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EXPLANATORY NOTE
On September 29, 2008, LightPath Technologies, Inc., filed its annual report on Form 10-K for the period ended June 30, 2008 (the Original
Filing). The Company is filing this Amendment No. 1, its annual report on Form 10-K/A (the Amendment) solely for the purpose of
correcting the disclosure in Item 9A(T)Controls and Procedures of the Original Filing to include a clear definitive statement disclosing
managements conclusion on the effectiveness of the Companys internal controls over financial reporting at the end of the fiscal year as
required by Item 308T (a)(3) of Regulation S-K.
In addition, in connection with the filing of this Amendment and pursuant to SEC rules and regulations, we are including with this
Amendment certain currently dated certifications. Accordingly, Item 15 of Part IV has also been amended to reflect the filing of these
currently dated certifications.
This Form 10-K/A does not attempt to modify or update any other disclosures set forth in the Original Filing. Additionally, this Form 10-K/A
speaks as of the filing date of the Original Filing and does not update or discuss any other Company developments subsequent to the date of
the Original Filing.
Item 9A(T). Controls and Procedures
Evaluation of Disclosure Controls and Procedures
Our management conducted an evaluation, with the participation of its Chief Executive Officer (CEO) and its Chief Financial Officer
(CFO), of the effectiveness of our disclosure controls and procedures (as defined in Rules 13a15(e) and 15d15(e) under the Securities
Exchange Act of 1934 (the Exchange Act)) as of the end of the period covered by this Annual Report on Form 10K. Based upon that
evaluation the CEO and CFO concluded that our disclosure controls and procedures were not effective in reporting, on a timely basis,
information required to be disclosed by us in the reports we file or submit under the Exchange Act, because of material weaknesses in internal
control over financial reporting as of June 30, 2008, as described below.
Managements Annual Report on Internal Control over Financial Reporting
Management conducted its evaluation of the effectiveness of the Companys internal contros over financial reporting based on the
framework in Internal Control  Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission.
Based upon that evaluation, our principal executive officer and principal financial officer concluded that our internal control over financial
reporting was not effective as of June 30, 2008 because of the existence of material weaknesses as described below. A material weakness in
internal control over financial reporting is defined by Public Company Accounting Oversight Board (PCAOB) Auditing Standard No. 5 as a
deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that a
material misstatement of the Companys annual or interim financial statements will not be prevented or detected on a timely basis.
We identified two material weaknesses relating to inventory:
Reserve for Inventory Obsolesce
Our management concluded that our procedures used to identify obsolete inventory items were not operating effectively during the 2008
fiscal year.
-2-
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Inventory Costing
Our management concluded that policies and procedures to set cost standards in the inventory system were not designed or operating
effectively during the year. An audit determined that there were discrepancies in the standard cost of raw material, direct labor, overhead and
subcontracted services. In addition, policies and procedures regarding inventory management were not designed or operating effectively
during the year. In particular, inventory work orders for finished goods are not entered into the perpetual system timely to allow for adequate
tracking and monitoring of inventory flow and costing. Monthly physical cycle counts of on-hand inventory and the annual full physical count
are considered compensating controls, but they do not reduce the likelihood of potential error below the level of a significant error.
Management has made significant efforts to review its obsolete inventory throughout the year and has adjusted its reserve based on this
updated analysis. Management intends to continue to remediate this weakness by determining how it can better enhance its ability to identify
obsolete items to reduce human error and to create a more standardized method for determining obsolescence. Management plans to review
the cost standards quarterly and adjust the standards as needed. However, these material weaknesses will not be considered remediated until
new processes are fully implemented, operate for a sufficient period of time, and we are confident that they are operating effectively.
Management anticipates that we will report in our Quarterly Report on Form 10Q for the first quarter of 2009 that the material weakness in
our internal control over inventory continues to exist. We are committed to finalizing our remediation action plan and implementing the
necessary enhancements to our policies and procedures to fully remediate the material weaknesses discussed above.
The material weaknesses with the accrued liabilities previously noted in our past filings have been remediated and the results of
managements current year assessment have confirmed that remediation efforts instituted by management have sufficiently reduced or
eliminated the risk of misstatement associated with those former material weaknesses. We will continue to monitor the effectiveness of our
internal controls and procedures on an ongoing basis and will take further actions, as appropriate.
Notwithstanding the above, management believes that the consolidated financial statements included in this Annual Report on Form
10-K, fairly present, in all material respects, our financial condition, results of operations and cash flows for the periods presented in
accordance with generally accepted accounting principles.
This annual report does not include an attestation report of the Companys registered public accounting firm regarding internal control
over financial reporting. Managements report was not subject to attestation by the Companys registered public accounting firm pursuant to
temporary rules of the Securities and Exchange Commission that permit the Company to provide only managements report in this annual
report.
Limitations on the Effectiveness of Controls
A control system, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of
the control system are met. Further, the design of a control system must reflect the fact that there are resources constraints, and the benefits of
controls must be considered relative to their costs. Because of the inherent limitations in all control systems, no evaluation of controls can
provide absolute assurance that all control issues and instances of fraud, if any, within a company have been detected. These inherent
limitations include the realities that judgments in decision-making can be faulty, and that breakdowns can occur because of simple error or
mistake. Additionally, controls can be circumvented by the individual acts of some persons, by collusion of two or more people, or by
management override of the control.
The design of any system of controls also is based in part upon certain assumptions about the likelihood of future events, and there can
only be reasonable assurance that any design will succeed in achieving its stated goals under all potential future conditions. Over time, control
may become inadequate because of changes in conditions, or the degree of compliance with the policies or procedures may deteriorate.
Because of the inherent limitations in a cost-effective control system, misstatements due to error or fraud may occur and not be detected.
Changes in Internal Control over Financial Reporting.
There were no changes in our internal control over financial reporting, known to the Chief Executive Officer and Chief Financial Officer
that occurred during the period covered by this report that has materially affected, or is reasonably likely to materially affect, our internal
control over financial reporting.
-3-
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Item 15  Exhibits, Financial Statement Schedules
The following exhibits are included with this filing:

Exhibit
Number
Description

31.3

Certification of Chief Executive Officer pursuant to Rule 13a-14(a) of the Securities Exchange Act of 1934

31.4

Certification of Chief Financial Officer pursuant to Rule 13a-14(a) of the Securities Exchange Act of 1934

32.3

Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350 of Chapter 63 of Title 18 of the United States Code

32.4

Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350 of Chapter 63 of Title 18 of the United States Code

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this Report to
be signed on its behalf by the undersigned, thereunto duly authorized.
LIGHTPATH TECHNOLOGIES, INC.
Date: January 26, 2009
By:

/s/

J. James Gaynor
J. James Gaynor

President & Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on
behalf of the registrant and in the capacities and on the dates indicated.
/ S/

J. JAMES GAYNOR

/ S/

DOROTHY M. CIPOLLA

James Gaynor,

Dorothy M. Cipolla,

President & Chief Executive Officer

Chief Financial Officer

(Principal Executive Officer)

(Principal Financial Officer)

/ S/

/ S/

January 26, 2009

ROBERT RIPP

January 26, 2009

/ S/

SOHAIL KHAN

Robert Ripp

Sohail Khan

Director (Chairman of the Board)

Director

DR. STEVEN R. J. BRUECK

January 26, 2009

/ S/

LOUIS LEEBURG

Dr. Steven R. J. Brueck

Louis Leeburg

Director

Director

/ S/

GARY SILVERMAN
Gary Silverman
Director
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January 26, 2009

January 26, 2009

January 26, 2009

January 26, 2009

Exhibit 31.3
Certification of Chief Executive Officer
Pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934
I, J. James Gaynor, certify that:
1. I have reviewed this Amendment No.1 to annual report on Form 10-K/A of LightPath Technologies, Inc.;
2. Based on my knowledge, this report 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 report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrants other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrants disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrants internal control over financial reporting that occurred during the registrants
most recent fiscal quarter (the registrants fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrants internal control over financial reporting; and
5. The registrants other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrants auditors and the audit committee of the registrants board of directors (or persons performing the equivalent
functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrants ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrants
internal control over financial reporting.
Date: January 26, 2009
/s/ J. James Gaynor
J. James Gaynor
President and Chief Executive Officer
-2-
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Exhibit 31.4
Certification of Chief Financial Officer
Pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934
I, Dorothy M. Cipolla, certify that:
1. I have reviewed this Amendment No. 1 to annual report on Form 10-K/A of LightPath Technologies, Inc.;
2. Based on my knowledge, this report 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 report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrants other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrants disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrants internal control over financial reporting that occurred during the registrants
most recent fiscal quarter (the registrants fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrants internal control over financial reporting; and
5. The registrants other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrants auditors and the audit committee of the registrants board of directors (or persons performing the equivalent
functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrants ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrants
internal control over financial reporting.
Date: January 26, 2009
/s/ Dorothy M. Cipolla
Dorothy M. Cipolla
Chief Financial Officer
-3-
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Exhibit 32.3
Certifications of Chief Executive Officer
Pursuant to 1350 of Chapter 63 of Title 18 of the United States Code
Pursuant to U.S.C. Section 1350, as created by Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned Chief Executive Officer
of LightPath Technologies, Inc. (the Company) does hereby certify, to the best of such officers knowledge, that:
1. The Amendment No. 1 to Annual Report on Form 10-K/A of the Company for the year ended June 30, 2008 (the Report) fully
complies with the requirements of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.
Dated: January 26, 2009

/s/ J. James Gaynor
J. James Gaynor,
President and Chief Executive Officer

The certifications set forth above are being furnished as an exhibit solely pursuant to Section 906 of the Sarbanes-Oxley Act of 2002,
and shall not be deemed to be filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, nor shall they be
deemed incorporated by reference in any filing under the Securities Act of 1933, as amended.
A signed original of this written statement required by Section 906, or other document authenticating, acknowledging or otherwise
adopting the signature that appears in typed form within the electronic version of this written statement required by Section 906, has been
provided to LightPath Technologies, Inc. and will be retained by LightPath Technologies, Inc. and furnished to the Securities and Exchange
Commission or its staff upon request.
-4-
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Exhibit 32.4
Certifications of Chief Financial Officer
Pursuant to 1350 of Chapter 63 of Title 18 of the United States Code
Pursuant to U.S.C. Section 1350, as created by Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned Chief Financial Officer
of LightPath Technologies, Inc. (the Company) does hereby certify, to the best of such officers knowledge, that:
1. The Amendment No. 1 to Annual Report on Form 10-K/A of the Company for the year ended June 30, 2008 (the Report) fully
complies with the requirements of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.
Dated: January 26, 2009

/s/ Dorothy M. Cipolla
Dorothy M. Cipolla
Chief Financial Officer

The certifications set forth above are being furnished as an exhibit solely pursuant to Section 906 of the Sarbanes-Oxley Act of 2002,
and shall not be deemed to be filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, nor shall they be
deemed incorporated by reference in any filing under the Securities Act of 1933, as amended.
A signed original of this written statement required by Section 906, or other document authenticating, acknowledging or otherwise
adopting the signature that appears in typed form within the electronic version of this written statement required by Section 906, has been
provided to LightPath Technologies, Inc. and will be retained by LightPath Technologies, Inc. and furnished to the Securities and Exchange
Commission or its staff upon request.
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