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12525 Chadron Avenue, Hawthorne, CA 90250
(Address of principal executive offices) (Zip Code)

Registrant�s telephone number, including area code: (310) 978-0516

N/A

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 2.02. Results of Operations and Financial Condition

On October 28, 2004, OSI Systems, Inc. (the �Company�) issued a press release announcing the Company�s earnings for the first quarter ended
September 30, 2004. A copy of the press release is attached hereto as Exhibit 99.1 and incorporated by reference herein in its entirety.

The information in this report (including Exhibit 99.1) is being furnished pursuant to Item 2.02 and shall not be deemed to be �filed� for purposes
of Section 18 of the Securities Exchange Act of 1934 (the �Exchange Act�), or otherwise subject to the liabilities of that section, nor shall it be
deemed to be incorporated by reference in any filing under the Securities Act of 1933, as amended (the �Act�) or the Exchange Act.

Item 7.01. Regulation FD Disclosure.

During an open conference call in connection with the announcement of the Company�s earnings for the quarterly period ended September 30,
2004, the Company�s Chairman and Chief Executive Officer stated that the Company was considering alternatives for reorganizing the Company,
including the possibility of spinning off one or more of its business segments. He also stated that the Company had entered into discussions
regarding such possibilities with various investment banks, but that such discussions were preliminary in nature. At this time, no decisions have
been made with regard to any reorganization, and there is no assurance that any reorganization will be effected.

The information in this report is being furnished pursuant to Item 7.01 and shall not be deemed to be �filed� for purposes of Section 18 of the
Exchange Act, or otherwise subject to the liabilities of that section, nor shall it be deemed to be incorporated by reference in any filing under the
Act or the Exchange Act. Additionally, the submission of the report on Form 8-K is not an admission of the materiality of any information in
this report that is required to be disclosed solely by Regulations FD.

Item 9.01. Financial Statements and Exhibits.

(c) Exhibits.

Exhibit 99.1: Press Release dated October 28, 2004.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

OSI SYSTEMS, INC.

Date: November 3, 2004 By: /s/ Victor Sze

Victor Sze
Executive Vice President
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EXHIBIT INDEX

Exhibit

Number Description

99.1 Press release dated October 28, 2004
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