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ITEM 7. EXHIBITS.

     Exhibit        Description
     -------        -----------
      99.1          Press   release   dated   February  28,   2003,   announcing
                    stockholder approval of reverse stock split proposal.

ITEM 9. REGULATION FD DISCLOSURE

     The  information in this report is being  furnished  pursuant to Regulation
     FD. In accordance with General Instruction B.2 of Form 8-K, the information
     in this report shall not be deemed to be "filed" for purposes of Section 18
     of the Securities Exchange Act of 1934, as amended,  nor shall it be deemed
     incorporated  by reference in any filing under the  Securities Act of 1934,
     as amended.  The furnishing of the  information set forth in this report is
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     not intended to, and does not,  constitute a determination  or admission as
     to the materiality or completeness of such information.

     On February 28, 2003, LightPath  Technologies,  Inc. a Delaware corporation
     (the  "Company"),  issued a press release  announcing that its stockholders
     approved the Company's  reverse stock split proposal and that the Company's
     Board of Directors  approved the reverse split on the basis of one share of
     post-split  common  stock for each  currently  outstanding  eight shares of
     pre-split common stock, to be effective as of the open of business March 4,
     2003. A copy of the Company's  press release is attached  hereto as Exhibit
     99.1 and incorporated herein by reference.

                                   SIGNATURES

Pursuant  to the  requirements  of the  Securities  Exchange  Act of  1934,  the
registrant  has duly  caused  this  Report  to be  signed  in its  behalf by the
undersigned, thereunto duly authorized.

                                        LIGHTPATH TECHNOLOGIES, INC.

Date: February 28, 2003                 By: /s/ Todd Childress
                                            ------------------------------------
                                            TODD CHILDRESS
                                            CHIEF FINANCIAL OFFICER
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