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Section 8(a) of the Securities Act or until the registration statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.

CALCULATION OF REGISTRATION FEE

Amount to be

Proposed Maximum Proposed Maximum Amount of
Title of Each Class of Securities To be Registered Registered Offering Price Per Share(1) Aggregate Offering Price Registration Fee
Class A Common Stock, $.01 par value, previously
issued or issuable upon exercise of warrants (2) 3,428,264 $1.31 $4,491,025.84 $177

(1) Estimated pursuant to Rule 457(c) solely for the purpose of calculating the registration fee based upon the average of the high and
low prices for LightPath s Class A Common Stock as reported on The Nasdaq Stock Market on September 29, 2008.
(2) To be offered by selling stockholders.
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PROSPECTUS

LightPath Technologies, Inc.
2603 Challenger Tech Court, Suite 100,

Orlando, Florida 32826
(407) 382-4003

3,428,264 SHARES OF CLASS A
Common Stock
This prospectus is part of a registration statement that relates to a public offering of up to 3,428,264 shares of our Class A Common Stock, $0.01
par value (the common stock ), that were previously issued to our stockholders or are issuable upon the exercise of warrants held by certain of
our stockholders (collectively, the selling stockholders ). Our common stock is traded on The Nasdaq Stock Market ( Nasdaq ), on the Nasdaq
Capital Market, under the symbol LPTH. The average of the high and low trade prices of the common shares as reported by Nasdaq on
September 29, 2008, was $1.31 per common share.

Shares: The selling stockholders may offer and sell these shares of common stock from time to time through public or private
transactions, on or off Nasdaq, at prevailing market prices, or at privately negotiated prices. There is no underwriter
with respect to this offering and each selling stockholder will determine the time of sale of shares made pursuant to
this prospectus.

Proceeds: We will not receive any of the proceeds from the sale of these shares. We will receive proceeds from the exercise of
the warrants if such warrants are exercised.

Costs: We will pay the costs relating to the registration of the shares of common stock offered by this prospectus. The
selling stockholders will be responsible for any brokerage commissions, discounts or other expenses relating to the
sale of the shares.

The information contained in this prospectus is not complete and may be changed. These securities may not be publicly sold until the

registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these

securities, and we are not soliciting an offer to buy these securities, in any jurisdiction in which the offer or sale is not permitted.

You should carefully consider the risk factors beginning on page 4 of this prospectus before purchasing any of the shares offered by this
prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this Prospectus is September 30, 2008.
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You should rely only upon the information contained or incorporated by reference in this prospectus and in any accompanying prospectus
supplement. We have not, and the selling stockholders have not, authorized any other person to provide you with different information. If
anyone provides you with different or inconsistent information, you should not rely on it.

The shares of common stock are not being offered in any jurisdiction where the offer is not permitted.

You should not assume that the information in this prospectus or any prospectus supplement is accurate as of any date other than the date
on the front of this prospectus.
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PROSPECTUS SUMMARY
Company Overview

LightPath Technologies, Inc. ( LightPath or Company or we ) manufactures optical components and higher level assemblies including precision
molded glass aspheric optics, isolators, proprietary high performance fiber-optic collimators, GRADIUM glass lenses and other optical materials

used to produce products that manipulate light, and designs, develops, manufactures and distributes optical components and assemblies utilizing
advanced optical manufacturing processes. Our products are incorporated into a variety of applications by our customers in many industries,

including defense products, medical devices, barcode scanners, optical data storage, hybrid fiber coax (datacom and telecom), machine vision

and sensors among others. All the products that we produce enable lasers and imaging devices to do their jobs.

Overview of Offering

This prospectus relates to a public offering of up to 3,428,264 shares of our common stock that were previously issued to the selling
stockholders or are issuable upon the exercise of warrants held by the selling stockholders or upon the conversion of debentures held by the
selling stockholders.

In connection with a Securities Purchase Agreement dated as of August 1, 2008, we issued 8% senior convertible debentures which are currently
convertible into a total of 1,901,948 shares of our common stock and warrants for the purchase of a total of 950,974 shares of our common
stock, to the selling stockholders, plus warrants for the purchase of a total of 190,195 shares of common stock to First Montauk Securities Corp.,
the placement agent for the offering of the debentures to the selling stockholders, and its affiliates. The warrants are exercisable for a period of
five years beginning on August 1, 2008 with 65% of the warrants, exercisable for 618,133 shares, priced at $1.68 per share and the remaining
35% of the warrants priced at $1.89 per share. If the selling stockholders exercise in full their respective warrants, we estimate that our net
proceeds will be $1,667,533.

Interest on the debentures is payable quarterly commencing on October 1, 2008 until their maturity on August 1, 2011, and those payments may
be paid in cash or our common stock. On August 1, 2008, we prepaid the interest due on October 1, 2008 by issuing 27,895 shares of common
stock in payment of such interest. Assuming that all permissible interest payments are made in shares of common stock, the debentures are held
until maturity and the price at which the interest is paid is $1.40 per share, an additional 474,219 shares of common stock would be issued to the
selling stockholders. Selling stockholders who participated in our July 2007 common stock private placement equity were offered an incentive to
invest in the debenture offering. Four selling stockholders from the 2007 offering participated in the debenture offering and as a result such
selling stockholders were issued an aggregate of 73,228 shares of our common stock.

The selling stockholders may offer and sell these shares of common stock from time to time through public or private transactions, on or off
Nasdagq, at prevailing market prices, or at privately negotiated prices. There is no underwriter with respect to this offering, and each selling
stockholder will determine the time of sale of shares of common stock made pursuant to this prospectus. We will not receive any of the proceeds
from the sale of these shares of common stock. We will receive proceeds from the exercise of the warrants if such warrants are exercised. We
will pay the costs and fees of registering the shares of common stock offered by this prospectus, which we estimate to be approximately
$356,766, but the selling stockholders will pay any brokerage commissions, discounts or other expenses relating to the sale of the shares.
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RISK FACTORS

Before purchasing the shares offered by this prospectus, you should carefully consider the risks described below, in addition to the other
information presented in this prospectus or incorporated by reference into this prospectus. If any of the following risks actually occur, they could
seriously harm our business, financial condition, results of operations or cash flows. This could cause the trading price of our common stock to
decline and you could lose all or part of your investment.

Risks Related To Our Business and Financial Results

Our independent auditors have expressed substantial doubt about our ability to continue as a going concern. In their report dated September 26,
2008, our independent auditors stated that our consolidated financial statements for the years ending June 30, 2008 and 2007 were prepared
assuming that we would continue as a going concern, and that they have substantial doubt about our ability to continue as a going concern. Our
auditors doubts are based on our incurring net losses and deficits in cash flows from operations and the significant reduction in revenue we
experienced in fiscal 2008. The Company reported net losses of $3.4 million, $3.5 million and $5.6 million for fiscal years 2006, 2005 and 2004,
respectively. During fiscal year 2007, we incurred net losses of $2.6 million and $5.5 million for fiscal year 2008. As of June 30, 2008, we had
an accumulated deficit of $197.8 million. We experienced a decline in revenue from our telecommunications customers of $4.9 million during
Fiscal 2008 compared to 2007. Our ability to continue as a going concern is dependent on attaining profitable operations through achieving
revenue growth targets. We expect margin improvements based on production efficiencies and reductions in product costs as a result of the
recent shift of our manufacturing operations to Shanghai, as well as by continued reductions in other operating costs. We have reduced our
headcount at our facility in Orlando, Florida and the costs for medical insurance for our employees, and we have procured more favorable prices
for certain of our materials. We have also redesigned certain of our product lines and increased sales prices for certain items. Some of the margin
improvement that we anticipate will be generated from such actions will be offset by marginal increases in selling, administrative and new
product development expenditures. There is no assurance, however, that we will be able to achieve the necessary sales growth and gross margin
improvements to sustain operations. Factors which could adversely affect cash balances in future quarters include, but are not limited to, a
decline in revenue or a lack of anticipated sales growth, increased material costs, increased labor costs, planned production efficiency
improvements not being realized, increases in property, casualty, benefit and liability insurance premiums and increases in other discretionary
spending, particularly sales and marketing related.

We Have Substantial Cash Requirements and May Need Additional Financing To Fund Our Operations. We believe the Company has sufficient
cash to fund operations for the next twelve months. While we continue to take actions to reduce cash used in operations, there can be no
assurance that we will generate sufficient cash to fund our future operations and growth strategies beyond the next twelve months. We may need
to obtain additional external financing in the future. We do not have any commitments from others to provide additional financing in the future,
and there can be no assurance that any such additional financing will be available if needed or, if available will be on terms favorable to us. In
the event any such financing is not obtained, our operations will be materially adversely affected and we could be forced to cease or substantially
reduce operations. Any additional equity financing may be dilutive to stockholders, and debt financings, if available, may involve substantial
restrictive covenants or require the pledging of substantially all of our assets.

Our cash used in operations for fiscal 2008 was approximately $3.4 million compared to $1.9 million used in fiscal 2007. Factors which could
increase cash used in future quarters include, but are not
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limited to, a decline in revenue or lack of anticipated sales growth, collectability issues with regard to accounts receivable, increased material
costs, planned production of efficiency improvements not being realized, increased labor costs, increased health insurance and benefits costs and
increases in discretionary spending, particularly sales and marketing related.

Should we find it necessary to raise more capital, we may find that such funds are either not available or are available only on terms that are
unattractive in terms of cost, dilution of existing stockholders interests, or both. In the event that we find it necessary to raise additional funds to
sustain operations and we are unable to do so, we may need to take actions such as additional restructuring of operations to reduce costs, or
discontinuing operations altogether. Should that occur, the sale value of our assets, especially inventory, property and equipment, intellectual
property and other intangible assets may be such that significant adjustments to our consolidated financial statements would be required.

Since We Have Been Unable to Pursue Our Joint Venture with CDGM, Our Business Growth May be Slower or Remain Flat. Our future success
depends to a significant degree on our ability to transition a substantial portion of our business to high volume, lower cost productions. The rate
at which we had planned on accomplishing this transition was, in turn, dependent on our ability to successfully launch our joint venture with
CDGM. The joint venture has been terminated. Implementation of our business transition will take substantially longer, will require substantially
greater investment of capital, time and other resources that may not be available to us, and may involve a significantly higher degree of risk of
failure. Because we were unable to pursue our business strategy as previously planned, our results of operations, financial performance, and
ability to continue to operate our business could be materially adversely affected.

We Have A History Of Losses And If We Continue To Incur Losses Our Business May Fail. We have incurred net losses of $3.4 million, $3.5
million and $5.6 million for fiscal 2006, 2005 and 2004, respectively. We incurred net losses of $2.6 million and $5.5 million for fiscal 2007 and
2008, respectively, and as of June 30, 2008, we had an accumulated deficit of $197.8 million. We expect to continue to incur significant sales
and marketing, administrative and product development expenses, and, as a result, we will need to generate increased revenues to achieve
profitability. Even if we achieve profitability, given the competition in our optical markets, we may not be able to sustain or increase
profitability thereafter on a quarterly or annual basis. As a result, we will need to generate significantly higher revenues while containing costs
and operating expenses if we are to achieve profitability.

Because Of Our Dependence On A Few Key Customers, The Loss of Any Key Customer Could Cause A Significant Decline In Our Revenues. In
fiscal 2008, sales to two customers, Santur and ThorLabs, accounted for approximately 9% and 8% of our net revenue, respectively, and our top
ten customers accounted for approximately 43% of our revenues. In fiscal 2007 sales to two customers, Santur and T-Networks comprised more
than 10% of our annual sales, with sales to Santur at 14% and sales to T-Networks at 12%. Part of our continuing strategy in fiscal 2008 was to
gain key customer relationships of more significance and impact to generate higher revenues at lower costs. This strategy has met with some
success and therefore we believe our operating results will continue to be notably dependent on sales to a relatively small number of significant
customers. The loss of any of these customers, or a significant reduction in sales to any such customers, would adversely affect our revenues.

Order Cancellations And Extensions Of Product Shipment Dates By Customers Can Hinder Our Ability To Achieve Profitability. Our sales are
generally made pursuant to purchase orders that are subject to cancellation, modification or rescheduling without significant penalties to our
customers. In recent years, we have experienced material order cancellations and significant extensions of product shipment dates by some of
our customers. If current customers stop placing orders, or unexpectedly reduce orders,
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we may not be able to replace these orders with orders from new customers and our ability to achieve profitability will be adversely affected.
The majority of our current customers do not have any minimum purchase obligations, and they may stop placing orders with us at any time,
regardless of any forecast they may have previously provided.

Our New Market Penetration Efforts Are Progressing But May Not Prove Successful. Our efforts to diversify our sales to high volume, low cost
optical applications and other new market and product opportunities in multiple industries are progressing, however, our current line of products
has not generated sufficient revenues to sustain our operations. While we believe our existing products are commercially viable, we anticipate
the need to educate the optical components markets in order to generate market demand and market feedback may require us to further refine
these products. Expansion of our product lines and sales into new markets will require significant investment in equipment, facilities and
materials. There can be no assurance that any proposed products will be successfully developed, demonstrate desirable optical performance, be
capable of being produced in commercial quantities at reasonable costs or be successfully marketed.

Some Of Our Products Have Not Been Demonstrated To Be Commercially Successful. Although our optical lens products have been accepted
commercially, the benefits of the GRADIUM glass line are not widely known and must be introduced as we can afford in markets that we
believe would benefit from the performance characteristics of GRADIUM. Many prospective customers will need to make substantial
expenditures in order to redesign products to incorporate our GRADIUM lenses. There can be no assurances that potential customers will view
the benefits of our products as sufficient to warrant such design expenditures.

Our collimator products have not yet achieved broad commercial acceptance; our isolator production capability and sales, while encouraging at
this point, are only five years old; and some of our molded aspheres applications are new. There can be no assurance that any of these will be
commercially viable products or produce significant revenues. Further, there is no assurance that any products currently existing or to be
developed in the future will attain sufficient market acceptance to generate significant additional revenues that are necessary for our success. We
must also satisfy industry-standard Telcordia testing on telecommunication products to meet customer requirements, as well as satisfy
prospective customers that we will be able to meet their demand for quantities of products, since we may be the sole supplier and licensor. We
do not have lengthy experience as a manufacturer for all our product lines and have limited financial resources. We may be unable to accomplish
any one or more of the foregoing to the extent necessary to develop commercially successful market acceptance of our products.

Our Past Operating History May Hinder Our Ability To Accurately Forecast Revenues And Expenses. Although over 20 years old, LightPath
has only generated significant revenues (higher than $5 million per year) since fiscal 2000. Through fiscal 1996, our primary activities were
basic research and development of glass material properties. Because of this highly variable operating experience we have in the past and may in
the future be unable to accurately forecast our revenues from sales of our products. Many of our expenses are fixed in the short term, and we
may not be able to quickly reduce spending if our revenue is lower than we project. New product introductions will also result in increased
operating expenses in advance of generating revenues, if any. Therefore, net losses in a given quarter could be greater than expected. Failure to
accurately forecast our revenues and future operating expenses could cause quarterly fluctuations in our operating results, including cash flows,
and may result in further volatility of or a decline in our stock price.

If We Are Unable To Develop And Successfully Introduce New And Enhanced Products That Meet The Needs Of Our Customers, Our Business
May Fail. Our future success depends, in part, on our

Table of Contents 9



Edgar Filing: LIGHTPATH TECHNOLOGIES INC - Form S-3

Table of Conten

ability to anticipate our customers needs and develop products that address those needs. Introduction of new products and product enhancements
will require that we effectively transfer production processes from research and development to manufacturing and coordinate our efforts with

the efforts of our suppliers to rapidly achieve efficient volume production. If we fail to effectively transfer production processes, develop product
enhancements or introduce new products that meet the needs of our customers as scheduled, our net revenues may decline.

Our Sales, Gross Margins, And Market Share May Be Reduced Because of Increased Competition. Competition in optical markets in which we
compete is intense. Many of our competitors are large public and private companies that have longer operating histories and significantly greater
financial, technical, marketing and other resources than we have. As a result, these competitors are able to devote greater resources than we can
to the development, promotion, sale and support of their products. In addition, the market capitalization and cash reserves of several of our
competitors are much larger than ours, and, as a result, these competitors are much better positioned than we are to acquire other companies in
order to gain new technologies or products that may displace our product lines. Such acquisitions could give our competitors further advantages.
For example, if our competitors acquire any of our significant customers, these customers may reduce the amount of products they purchase
from us. Alternatively, some of our competitors may spin-out new companies in the optical component and module market. These companies
may compete more aggressively than their former parent companies due to their greater dependence on our markets. In addition, many of our
potential competitors have significantly more established sales and customer support organizations, much greater name recognition, more
extensive customer bases, more developed distribution channels and broader product offerings than we have. These companies can leverage their
customer bases and broader product offerings and adopt aggressive pricing policies to gain market share. Additional competitors may enter the
market, and we are likely to compete with new companies in the future. We expect to encounter potential customers that, due to existing
relationships with our competitors, are committed to the products offered by these competitors. As a result of the foregoing factors, we expect
that competitive pressures may result in price reductions, reduced margins and loss of market share.

We compete with manufacturers of conventional spherical lens products and aspherical lens products, producers of optical quality glass and
other developers of gradient lens technology as well as telecom product manufacturers. In both the optical lens and communications markets, we
are competing against, among others, established international companies, especially in Asia. Many of these companies also are primary
customers for optical and communication components, and therefore have significant control over certain markets for our products. We are also
aware of other companies that are attempting to develop radial gradient lens technology. There may also be others of which we are not aware
that are attempting to develop axial gradient lens technology similar to our technology. There can be no assurance that existing or new
competitors will not develop technologies that are superior to or more commercially acceptable than our existing and planned technologies and
products.

To maintain or improve our gross margins, we must continue to reduce the manufacturing cost of our products. We continue to take actions that
we anticipate will reduce the manufacturing cost of our products, including obtaining additional sources for raw materials to reduce our
materials costs, establishing manufacturing capabilities in low cost regions to reduce the labor costs of our production operations and improving
our processes and engaging in more competitive sourcing in order to reduce our overhead expenses. We believe these actions will allow us to
make continued improvements in our profitability and cash requirements.

We Anticipate Further Reductions in the Average Selling Prices Of Our Products and Therefore Must Increase Our Sales Volumes, Reduce Our
Costs and/or Introduce Higher Margin Products To
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Reach And Maintain Financial Stability. We have experienced decreases in the average selling prices of some of our products over the last seven
years, including most of our passive component products. We anticipate that as products in the optical component and module market become
more commodity-like, the average selling prices of our products will decrease in response to competitive pricing pressures, new product
introductions by us, our competitors or other factors. If we are unable to offset this anticipated decrease in our average selling prices by
increasing our sales volumes or product mix, our net revenues and gross margins will decline, increasing the projected cash needed to fund
operations. To address these competitive pressures, we must develop and introduce new products and product enhancements with higher
margins. If we cannot maintain or improve our gross margins, our financial position may be harmed and our stock price may decline.

Because Of Our Limited Product Offerings, Our Ability To Generate Additional Revenues May Be Adversely Affected. We derive a substantial
portion of our net revenues from a limited number of products. We expect that net revenues from a limited number of products will continue to
account for a substantial portion of our total net revenues. Demand for these and other optical market products had declined materially in recent
years. Continued and expanding market acceptance of these products is critical to our future success. We cannot assure you that, once the
communication industry and general economic conditions improve, our current or new products will achieve market acceptance at the rate at
which we expect, or at all, which could adversely affect our results of operations.

If We Do Not Expand Our Sales and Marketing Organization, Our Revenues May Not Increase. The sale of our products requires long and
involved efforts targeted at several key departments within our prospective customers organizations. Sales of our products require the prolonged
efforts of sales, and sometimes executive, personnel, as well as specialized systems and applications engineers working together. Currently, our
sales and marketing organization is somewhat limited. We believe we will need to increase our sales force in order to increase market awareness
and sales of our products. Competition for qualified individuals remains, and we might not be able to hire the kind and number of sales and
marketing personnel and applications engineers we need. If we are unable to expand our sales operations, particularly in China, we may not be
able to increase market awareness or sales of our products, which would prevent us from increasing our revenues

If We Are Unable To Make Sales In A Fragmented Market Our Revenues May Not Increase. The markets for optical lenses and laser
components are highly fragmented. Consequently, we will need to identify and successfully target particular market segments in which we
believe we will have the most success. These efforts will require a substantial, but unknown, amount of effort and resources. The fragmented
nature of the optical products market may impede our ability to achieve commercial acceptance for our products. In addition, our success will
depend in great part on our ability to develop and implement a successful marketing and sales program. There can be no assurance that any
marketing and sales efforts undertaken by us will be successful or will result in any significant product sales.

Our Products Have Long And Variable Sales Cycles Which Reduce Our Ability To Accurately Forecast Revenues. The timing of our revenue is
difficult to predict because of the length and variability of the sales and implementation cycles for our products. We do not recognize revenue
until a product has been shipped to a customer, all significant vendor obligations have been performed and collection is considered probable.
Customers may view the purchase of our products as a significant and strategic decision. As a result, customers typically expend significant
effort in evaluating, testing and qualifying our products and our manufacturing process. This is particularly the case with our defense application
market. This customer evaluation and qualification process frequently results in a lengthy initial sales cycle (often up to one year). While our
customers are evaluating our products and before they place an order with us, we may incur substantial sales, marketing and product
development expenses to customize
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our products to the customer s needs. We may also expend significant management efforts, increase manufacturing capacity and order long
lead-time components or materials prior to receiving an order. Even after this evaluation process, a potential customer may not purchase our
products. Because of the evolving nature of the optical markets, we cannot predict the length of these sales and development cycles. These long
sales cycles may cause our revenues and operating results to vary significantly and unexpectedly from quarter to quarter, which could continue
to cause volatility in our stock price.

Current And Pending Litigation May Adversely Impact Operating Results. On May 2, 2000, we commenced a class action lawsuit in the

Chancery Court of Delaware, New Castle County (the Delaware Action ). In that action, we sought a declaratory judgment with respect to (i) our
right to redeem our Class E common stock on March 31, 2001 for $.0001 per share, (ii) the right of the holders of Class E common stock to vote

at the Annual Meeting to be held on October 6, 2000, and (iii) for certification of the holders of Class E common stock as a class and the named
defendants as its representatives. The Delaware Action was settled in fiscal 2002 with the final settlement agreement requiring us to pay $0.40

per share to each Class E holder. The settlement agreement permitted Class E stockholders to elect not to participate in the settlement and thus

was not binding on any Class E stockholders who so elected. Approximately 12% of the former Class E stockholders elected not to participate in
the settlement, and their case has subsequently been dismissed. Since the beginning of fiscal 2003, we have distributed approximately $1.4

million of the $1.5 million estimated total cost arising under the settlement agreement.

In July 2007, we raised gross proceeds of approximately $3,200,000 by way of the sale of newly issued common stock and warrants to certain
institutional and private investors. On September 24, 2007, we received a letter from Harborview Master Fund, an investor that purchased
$500,000 of common stock issued in the offering demanding rescission of its investment and reimbursement of the investor for its expenses
incurred in connection with transaction. The demand was based on the investor s allegations that we failed to disclose facts material to the
investor in making its investment decision (for example, alleged omissions relating to the termination of the employment of Kenneth J. Brizel,
our then Chief Executive Officer, and our financial condition), and breached certain representations and warranties set forth in the Securities
Purchase Agreement executed with respect to the transaction. We believe there is no merit to the investor s claims and responded to the investor
rejecting the demand.

On October 24, 2007, we were served with a complaint filed by the investor against the Company, Mr. Brizel, and Mr. Ripp, our Chairman, in
the United States District Court for the Southern District of New York. In the complaint, the investor is seeking, among other things, rescission
of its purchase and the return of its $500,000 investment, as well as reimbursement of its expenses incurred in connection with its investment.
On January 31, 2008, after we filed a motion to dismiss the original complaint, the investor filed an amended complaint making substantially the
same allegations and seeking the same relief. We believe there is no merit to the investor s claims and intend to vigorously defend against this
litigation.

We may from time to time become involved in other lawsuits and legal proceedings. Litigation is expensive and is subject to inherent
uncertainties, and an adverse result in any such matters could adversely impact our operating results or financial condition. Additionally, any
litigation to which we are subject could also require significant involvement of our senior management and may divert management s attention
from our business and operations

Sales, Political, Currency And Other Risks Associated With Our International Sales And Supply Could Negatively Impact Our Business. For
fiscal 2008, approximately 31% of our net revenues were from sales to international customers; and, in fiscal 2007, approximately 22% of our
net revenues were
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from sales to international customers. Our international sales will be limited if we cannot establish and/or maintain relationships with
international distributors, establish foreign operations, expand international sales, and develop relationships with international service providers.
Additionally, our international sales may be adversely affected if international economies weaken. We are subject to risks including the
following:

greater difficulty in accounts receivable collection and longer collection periods;

the impact of recessions in economies outside the United States;

unexpected changes in regulatory requirements;

unexpected changes in foreign demand in response to exchange rate fluctuations;

certification requirements;

reduced protection for intellectual property rights in some countries;

potentially adverse tax consequences; and

political and economic instability.
In order to expand our international production capacity and sales, we formed in November 2005 LightPath Optical Instrumentation (Shanghai)
Co., Ltd, a wholly owned manufacturing subsidiary, located in Jiading, People s Republic of China. This manufacturing facility increased overall
production capacity and has enabled us to compete for larger production volumes of optical components and assemblies, and strengthen
partnerships within the Asia/Pacific region. It has also provided a launching point to drive our sales expansion in Asia/Pacific.

While we expect our international revenues to be denominated predominantly in U.S. dollars, in the future a portion of our international
revenues and expenses may be denominated in foreign currencies. Accordingly, we could experience the risks of fluctuating currencies and
corresponding exchange rates.

We also source certain raw materials from outside the United States. Some of those materials, priced in non-dollar currencies, have risen in price
due to the recent decline of the U.S. dollar against non-dollar-pegged currencies, especially the Euro. This lowers our margins and reduces our
ability to reach positive cash flow and profitability.

Our Business Has Been Subject To Fluctuations In Quarterly Results And Continued Fluctuations Could Negatively Impact Our Stock Price.
The market price of our common stock could be subject to wide fluctuations in response to quarterly variations in operating results. Revenues
and results of operations are difficult to predict and may fluctuate substantially from quarter to quarter. For example, as a result of revenues
associated with any of our key customers, any cancellation or delay in shipment of orders from a key customer could result in significant
fluctuations in quarterly results. Quarterly results have also been and may continue to be affected by asset write-downs associated with
communications market weakness, our headquarters and plant consolidations and other matters, including negative cash flow.

We May Issue Additional Securities With Rights Superior To Those Of The Common Stock, Which Could Materially Limit The Ownership Rights
Of Stockholders. We may offer additional debt or equity securities in private and/or public offerings in order to raise working capital or to
refinance our debt. Our board of directors has the right to determine the terms and rights of any debt securities and preferred stock without
obtaining the approval of the stockholders. It is possible that any debt securities or preferred stock
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that we sell would have terms and rights superior to those of the common stock and may be convertible into common stock. Any sale of
securities could adversely affect the interests or voting rights of the holders of common stock, result in substantial dilution to existing
stockholders, or adversely affect the market price of our common stock. We have no present plans to issue any convertible preferred stock or any
other preferred stock.

Investors Will Incur Immediate Dilution And May Experience Further Dilution. The offering price of our common stock will be substantially
higher than the pro forma net tangible book value per share of the outstanding common stock immediately after the offering. If you purchase
common stock in this offering, you are likely to incur immediate and substantial dilution in the pro forma net tangible book value per share of
the common stock from the price you pay for common stock. Additionally, we have a substantial number of outstanding options and warrants to
acquire shares of common stock and have made restricted stock grants that are not fully vested. As of September 30, 2008, a total of 1,442,487
shares have been reserved for issuance upon exercise of options, restricted stock units, and warrants that we have granted, not including the
warrants issued with this offering. A total of 696,972 shares are available for additional grants in our Amended and Restated Omnibus Incentive
Plan. Additionally, a total of 258,100 shares have been granted under restricted stock awards. These shares vest and are issuable at various dates
through November 2011. None of these options and warrants are in the money as of September 29, 2008. In the money generally means that the
current market price of the common stock is above the exercise price of the shares subject to the warrant or option. The issuance of common
stock upon the exercise of these options and warrants could adversely affect the market price of the common stock or result in substantial
dilution to our existing stockholders.

Our Stock Price Has Been, And May Continue To Be, Subject To Large Price Swings, Which We Are Not Able To Control. Broad market
fluctuations or fluctuations in our operations may adversely affect the market price of our common stock. The market for our common stock is
volatile, the bid-ask spread is often large and the trading volume and activity can be low and sporadic. The trading price of our common stock
has been and will continue to be subject to:

volatility in the trading markets generally and in our particular market segment;

limited trading of our common stock;

significant fluctuations in response to quarterly variations in operating results;

announcements regarding our business or the business of our customers or competitors;

changes in prices of our competitors products and services;

changes in product mix;

changes in revenue and revenue growth rates; and

other events or factors.
Statements of or changes in opinions, ratings or earnings estimates made by brokerage firms or industry analysts relating to the markets in which
we operate or expect to operate could have an adverse effect on the market price of our common stock. In addition, the stock market as a whole,
as well as our particular market segment, have from time to time experienced extreme price and volume fluctuations which have particularly
affected the market price for the securities of many companies and which often have appeared unrelated to the operating performance of these
companies. Although our shares are publicly traded on Nasdaq, the trading market for our shares can be limited. During fiscal 2008,
Nasdag-reported trading volume for our shares averaged 7,779 shares per trading day. We cannot forecast or
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control any material increase in the trading volume for our shares. A lack of an active trading market for our shares could negatively impact
stockholders ability to sell their shares when they desire and the price, which they could obtain.

The Fact That We Do Not Expect To Pay Dividends May Lead To A Decreased Price For Our Stock. Our board of directors has never declared a
dividend on our common stock. We are currently prohibited from declaring dividends without the prior written consent of the holders of at least
80% in principal amount of the then outstanding debentures issued on August 1, 2008. We do not anticipate paying dividends on our common
stock in the foreseeable future. Due to U.S. tax law changes in 2003, dividends may be more valuable on an after-tax basis as a component of
investment return, potentially diminishing the appeal of holding our common stock. It is anticipated that our earnings, if any, will be reinvested
in sales growth activities for our business.

Our Management And Principal Stockholders Control A Substantial Amount Of Our Stock And May, Therefore, Influence Our Affairs. If our
management and a few principal stockholders act in concert, disposition of matters submitted to stockholders or the election of our entire board
of directors may be hindered. We estimate that management, including directors, and our principal stockholders (stockholders owning more than
5% of our common stock) beneficially owned approximately 33.5% of all options, restricted stock units and warrants and common stock
outstanding as of September 29, 2008.

Our Charter Documents And Delaware Law May Inhibit A Takeover. In certain circumstances, the fact that corporate devices are in place that
will inhibit or discourage takeover attempts could reduce the market value of our common stock. Our Certificate of Incorporation, Bylaws and
certain other agreements contain certain provisions that may discourage other persons from attempting to acquire control of us. These provisions
include, but are not limited to:

staggered-terms of service for our board of directors;

the authorization of the board of directors to issue shares of undesignated preferred stock in one or more series without the specific
approval of the stockholders;

the fact that in 1998 we adopted a stockholder rights plan and declared a dividend distribution of a right to purchase one share of
Series D Participating Preferred Stock for each outstanding share of Class A common stock. The description and terms of such rights
are set forth in a Rights Agreement dated as of May 1, 1998 between LightPath and Continental Stock Transfer & Trust Company, as
Rights Agent (copy of the Rights Agreement and related documents are filed as Exhibit 1 to the Form 8-A for Registration of Certain
Classes of Securities Pursuant to Section 12(b) or (g) of the Exchange Act, filed on April 28, 1998). The Right Agreement was
amended on February 28, 2008 to extend the termination date through February 28, 2018;

the establishment of advance notice requirements for director nominations and actions to be taken at annual meetings; and

the fact that special meetings of the stockholders may be called only by our Chairman, President or upon the request of a majority of
our board of directors.
All of these provisions, as well as the provisions of Section 203 of the Delaware General Corporation Law (to which we are subject), could
impede a merger, consolidation, takeover or other business combination involving us or discourage a potential acquirer from making a tender
offer or otherwise attempting to obtain control of us.
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Outstanding Warrants, Stock Options And Restricted Stock Agreements May Inhibit Our Ability To Accomplish Future Financings And
Adversely Affect Our Stock Price. The existence of our outstanding warrants, options and restricted stock and the potential for sales of significant
amounts of previously unregistered shares of our common stock in the public market, or the perception that such sales could occur, may
adversely affect the terms on which we can obtain additional financing or the prevailing market price of our common stock. As of September 29,
2008, there were issued and outstanding:

5,374,206 shares of our common stock;

warrants issued in private placement and other transactions pursuant to which 245,156 shares of out common stock are issuable, at a
weighted average exercise price of approximately $10.12 per share;

warrants issued to the selling shareholders pursuant to which 219,000 shares of our common stock are issuable at an exercise price of
$7.41 per share;

warrants issued to the selling shareholders pursuant to which 320,000 shares of our common stock are issuable at an exercise price of
$5.50 per share;

outstanding options under our Amended and Restated Omnibus Incentive Plan to purchase an aggregate of 400,231 shares of our
common stock, with an average exercise price of approximately $8.67 per share; and

restricted stock award grants for 258,100 shares of our common stock that have been granted of which 158,095 have vested.
In addition, 696,972 shares of our common stock were reserved as of September 29, 2008, for issuance pursuant to future grants to be made
under our Amended and Restated Omnibus Incentive Plan.

For the life of such options and warrants, the holders will have the opportunity to profit from a rise in the price of the underlying common stock,
with a resulting dilution in the interest of other holders of common stock upon exercise or conversion. Further, the option and warrant holders
can be expected to exercise their options and warrants at a time when we would, in all likelihood, be able to obtain additional capital by an
offering of our unissued common stock on terms more favorable than those originally provided by such options or warrants. Of the total number
of shares of common stock currently issued and outstanding, there are likely a small number of unregistered shares outstanding, other than those
held by the selling stockholders, and some of those shares may be freely traded or may be traded under certain volume and other restrictions set
forth in Rule 144 promulgated under the Securities Act.

The eligibility of the foregoing shares to be sold to the public, whether pursuant to an effective registration statement, Rule 144 or an exemption
from the registration requirements may have a material adverse effect on the market value and trading price of our common stock, the scope or
extent of which effect we cannot predict.

We Have Agreed To Certain Limitations Upon Potential Liability Of Our Directors, Which Could Prevent Recovery Of Monetary Damages. Our
Certificate of Incorporation provides that directors will not be personally liable for monetary damages to the Company or its stockholders for a
breach of fiduciary duty as a director, subject to limited exceptions. Although such limitation of liability does not affect the availability of
equitable remedies such as injunctive relief or rescission, the presence of these provisions in our Certificate of Incorporation could prevent the
recovery of monetary damages by the Company or its stockholders.

-13-
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We May Have Difficulty Obtaining Director And Officer Liability Insurance In Acceptable Amounts For Acceptable Rates. We carry insurance
protecting our officers and directors and us against claims relating to the conduct of our business ( D&O insurance ). D&O insurance covers the
costs incurred by companies and their management to defend against and resolve claims relating to management conduct and results of
operations, such as securities class action claims. These claims are extremely expensive to defend against and resolve. Therefore we purchase
and maintain D&O insurance to cover some of these costs. We pay significant premiums to acquire and maintain D&O insurance, which is
provided by third-party insurers, and we agree to underwrite a portion of such exposures under the terms of these insurance coverages. In recent
years the premiums we have paid for D&O insurance had increased substantially. During fiscal 2008 and 2007 we were able to renew our D&O
insurance for a reduction in premium over the previous year. We cannot assure that, in the future, we will be able to obtain what we adjudge to
be sufficient director and officer liability insurance coverage at acceptable rates and with acceptable deductibles and other limitations. Further,
due to our available financial resources at the time the current coverage expires (February 2009), we may be unable to pay for or we may choose
not to seek as much coverage as we adjudge to be sufficient. Failure or inability to obtain such insurance, or the election to accept less than we
adjudge sufficient or none at all, could materially harm our financial condition in the event that we are required to defend against and resolve
any future securities class actions or other claims made against us or our management arising from the conduct of our operations. Further,
obtaining such insurance in an inadequate amount or obtaining none at all may impair our future ability to retain and recruit qualified officers
and directors.

Business Interruptions Could Adversely Affect Our Business. We manufacture our products at manufacturing facilities located in Orlando,
Florida and Shanghai, China. Our revenues are dependent upon the continued operation of these facilities. The Orlando facility is subject to a
lease that expires in December 2014, and the Shanghai facility is subject to a lease that expires in November 2011. Our operations are vulnerable
to interruption by fire, hurricane winds and rain, earthquakes, electric power loss, telecommunications failure and other events beyond our
control. We do not have a detailed disaster recovery plan for either facility, and we do not have a backup facility, other than the other facility, or
contractual arrangements with any other manufacturers in the event of a casualty to or destruction of any facility or if any facility ceases to be
available to us for any other reason. If we are required to rebuild or relocate either of our manufacturing facilities, a substantial investment in
improvements and equipment would be necessary. We carry only a limited amount of business interruption insurance, which may not
sufficiently compensate us for losses that may occur. Our facilities may be subject to electrical blackouts as a consequence of a shortage of
available electrical power. We currently do not have backup generators or alternate sources of power in the event of a blackout. If blackouts
interrupt our power supply, we would be temporarily unable to continue operations at such facility. Any losses or damages incurred by us as a
result of blackouts, rebuilding, relocation or other business interruptions, including the aforementioned, could result in a significant delay or
reduction in manufacturing and production capabilities, impair our reputation, harm our ability to retain existing customers and to obtain new
customers, and could result in reduced sales, lost revenue, and/or loss of market share, any of which could substantially harm our business and
the results of operations.

As an example of this type of risk, we experienced an electric power outage at our Orlando facility caused by the storm named Hurricane
Charley from the evening of August 13, 2004 to the morning of August 17, 2004. During this period, we were without the use of our production
capacity and lost approximately six shifts of production.

-14-

Table of Contents 19



Edgar Filing: LIGHTPATH TECHNOLOGIES INC - Form S-3

Table of Conten

Our Business Depends, In Part, Upon The Efforts Of Third Parties, Which We Can Not Control. Part of our strategy for the research,
development and commercialization of certain products entails entering into various arrangements with corporate partners, OEMs, licensees and
others in order to generate product sales, license fees, royalties and other funds adequate for product development or to enhance commercial
prospects. We may also rely on our collaborative partners to conduct research efforts, product testing and to manufacture and market certain of
our products. Although we believe that parties to any such arrangements would have an economic motivation to succeed in performing their
contractual responsibilities, the amount and timing of resources to be devoted to these activities may not be within our control. There can also be
no assurance that we will be successful in establishing any such collaborative arrangements or that, if established, the parties to such
arrangements will assist us in commercializing products. We have a non-exclusive agreement with a catalog company to distribute certain of our
products. We have agreements with nine foreign distributors to create markets for GRADIUM and our other products in their respective
countries. There can be no assurance, however, that these parties, or any future partners, will perform their obligations as expected or that any
revenue will be derived from such arrangements.

Future Acquisitions To Add To Our Product, Process Or Management Capabilities May Fail To Produce The Desired Benefits And Will Likely
Be Dilutive To Existing Stockholders. We anticipate that in the future, as part of our business strategy, we may find strategic acquisitions of
complementary companies, products or technologies to be desirable. In the event of any such future acquisitions, we could:

issue stock that would dilute our current stockholders percentage ownership;

incur debt;

assume liabilities; or

incur expenses related to in-process research and development and intangible assets.
Any future acquisitions also could involve numerous risks, including:

problems associated with combining the acquired operations, technologies or products;

unanticipated costs or liabilities;

diversion of management s attention from our existing business;

adverse effects on existing business relationships with suppliers and customers;

risks associated with entering markets in which we have no or limited prior experience; and

potential loss of key employees, particularly those of the acquired entities.
We cannot assure that we will be able to successfully integrate any businesses, products, technologies or personnel that we might acquire in the
future, which may harm our business.

The Loss Of, Or Our Inability To Hire, Key Personnel Would Reduce Our Ability To Manage Our Business Effectively. Our future success
depends upon the continued services of our executive and non-executive officers and other key engineering, sales, marketing, manufacturing and

Table of Contents 20



Edgar Filing: LIGHTPATH TECHNOLOGIES INC - Form S-3

support personnel. Our inability to retain or attract key employees could have a material adverse effect on our business and results of operations.
Our operations depend, to a great extent, upon the efforts of our management. We also depend upon our ability to attract additional members to
our operations teams to support our strategy. The loss of any of these key employees would adversely affect our business. As of September 29,

2008,
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we had 170 full-time equivalent employees, with 60 located in Florida and 110 located in China. We also had 1 worker engaged as an
independent contractor. We expect to continue to hire selectively in the manufacturing, engineering, sales and marketing and administrative
functions to the extent consistent with our business levels. Our ability to continue to attract and retain highly skilled personnel will be a critical
factor in determining whether we will be successful. Competition for highly skilled personnel is intense. We may not be successful in attracting,
assimilating or retaining qualified personnel to fulfill our current or future needs, which could adversely impact our ability to develop and sell
our products.

Risks Related To The Optical Networking Industry

Sales Of Some Of Our Products Depend Upon Use Of Optical Networks To Satisfy Increased Bandwidth Requirements. The future success of
this market depends on the continuing increase in the amount of data transmitted over communications networks, or bandwidth, and the growth
of optical networks to meet the increased demand for bandwidth. If the internet does not continue to expand as a widespread communications
medium and commercial marketplace, the need for significantly increased bandwidth across networks and the market for optical networking
products may not continue to develop. Future demand for our products is uncertain and will depend to some degree on the continued growth and
upgrading of optical networks. If the growth and upgrading of optical networks does not continue, sales of some of our products may decline,
which would adversely affect our revenues.

The Optical Networking Market Is Unpredictable And Characterized By Rapid Technological Changes And Evolving Standards. The optical
networking market is characterized by rapid technological change, frequent new product introductions, changes in customer requirements and
evolving industry standards. It is difficult to predict this market s potential size or future growth rate. It has already gone through a virulent
decline. Widespread adoption of optical networks would be helpful to our future success. Potential end-user customers who have invested
substantial resources in their existing copper lines or other systems may be reluctant or slow to adopt a new approach, like optical networks. Our
success in generating revenues in this emerging market will depend on, among other things:

maintaining and enhancing our relationships with our customers;

the education of potential end-user customers and network service providers about the benefits of optical networks;

the ability of our customer base to grow their businesses that depend on optical networks; and

our ability to accurately predict and develop our products to meet industry standards.
If we are unable to do any of the foregoing, or if we fail to address changing market conditions, the sales of our products may decline, which
would adversely impact our revenues.

Risks Related To Manufacturing Our Products

If We Do Not Accurately Project Demand For Our Products, We Will Have Excess Manufacturing Capacity Or Insufficient Manufacturing
Capacity Which Can Adversely Affect Our Financial Results. We currently manufacture our products in our facility located in Orlando, Florida,
and in our manufacturing facility located in Jiading, which is near Shanghai in the People s Republic of China, which is owned by LightPath
Optical Instrumentation (Shanghai) Co., Ltd, our wholly owned subsidiary. Based on uncertainty in global economic conditions and particularly

in our telecommunication market based products, we believe lower demand for various products will continue through fiscal 2009. We intend to
continue to operate at a right-sized production level during fiscal 2009 while retaining flexibility to meet demand if it should increase in the near
future.
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Our Failure To Accurately Forecast Material Requirements Could Cause Us To Incur Additional Costs, Have Excess Inventories Or Have
Insufficient Materials To Build Our Products. We primarily use forecasts based on actual or anticipated product orders to determine our
materials requirements. It is very important that we accurately predict both the demand for our products and the lead times required to obtain the
necessary materials. Lead times for materials that we order vary significantly and depend on factors such as specific supplier requirements, the
size of the order, contract terms and current market demand for the materials at a given time. If we overestimate our material requirements, we
may have excess inventory, which would increase our costs. If we underestimate our material requirements, we may have inadequate inventory,
which could interrupt our manufacturing and delay delivery of our products to our customers. Any of these occurrences would negatively impact
our results of operations. Additionally, in order to avoid excess material inventories we may incur cancellation charges associated with
modifying existing purchase orders with our vendors.

If We Do Not Achieve Acceptable Manufacturing Yields Or Sufficient Product Reliability, Our Ability To Ship Products To Our Customers
Could Be Delayed. The manufacture of our products involves complex and precise processes. Our manufacturing costs for several products are
relatively fixed, and, thus, manufacturing yields are critical to our results of operations. Changes in our manufacturing processes or those of our
suppliers, or the use of defective materials, could significantly reduce our manufacturing yields and product reliability. In addition, we may
experience manufacturing delays and reduced manufacturing yields upon introducing new products to our manufacturing lines. We may
experience lower than targeted product yields in the future which could adversely affect our operating results.

If Our Customers Do Not Qualify Our Manufacturing Lines For Volume Shipments, Our Operating Results Could Suffer. Generally, customers
do not purchase our products, other than limited numbers of evaluation units, prior to qualification of the manufacturing line for volume
production. Our existing manufacturing lines, as well as each new manufacturing line, must pass through varying levels of qualification with our
customers. Customers may require that we be registered under international quality standards, such as ISO 9001. This customer qualification
process determines whether our manufacturing lines meet the customers quality, performance and reliability standards. If there are delays in
qualification of our products, our customers may drop the product from a long-term supply program, which would result in significant lost
revenue opportunity over the term of that program.

We Depend On Single Or Limited Source Suppliers For Some Of The Key Materials Or Process Steps In Our Products, Which Makes Us
Susceptible To Supply Shortages, Poor Performance Or Price Fluctuations. We currently purchase several key materials or have outside
vendors perform process steps, such as lens coatings, used in or during the manufacture of our products from single or limited source suppliers.
We may fail to obtain required materials or services in a timely manner in the future, or could experience further delays from evaluating and
testing the products or services of these potential alternative suppliers. The decline in demand in the telecommunications equipment industry
may have adversely impacted the financial condition of certain of our suppliers, some of whom have limited financial resources. We have in the
past, and may in the future, be required to provide advance payments in order to secure key materials from financially limited suppliers.
Financial or other difficulties faced by these suppliers could limit the availability of key components or materials. Additionally, financial
difficulties could impair our ability to recover advances made to these suppliers. Any interruption or delay in the supply of any of these materials
or services, or the inability to obtain these materials or services from alternate sources at acceptable prices and within a reasonable amount of
time, would impair our ability to meet scheduled product deliveries to our customers and could cause customers to cancel orders, negatively
affecting our business.
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Our Products May Contain Unknown Defects Which Would Adversely Affect Our Business. Some of our products are designed to be deployed in
large and complex optical networks. Because of the nature of these products, they can only be fully tested for reliability when deployed in
networks for long periods of time. Our fiber optic products may contain undetected defects when first introduced or as new versions are released,
and our customers may discover defects in our products only after they have been fully deployed and operated under peak stress conditions. In
addition, our products often are combined with products from other vendors. As a result, should problems occur, it may be difficult to identify
the source of the problem. If we are unable to fix defects or other problems, we could experience, among other things:

loss of customers;

damage to our brand reputation;

failure to attract new customers or achieve market acceptance;.

diversion of development and engineering resources; and

legal actions by our customers or third parties.

The occurrence of any one or more of the foregoing factors could cause our net revenues to decline or otherwise have an adverse effect on our
business.

We Face Product Liability Risks Which Could Adversely Affect Our Business. The sale of our optical products involves the inherent risk of
product liability claims by others. We do not currently maintain product liability insurance coverage. Product liability insurance is expensive,
subject to various coverage exclusions and may not be obtainable on terms acceptable to us if we decide to
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