damage caused by moving of
mantainmng sucn sale or ofher property shall be reapared at the expensa of Tenant Thers snall not be used 7 any space, of in the putie: halle. of the Building s ther by
any tanant of othass, any nand tricxs excapt these aquippad with rubber trss and side guards

Tenant shall not employ any person of Parsans for the purpess of clasning the Premises without the consent of Landked Lantiord shall ke i no way respontible to
Tanant for any loss of property from the Prenisss or ofer damaps caused by Landiord's jardtena ssrvce o any athar persen. Janitoral senice will not include the:
ciganag of campels and rugs. other than vacuuming I the Premises saquires more than bulding standard anitonia’ sanvice such excess sanxca shat be at Tenant's
cost

No Tanant snall place anythag m he natways of the Building No lrash small be placed n the common ares

Tanant shall oaly be parmiflad use as ganeral offics spasa. No tenant shall occupy or perma any poriion of tha Premisas 13 be conpied for kdging or slesping of for
any llegal purposes of pemmit siy pes within the Premises or Buldng

Tanan! shall 25! Use of Xeep In 198 Premeses of the Juiitag any combustbie fluxd or malenal nchuding ihe usa of space heaters. and ehall not seme anv open flame
including candies, ncensa atc

Landiord wil drect electnnans as ' where and how telephones winng shail be located  No boring or cuttng for wires will be sllowed without wriren consent of the
Landinrd  The location of lelephones call boxas aedd olner offics egquipment atfixed 1o the Pramess shall be sutjectad (o the soproval of Landlord

No Tenant shall lay linciaum or other simitar fioor eowanng &0 that sams shall be affixed fo the floo- of the Premises n any way sxcept by 2 pasie or other matanal
wtuch may easty be ramaoved with watar the use of cemani of olher smiar adnestve malenals beng expressly prohitited  The method of alfking any such knoleum or
othae simifar foor covening 1o the flooe, as wsil as the method of affoang carpets or rugs 10 the Premises. shall e subject 1o approval by Landicrd The expenss of
repaining any damaga resultng from a violaton of %is rule shali ba borma by 1he Terant by whom, or by whose agents, employees or invieas, the damage shail have
besn cavend

Tanant shal prowda and use charr pads and carpet profecioes @t ol desk and tumiture locaians

No furniure, packages, supplies, equipnent o meschandse wil be recesved in e Buldep o camed w o down m the elevatons. excapt between such hours in such
elevalors 5 shall be desgnaied by Landiond

On Saiurdays, Sundays and legal hoidaes and oa any other days between e hours of 800p m and 830 am  Landlord teservas the ngnt to kesp all doors 1o the
Building locked, and access 1o the Buiding. o 0 e hafs. comdors, elevaloss of starways in the Suldng or to the Premices may be rehused uiess the person
seeking access s an employee of the Buddng or 1 provedy identified as a terant of the Bulding  The Lanclord shall in no case be fiable bor damages for any et
with ragard o tne adm=son 10 or axcluson from 1ha Buldng of any peteon I case of ivason mob, not, public exstement o clher commosan the Landlord
reserves the right i prevent access to the Building during the continuance of the same by closing the doars for the salfety of the lenants sad protection of the dreerly
n the Suiding

Azcess 10 the Butding ard pading may b2 controlied by 1 use of alsclionic card key or by aiher method desmed necessary by Landiord  Tenant shall be issusd
card Xeys o7 other ingresslegress devioes and 3 deposit for each device shall be pard upon issuancs of the cards. In the event that Tenant shall damage or locse the
card keyls) or device(s}), then Tenant's deposit foe such card or deviee will be forfeited, anc Tenant wil b2 required fo pay anothar equal ceposit

1 Landiord of amy olhar tenant complans about smoke_ lurmes of odors caused by smokeg in a enant's Fremises. smoking shall ba probebited in such Premises from
w0 after the date of such complant. 3moking s prohibted =1 the commen areas of the Suilding at alf imes.

in prder 1o recewve A refund of 5 securdy Sepost d any. Tenanl agress o provide 4 focwstding stdress 1 Landiord, in wriling, on of bekore the terminaban dake of the
Lease. Tenant agrace that it wak:es any rights and romedias with regard t the security deposit # it fals 1 provide such forwatding address 1o the Landiord, ir writng
on of before the lemunation date of tie Lease. induding waver of the rght lo recerve 6 refund and to receive a descrpbon of damapges snd cherges Landlord shall
have saty (90) dava form the date Tenant sutrenders and the praises and Landiard s reveipl of Tenants forwarding address, lo refund the secunly deposit andior
provda a wrtten deseripton of damsges and CNorges.

Landiord seserves the sight to charge Tenant, and require payment in advance, for services andior expenses ncl required of Landlord under this Lease, o incured o
relalion 1o the Lease  Sueh charges include. bul e rot limded %o processng ‘bounced” checks changmg locks. revewnp; and sigrng lien warvees. Jease
sesgments. sublet documants. providing aftar hours HVAC rotes, 2io.

Tenants [nmals
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EXHIBIT “C”

Additional Rent
The Base Rent payatie by Tenanl during each lease year shall be adjusted In accordance with the llowing
A Denntions

%] The lerm “Taxes” shall mean o laxes mpesitions, assessments, and all other govemmeantal charges if any, whlct are fevied assessed of imposed
up0 of Lecome due and payable in connection with, of a ben upon, the Land, the Bulkhng, Garage, of facilllies used m connection therevath, of the operation thwreof,
(excepling ‘ederal and state taxes onincame) inciugng lixes levies by present or fulure taxng authorties and all taxes of whatscever nature that are impased 0 subistilution
o8 01 In leu of any of 1ne tares imposilions, assessments o olher charges ncuded in this tefiniticn of Taxes

For the pwpose hereln the 1erm "Base Taxes' shal be geemad 1o Le the amount Taxes incutred Ly Landiord for the calendar year 2007, per square o0t of the tolad Net
Rentable Area of the Bulkiing

@ Tne term 'opevamg Cost* $nall Mean 34 6perating EXpenses af e Buading which snall be computad on e accnial 1ass ana which Shall inciude an
cosls, and every king and natwe which Langicrd snall pay of become obligated to pay because of of i connection with e cvnership and
operation of the Land ani Buikding {mm far purposes of thes Lease shall include by delindion the Garage attached Inerelo), meiuding ut not imded 1o, the lollowing

(@ Wages and salartes of all gaged n he and mid of the Land ang Budding, including taxes, nsurance and
enefits relating hersto,

tby Al suppses and used in the and nce of the Bullaing.

(cy Cost ol water sewage, pover. healing, lighting air condtioning, ventifating and other uligfias furnishes in connection with the cperaticn o

the Burkiing {exciuding any such cost tilled to specific tenants):

(@ Costs of all and servce on bt 0ot fimded to, secunty seraces, JdMM SeMces, WIndow
cleaning. [antonal serdce. and elevalor and mastenance:

(e} Cost of casuaity, rentais antt kabifty msurance appcabie 10 the Budding and Langsord's persenal propedy used m copnechion therewith:

Coste At repairs and general maintenance of the Bullaing. parking amas. and landscaping of the Lanad ana Bulling exclding repairs and
general maintenance paidt by proceeds of irsurance o by any lenant o third parties an ailerations altibutobe solely Lo tenants of the Buiding cther

fhan Tesant

(9 Elanagement fess not to excess 3 sum of equal 1o fve parcent (5%) of the Base Renfals ana Parking intome denvad rom the Busding

and Gensral Office expenses anc

g:m“m A ressonabie amomization tharge on account of any capaal axpenditures Incumed 10 eMect 3 reguction In operating 2xpenses ¢ the
presey from he of the term Operating Cost are:

10} Replacement of capital imvestment items,

(i) Tenant improvement wask

ny Renta: and simdar comaussions, otner tan these set fortn n () above;

{3} Spechc costs Dited to and paig Dy speCific lenants,

v Depreciation; and

(3] Principal, interest, and othet costs direclly refated o fnancing,

For the pumose herein the term "Basic Opearating Cosi® shall be deemed 1o be the amount of Operating Costs incurred by Landiord for the calendar year 2007 per
Squane 1007 0f 10831 Net Rentable Ared of Ihe Bulding

{9 The tenm "Tenant's Share™ shall mean the propotiion that the Net Rentable Area of the Lease Premaes bears to the total Nel Renlable Area of he
Bullding. wivch shall be deemed to be 35,625 souare feel. For the purposes of ths Lease, Tenant's Share shall e deemed 1o be B27%
4 The term "Operaling Year™ shall mean any calendar vear encing December 3151 after the commencement of ihe Lease Term, including the catendar

vear inwnich tha teom of this Leass commences

{5 Whtnin 120 days from the end of sach Dperatng Year, Landiord shall deliver © Tenant an opetatng statement selting forth Taxes and Cperating Cost
‘or such yems and comparning such cost with the Basic Taxes, and Basic Operating Cost defined herein  In the svenl Taxes andior Opesating Cost fod anry
Operating Year as refacted on the operating stalement sxceed the Basic Taxes andiar Basic Operating Cost Tenant sha pay to Landiond. within he time and in
e manner 3s Srovices below, wanout reduttion or set-ofl. 35 Adational Rentai over anc above the Basic Rental. Tenant's Share of SUCh excess:

(3} WmIn ity (30) aays of Its receipt of the operating statement, Tenant snall pay Landlors such Acdmenal Rental due for the
preceding Operaling Year, plus an amount necessary so that e Tenant shall have paid one-twelflh of such Acditional Rental for each month that nas passes in
the Ihen current Operating Year

(v Tenant snai also pay 10 Landiord. begnaing on the Trst day of the TSt meatn aner TERANI racees the operating statement
and on (e frst day of e2ch month thereatter duning the Term, uniess subsequently adjusted pursuant hereto, ane-teedfth of such Agdtional Rental oue for the
current Operating Year

i€} Tenant shail pay to Landlord the Agditional Rental due. as aisciosad by tne anerine ar

“arter tesmination of s Lease, within ten ( 10) days of Tenant's receipt of such operating statement

8 Tenant shall be entlied lo a credd on the Additional Rental due for the Operabing Year preceding Lhe vear in wiich ach cperabng
statement 15 delvered, which credst shall be egual 1o the amount of Additonal Rental already paed by Tenant o Landlord or such Openmun ‘Year pursuant tc the

during such O, Year

(7 Anything neren 1o the contrary notwithsianding, in no event shall he Base Rental prowided heren ever 02 reduced.

{® within tnirty (30) days of its receipl of the operaling statement, Tenant at Ks sole cost and expense shall have the right to review In Landlorgs offices
ann Auring nomal business hours Lanaiora's records of Taxes ana Oparating Cost I within such ity (30) day pariod, Tenant soes not gve wiittn notice sating

detan any 12 such Tenant shail be deemed 10 have yven approval of such statement.

9 Amthing herem 10 the conyary nommmmg it Is agreed tnat, In the event M Budnng 15 not ninety-Mve percent (S9%) occupled dunng any
Operating Year, a1 adjustment shalt be made in wath accepted g princples in the Operating Cest and Taxes for such
Operaling Year so thal such computalian mumousmmmme&nmmm ty-fi pem:i 93%) dunng such Operating Year

Tenants Inutials
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Item 29 Articles of Incorporation and Bylaws
A.

Item 29 Articles of Incorporation and Bylaws
A.

H97000008628

ARTICLES OF INCORPORATION

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

RS GT & WY
: RPN

Article II, Address

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

265 Sunrise Avenue, Suite 204

Palm Beach FL 33480

icle 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:

t
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 & Assoclates

265 Sunrise Avenue, Suite 204
Paim Beach FL 33480
561-832-5606

H97000008628
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H87000008628

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 $.0001 per share, which may be
divided into series and with the preferences, limitations and relative rights determined
by the Board of Directors.

Axticle V1, Incorporator

The name and address of the incorporator is:
Donald F. Mintmire

Mintmire & Associates

265 Sunrise Avenue, Suite 204

Palm Beach FL 33480

Article 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/QFFICE:
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. 1 agree 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.

gonald F. Mintmire

Brian R. Fons as attorney-in-fact

Date: May 27, 1997

ISV )

9e:ii L2 WH A6

VCIH0

Mintmire & Assoclates

265 Sunrise Avenue, Sulte 204
Palm Boach FL 33480
661-832-5696

HB7000008628
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ARTICLES OF AMENDMENT 44' 7 ééb
TO THE AMENDED AND RESTATED ARTICLES OF INCORP 22@ 2y
OF 4 >
OPTICAL SYSTEMS, INC. % (o %
A FLORIDA CORPORATION ‘20'94/}

The following Asticles 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.

R v ital St

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.

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 Common 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 iin 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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2 Articles of Amendment
to
Articles of Incorporation
of

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

ber of corp (if known)

P97000046424
(D
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 1l. Address
The mailing address of the corporation is:
8914 Hazen St s =
N So
=z 2
Houston, TX 77036 S £3
: : N SE
Article V. Capital Stock S Jam
® S3&
The corporation shall have the authority to issue 200,000,000 shares of common stock, par value $.0001 per sharg,, “OD 5 ©
1%
& I
om

(Awach additional pages if necessary)

1f 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 amendment(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 spproval.

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

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

(voting group)

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

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

Si

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

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

President

(Title of person signing)

FILING FEE: $35
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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 1
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 Il
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. VVacancies 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 4.010ffices, 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 V1 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.
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03/31/2010

President, Optical Systems, Inc. Date



Part F Miscellaneous

Item 21  Purchase of Equity by Issuer and affiliated purchasers.



