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Item 1.01.  Entry into a Material Definitive Agreement.

On December 8, 2008, our shareholders approved our Company’s 2008 Employee Stock Purchase Plan (the “ESPP”), including the reservation of
1,500,000 shares of Common Stock for issuance thereunder. The ESPP is intended to qualify as an “employee stock purchase plan” under Section 423 of the U.S.
Internal Revenue Code. The ESPP offers eligible employees the opportunity to acquire the Company’s Common Stock through periodic payroll deductions at a
discount from the current market price in accordance with applicable Internal Revenue Service regulations and the terms and conditions of the plan. The ESPP
will replace the Company’s previous employee stock purchase plan which expires on December 31, 2008.

The foregoing description of the ESPP does not purport to be complete and is qualified in its entirety by reference to the actual terms of the ESPP which is
filed as Exhibit 10.22 hereto and incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit 10.22:  OSI Systems, Inc. 2008 Employee Stock Purchase Plan (incorporated by reference to Appendix A to our proxy statement on Schedule 14A for
the 2008 Annual Meeting of Shareholders filed with the Securities and Exchange Commission on October 14, 2008).
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OSI SYSTEMS, INC.
Date: December 11, 2008

By: _/s/ Alan Edrick

Alan Edrick
Chief Financial Officer
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10.22 OSI Systems, Inc. 2008 Employee Stock Purchase Agreement (incorporated by reference to Appendix A to our proxy statement on Schedule 14A for

the 2008 Annual Meeting of Shareholders filed with the Securities and Exchange Commission on October 14, 2008).



