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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended March 31, 2014
or
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission File Number: 001-10647
PRECISION OPTICS CORPORATION, INC.
(Exact name of registrant as specified in its arart

Massachusetts 04-2795294
(State or other jurisdiction of incorporation oganization) (I.LR.S. Employer Identification No

22 East Broadway, Gardner, Massachusetts 01440-3338
(Address of principal executive offices) (Zip Code)

(978) 630-1800
(Registrant’s telephone number, including area rode

Indicate by check mark whether the registrant @l filed all reports required to be filed by Sewcti® or 15(d) of the Securiti
Exchange Act of 1934 during the preceding 12 moiitinsfor such shorter period that the registrans wequired to file such reports),
(2) has been subject to such filing requirementsHe past 90 days. Y& NoO

Indicate by check mark whether the registrant hasrstted electronically and posted on its corpordteb site, if any, eve
Interactive Data File required to be submitted pasted pursuant to Rule 405 of Regulatiol &232.405 of this chapter) during the prece
12 months (or for such shorter period that thestegit was required to submit and post such fil¥®sxl  NoO

Indicate by check mark whether the registrant large accelerated filer, an accelerated filer, a-aecelerated filer, or a smal
reporting company. See the definitions of “largeederated filer,” “accelerated filer,” and “smallexporting company” in Rule 12b-of the
Exchange Act.

Large accelerated file O Accelerated filel O

Non-accelerated file O Smaller reporting compar
(Do not check if a smaller reporting compa

Indicate by check mark whether the registrantshell company (as defined by Rule 12b-2 of the Brge Act). Yedl No[X

The number of shares outstanding of the issuertsoon stock, par value $0.01 per share, at Apri2B04 was 4,455,134 shares.
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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements.

PRECISION OPTICS CORPORATION, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

ASSETS

CURRENT ASSET?
Cash and Cash Equivalel
Accounts Receivable, n
Inventories, ne
Prepaid Expenses

Total Current Assets
PROPERTY AND EQUIPMENT1
Machinery and Equipmel
Leasehold Improvemen
Furniture and Fixture
Vehicles

Less: Accumulated Depreciation
Net Property and Equipment

Patents, net

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS ' EQUITY (DEFICIT)
CURRENT LIABILITIES
Accounts Payabl
Customer Advance
Accrued Employee Compensati
Accrued Professional Servic
Accrued Warranty Expen:
Other Accrued Liabilities
Total Current Liabilities
STOCKHOLDERY¢ EQUITY (DEFICIT)
Common Stock, $0.01 par value -
Authorized - 50,000,000 shares; Issued and Outstgrd4,455,134 shares at March 31,
2014 and June 30, 20.
Additional Pai¢in Capital
Accumulated Deficit
Total Stockholders’ Equity (Deficit)

TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY (DEFICIT)

The accompanying notes are an integral part ofer@msolidated interim financial statements.

March 31, June 30,
2014 2013
364,86: $ 1,034,58
481,91: 278,701
920,20 896,17.
103,86t 61,56
1,870,84 2,271,02
2,367,02! 2,367,02!
553,59t 553,591
148,30 148,30:
19,67 19,67
3,088,60: 3,088,60:
(3,072,75) (3,056,55)
15,84! 32,04¢
7,88¢ -
1,894,57 $ 2,303,07!
543,55( $ 289,25!
27,78: 38,04«
204,34t 151,91!
36,68( 70,00(
25,00( 25,00(
81,71¢ 18,67:
919,07 592,88
44,55 44,55
42,064,64 41,955,71
(41,133,68) (40,290,07)
975,50! 1,710,18
1,894,57 $ 2,303,07!




PRECISION OPTICS CORPORATION, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
FOR THE THREE AND NINE MONTHS ENDED
MARCH 31, 2014 AND 2013
(UNAUDITED)

Three Months Nine Months
Ended March 31, Ended March 31,
2014 2013 2014 2013

Revenue! $ 833,45, $ 655,34. $ 2,748,59. $ 1,717,40
Cost of Goods Sold 644,21 496,58 2,093,71 1,348,83.
Gross Profit 189,23. 158,76. 654,88. 368,57.
Research and Development Expenses 132,95 159,47. 360,01: 533,42
Selling, General and Administrative Expen 443,22( 350,18( 1,146,13 900,06t
Gain on Sale of Assets (6,51)) (897) (7,65%) (4,599
Total Operating Expenses 569,66t 508,75! 1,498,49 1,428,88
Operating Los: (380,439 (349,99, (843,609 (1,060,31)
Non-cash Provision for Claims for Liquidat

Damage: - - - (629,000
Other Income - - - 76,14¢
Interest Expense = = - (1,409
Net Loss $ (380,43) $ (349,999 $ (843,60 $ (1,614,57)
Loss Per Share

Basic $ (0.09 $ (0.0 $ (0.19 $ (0.50

Diluted $ (0.09 $ (0.0 $ (019 $ (0.50
Weighted Average Common Shares

Outstanding

Basic 4,455,13 4,279,46 4,455,13 3,211,27.

Diluted 4,455,13 4,279,46 4,455,13 3,211,27.

The accompanying notes are an integral part ofer@msolidated interim financial statements.




PRECISION OPTICS CORPORATION, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

FOR THE NINE MONTHS ENDED
March 31, 2014 AND 2013
(UNAUDITED)

CASH FLOWS FROM OPERATING ACTIVITIES
Net Loss
Adjustments to Reconcile Net Loss to Net Cash Usddperating Activities-
Depreciation and Amortizatic
Gain on Sale of Asse
Gain on Settlement of Accounts Paya
Stocl-based Compensation Expel
Non-cash Consulting Expen:
Non-cash Provision for Settlement of Claims for LiquathDamage
Non-cash Interest Expen:
Changes in Operating Assets and Liabili-
Accounts Receivable, n
Inventories
Prepaid Expense
Accounts Payabl
Customer Advance
Accrued Expenses
Net Cash Used In Operating Activities

CASH FLOWS FROM INVESTING ACTIVITIES

Purchases of Property and Equipm
Additional Patent Cost
Proceeds from Sale of Assets
Net Cash (Used For) Provided By Investing Actiwtie

CASH FLOWS FROM FINANCING ACTIVITIES
Gross Proceeds from September 2012 Private Placeh€mmon Stock and Warrar
Private Placement Expenses Incurred and Paid ldsuah 31, 201!
Proceeds From Exercise of Warrants to Purchase @on8tock (50,000 Share
Payment of Principal and Interest on 10% Senion@dible Notes

Net Cash Provided by Financing Activities

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD

CASH AND CASH EQUIVALENTS, END OF PERIOD

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATIO?
Cash Paid for Income Taxes

SUPPLEMENTAL DISCLOSURE OF NONCASH INVESTING AND RANCING
ACTIVITIES:

Issuance of Common Stock and Warrants for SettlewfeBlaims for Liquidated Damage

(370,000 shares and 370,000 warrants)

The accompanying notes are an integral part ofer@msolidated interim financial statements.

Nine Months
Ended March 31,
2014 2013

$ (843,609 (1,614,57)
16,84: 15,78¢
(7,65¢) (4,599
- (76,149
108,92: 73,91
73,89¢ -
- 629,00(
- 1,25(
(203,21) 58,82¢
(24,03¢) (160,37
(42,299 (38,53¢)
254,29! 37,66¢
(10,267) (3,087
8,251 23,66¢
(668,851 (1,057,20)
- (3,550
(8,529 -
7,65¢ 4,59¢
(86€) 1,04¢
- 2,500,01!
- (308,891
- 50,00(
- (52,500
- 2,188,61!
(669,729 1,132,46.
1,034,58 145,92:
$ 364,86: 1,278,38.
$ 912 912
$ — 629,00(




PRECISION OPTICS CORPORATION, INC.
NOTES TO CONSOLIDATED INTERIM FINANCIAL STATEMENTS (UNAUDITED)

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Principles of Consolidation and Operations

The accompanying consolidated financial statemémttude the accounts of Precision Optics Corpomatinc. and its whollyewnec
subsidiaries (the “Company”). All significant inbempany accounts and transactions have been etguiimaconsolidation.

These consolidated financial statements have bemapmed by the Company, without audit, and refleetnal recurring adjustments which
the opinion of management, are necessary for ssfaiement of the results of the third quarter mim@ months of the Comparsyfiscal yee
2014. These consolidated financial statements doinotude all disclosures associated with annuaisotidated financial statements ¢
accordingly, should be read in conjunction withtfaxies contained in the Compasyconsolidated financial statements for the yealtee
June 30, 2013, together with the Report of Indepeh&egistered Public Accounting Firm filed undever of the Compang’ 2013 Annu
Report on Form 10-K, filed with the Securities d&dthange Commission on September 30, 2013.

Use of Estimates

The preparation of these consolidated financialestants requires the Company to make estimategualginents that affect the repor
amounts of assets, liabilities, revenues and exqzeitie Company bases its estimates on historiparience and on various other assump
that are believed to be reasonable under the catamoes, the results of which form the basis fatintgjudgments about the carrying value
assets and liabilities that are not readily appafrem other sources. Actual results may diffemfrthese estimates under different assumg
or conditions.

Income (Loss) Per Share

Basic income (loss) per share is computed by digidiet income or net loss by the weighted averageber of shares of common st
outstanding during the period. Diluted income (Jgssr share is computed by dividing net incomeairlass by the weighted average nun
of shares of common stock outstanding during thimgeplus the number of potentially dilutive seties outstanding during the period suc
stock options, warrants, or shares issuable upamersion of the Company’10% Senior Convertible Notes, which were retire@eptembe
2012. For the three and nine months ended MarcB@Y and 2013, the effect of such securities wédiautive and not included in the dilut
calculation because of the net loss generatedsetberiods.

The following is the calculation of income (los®rshare for the three and nine months ended MadrcB014 and 2013:

Three Months Nine Months
Ended March 31 Ended March 31
2014 2013 2014 2013

Net Loss— Basic and Diluted $ (380,43) $ (349,990 $ (843,600 $ (1,614,57)
Basic Weighted Average Shares Outstan 4,455,13. 4,279,46 4,455,13. 3,211,27.
Potentially Dilutive Securities - - - -
Diluted Weighted Average Shares
Outstanding 4,455,13. 4,279,46 4,455,13. 3,211,27.
Loss Per Shar

Basic $ (0.09 $ (0.0 $ (0.19 $ (0.50)

Diluted $ (0.09) $ (0.0¢) $ (0.19 % (0.50




The number of shares issuable upon the exerciseitsfanding stock options and warrants that wepduded from the computation as tt
effect was antidilutive was approximately 3,393,G0@l 3,435,000 for the three months ended March2@14 and 2013, respectively, i
approximately 3,393,000 and 3,435,000 for the nimaths ended March 31, 2014 and 2013, respectively.

Income Taxes

Income taxes are accounted for under the assefianitity method. Deferred tax assets and liak@htiare recognized for the future
consequences attributable to differences betweefiirtancial statement carrying amounts of existisgets and liabilities and their respec
tax bases and operating loss and tax credit cawgiuls. Deferred tax assets and liabilities areswestl using enacted tax rates expect
apply to taxable income in the years in which thtesaporary differences are expected to be recoverestttied. The effect on deferred
assets and liabilities of a change in tax ratesdegnized in income in the period that includesghactment date.

In assessing the likelihood of utilization of ekigt deferred tax assets, management has consitiestedical results of operations and
current operating environment. Based on this et@aa full valuation reserve has been providedlie deferred tax assets.

2. INVENTORIES

Inventories are stated at the lower of cost (finsfirst-out) or market and consisted of the faling:

March 31, June 30,
2014 2013
Raw Material $ 415,58 $ 302,44t
Work-In-Progres: 394,591 392,99:
Finished Goods 110,03: 200,73
Total Inventories $ 920,20¢ % 896,17.

3. STOCK-BASED COMPENSATION

Stockbased compensation costs recognized during theegsi@nded March 31, 2014 and 2013 amounted td@3Bnd $52,898, respective
and the costs were included in the accompanyingamtated statements of operations in: selling egainand administrative expenses (2014
$40,150; 2013 - $50,440), research and developmgrenses (2014 - $550, 2013 - $550) and cost algsold (2014 - $1,008; 2013%1,908)
Stockbased compensation costs recognized during the moreths ended March 31, 2014 and 2013 amountedl®8,$24 and $73,91
respectively, and were included in the accompanyogsolidated statements of operations in: sellggperal and administrative exper
(2014 - $104,250; 2013 - $66,539), research andldpment expenses (2014 - $1,650, 2013 - $1,65Dast of goods sold (2014$3,024
2013 - $5,724). No compensation has been capitalizedusecauch amounts would have been immaterial. Monie tax provision wi
recorded in the third quarter or first nine montfsfiscal years 2014 or 2013 because of the logeeerated or the availability of Ic
carryforwards to offset any anticipated taxableome.

There were 9,000 stock options granted during tlatgr ended March 31, 2014 with an exercise mick.90.

As of March 31, 2014, the unrecognized compensatiosts related to options vesting of $32,109 walrbcognized over a period
approximately 0.25 years.




Information related to the stock options outstagdis of March 31, 2014 is as follows:

Weighted-Average
Exercisable
Remaining Weighted-Average Exercisable Weighted-Average
Number of Contractual Number

Range of Exercise Price Shares Life (years) Exercise Price of Shares Exercise Price
$ 0.9¢ 9,00( 9.7¢ $ 0.9C 9,00(
$ 0.8t 9,00( 8.7¢ % 0.8t 9,00C $ 0.8t
$ 1.2C 207,80( 79 % 1.2C 182,80( $ 1.2C
$ 0.5¢ 49,50( 781 $ 0.5¢ 34,667 $ 0.5t
$ 0.27 40,00( 72¢ % 0.27 40,00 $ 0.27
$ 1.3t 1,20( 565 $ 1.3t 1,200 $ 1.3t
$ 1.2¢ 1,20( 4.6€ $ 1.2t 1,20C $ 1.2t
$ 6.2t 1,60( 2671 $ 6.2t 1,600 $ 6.2t
$ 7.7¢5 1,20( 3.66 $ 7.7¢ 1,20C $ 7.7¢
$ 11.5( 80C 167 $ 11.5C 80C $ 11.5(
$ 13.7¢ 50,427 211 % 13.7¢ 50,427 $ 13.7¢
$ 20.7¢ 37,36( 121 §$ 20.7¢ 37,36( $ 20.7¢
$ 0.27-%$20.7¢ 409,08 6.31 $ 4.41 369,25 $ 5.04

The aggregate intrinsic value of the Company’stlia-money”outstanding and exercisable options as of March2814 was $53,725 a
$47,050, respectively.

Included in current liabilities at March 31, 20HB4aipproximately $83,900 that is expected to be fha@ligh the issuance of stock.

4, SALE OF STOCK

On September 28, 2012, the Company closed on agréemvith accredited investors (the “Investor&S) the sale and purchase of u
consisting of an aggregate of (i) 2,777,795 shafethe Companys common stock, and (ii) warrants to purchase ameggte of 1,944,4°
shares of common stock, at a per unit price of GE&ch unit consisted of one share of common stadk70% warrant coverage. The warr
have an exercise price of $1.25 per share, sutgedjustment and a call provision if certain maykéce targets are reached, an expiration
of September 28, 2017, and are exercisable in wdrole part, at any time prior to expiration. Céntdirectors and officers participated in
offering and purchased a total aggregate amouappfoximately $80,000 of units in the offering.

The Company received $2.5 million in gross procdeats the offering. The Company retained Loewend@&atje, McCutcheon USA LTD
the exclusive placement agent for the offeringaddition to the payment of certain cash fees upasing of the offering, the Company issue
warrant to the placement agent to purchase up 49448 shares of common stock on substantially aimtdrms to the warrants issued in
offering, except that the placement agent warrastdn exercise price of $0.95 per share.

In conjunction with the offering, the Company aksatered into a registration rights agreement d&gptember 28, 2012 with the Invest
whereby it was obligated to file a registrationtamaent with the Securities and Exchange Commisgi@“SEC”)on or before thirty calend
days after September 28, 2012 to register theedsathe Investors of the 2,777,795 shares of comshack purchased in the offering, and
1,944,475 shares of common stock underlying theamés purchased in the offering. The Company fdeggistration statement with the £
on October 26, 2012, prior to the filing deadlifi@e registration statement became effective on Dbee 14, 2012. The Company is oblig:
to continue to keep the securities registered andhe event the Company does not comply with spicdvision of the registration rigt
agreement, it may have to pay damages to the longest

In conjunction with the offering, certain anti-dilon provisions of the warrants issued in conjumttivith the Companyg' June 25, 20(
financing transaction were triggered. As a redhk, number of existing June 25, 2008 warrants ased from 318,621 to 469,831 and
related exercise price of the warrants decreased $1.74 per share to $1.18 per share. 39,153esktlvarrants expire on June 25, 2015
the remaining 430,678 warrants expire on May 11,720

5. SALE OF ASSET¢

During the nine months ended March 31, 2014 an®2@kpectively, the Company sold equipment that praviously written off for procee
totaling $7,658 and $4,599, respectively, and medra gain of $7,658 and $4,599, respectively, wlgdncluded within operating expense
the accompanying consolidated statements of opesati




Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations.

The following discussion of our financial conditiamd results of operations should be read in cociiam with the unaudited conden:
consolidated financial statements and notes toetstatements included elsewhere in this QuarteglydR on Form 10 for the quarter ende
March 31, 2014 and with our audited consolidatethficial statements for the year ended June 30, 28dl8ded in our Annual Report
Form 1(-K, filed with the Securities and Exchange Commissin September 30, 2013.

This Quarterly Report on Form 10-Q contains forwdodking statements. When used in this report, viloeds “expects,” “anticipates,”
“suggests,” “believes,” “intends,” “estimates,” “plns,” “projects,” “continue,” “ongoing,” “potential ,” “expect,” “predict,” “believe,”
“intend,” “may,” “will,” “should,” “could,” “would”  and similar expressions are intended to identfyvird4ooking statements. You sha
not place undue reliance on these forward-lookitegesnents. Our actual results could differ matiyi&rom those anticipated in the forward-
looking statements for many reasons, includingrities described in this report, the risks descriliedur Annual Report on Form 1K-or the
year ended June 30, 2013 and other reports wewith the Securities and Exchange Commission. Aghowe believe the expectati
reflected in the forwardeoking statements are reasonable, they relate tmlgvents as of the date on which the statemeatsnade. We (
not intend to update any of the forwdambking statements after the date of this reporcémform these statements to actual results
changes in our expectations, except as requirddwy

Overview

We have been developing and manufacturing advamggchl instruments since 1982. Today, the vasonitgjof our business is the design
manufacture of higlgquality medical devices and approximately 10% of business is design and manufacture of militargt arustria
products. Our medical instrumentation line incluttaslitional endoscopes and endocouplers as welthes custom imaging and illuminat
products for use in minimally invasive surgical @edures. Much of our recent development efforteeHasen targeted at the developmel
next generation endoscopes. For the last ten yemrdave funded internal research and developmegrams to develop next genera
capabilities for designing and manufacturing 3D aswbpes and very small Microprecision™ lensesciaiing future requirements as
surgical community continues to demand smaller mode enhanced imaging systems for minimally inveagsiurgery. Our unique propriet
technology in these areas, combined with recen¢ldements in the areas of 3D displays and millimsized image sensors, has allowed |
begin commercialization of these technologies. Wele that new products based on these technaslggevide enhanced imaging for exis
surgical procedures and can enable developmentaofymew procedures. While we have continued overydars to provide custom op
solutions to our medical device company customeeshave simultaneously focused significant develepnefforts on further advancemen
proprietary technology for 3D endoscopy and Micemjision™ optical components and micro medical canassemblies.

We incorporated in Massachusetts in December 1980 reave been publiclgpwned since November 1990. References to our Coy
contained herein include our two wholly-owned sdlasies, Precise Medical, Inc. and WoedPrecision Optics Corporation, Limited, ex
where the context otherwise requires. Our websiteww.poci.com. Information contained on our websibes not constitute part of this ref

Critical Accounting Policies and Estimates
General

This managemers’discussion and analysis of financial conditiod eesults of operations are based upon our unauddgesolidated financi
statements, which have been prepared without apditsuant to the rules and regulations of the S$esiand Exchange Commission. -
preparation of these consolidated financial statgmpequires us to make estimates and judgmentstfeat the reported amounts of as:
liabilities, revenues and expenses. We base oimasis on historical experience and on variousrodssumptions that are believed tc
reasonable under the circumstances, the resultdich form the basis for making judgments aboutdheying values of assets and liabili
that are not readily apparent from other sourcesud results may differ from these estimates uwliféerent assumptions or conditions.

There have been no significant changes in ouicafiiccounting policies as disclosed in the Natesur Financial Statements contained in
Annual Report on Form 10-K for the year ended BMhe2013 filed with the Securities and Exchange @isgion on September 30, 2013.




Results of Operations

Our total revenues for the quarter ended Marct2814, the third quarter of our fiscal year 2014rev$833,451, as compared to $655,34.
the same period in the prior year, and represesmeidcrease of $178,110, or 27.2%. The increasevienues for the quarter ended Marct
2014 was primarily due to higher unit volume saléseveral products including our new scanning aipse, larynoscopes, and micro op
partially offset by lower unit volume sales of caglvanced surgical visualization system used inas@argery. Total revenues for the r
months ended March 31, 2014 were $2,748,594, apaxad to $1,717,406 for the same period in ther year, and represented an increa:
$1,031,188, or 60.0%. The increase in revenueth®nine months ended March 31, 2014 was primdiily to initial shipments of our nev
introduced 3D surgical microscope adapter, highgments of other products, including a new fibeprwith a 120 degree viewing tip
scanning otoscope, and higher unit volume salésrgfioscopes, endocouplers and micro optics.

Revenues from our largest customers, as a pereemtfagur total revenues, for the nine months endedch 31, 2014 and 2013 were
follows:

2014 2013
Customer A 22% 15%
Customer E 2C 55
Customer C 13 -
Customer C 11 -
All Others 34 3C
100% 100%

No other customer accounted for more than 10% ofexenues during those perio

Gross profit for the quarter ended March 31, 2054 %189,232, as compared to $158,761 for the sandpin the prior year, which reflect
an increase of $30,471. Gross profit for the quasteded March 31, 2014 as a percentage of our uegewas 22.7%, and represent
decrease from the gross profit percentage of 24@j6rted for the same period in the prior year.s8rprofit for the nine months enc
March 31, 2014 was $654,882, as compared to $3B8@the same period in the prior year, whicheetitd an increase of $286,310. G
profit for the nine months ended March 31, 2014 g&rcentage of our revenues was 23.8%, and repeesan increase from the gross p
percentage of 21.5% reported for the same periathenprior year. The increase in our gross profitcpntage for the nine months en
March 31, 2014 was primarily due to higher ovetailit sales volume, partially offset by less favdeaproduct mix and certain nonrecurt
manufacturing startup expenses related to thedatition of new products in the nine months endedcM&1, 2014 as compared to the s
periods in the prior year. Our quarterly gross praxid gross profit percentage depend on a numbfctors, including overall sales volu
and mix of products sold among others, and theeefary from quarter to quarter.

Research and development expenses were $132,987efguarter ended March 31, 2014, as compared38,472 for the same period in
prior year, and represented a decrease of $26¢51%.6%. The decrease in research and developwpenhses for the quarter ended Marcl
2014 as compared to same period in the prior yeesr grimarily due to lower labor and materials castairred on product developm
activities, partially offset by lower reimbursemenmtceived from customers for research and devedopmctivities. Quarterly research .
development expenses depend on our assessmentvgiroduct opportunities and available resourceseBReeh and development expel
were net of reimbursement of related costs of $8#&d $15,250 during the quarters ended March 314 2nd 2013, respectively. Rese:
and development expenses were $360,012 for thenrmimths ended March 31, 2014, as compared to $883¢t the same period in the pi
year, and represented a decrease of $173,412,5%32The decrease in research and developmentsepdor the nine months ended M
31, 2014 as compared to the same period in the ye@r was primarily due to lower labor and matsré@psts incurred on product developn
activities, partially offset by lower reimbursemgmn¢ceived from customers for such activities. Begeand development expenses were r
reimbursement of related costs of $25,007 and $06d2iring the nine months ended March 31, 20142818, respectively.

Selling, general and administrative expenses wé48 220 for the quarter ended March 31, 2014, agered to $350,180 for the same pe
in the prior year, and represented an increas®®f080, or 26.6%. The increase in selling, genamal administrative expenses for the qu.
ended March 31, 2014 as compared to the same pieritheé prior year was primarily due to higher adtiag, legal, and selling expens
Selling, general and administrative expenses were4%,136 for the nine months ended March 31, 28840mpared to $900,060 for the s
period in the prior year, and represented an isered $246,076, or 27.3%. The increase in selljegeral and administrative expenses fo
nine months ended March 31, 2014 as compared teaime period in the prior year was primarily duditgher consulting, legal, selling ¢
stock-based compensation expenses (which accofort®85,011 of the increase).
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Net loss in the nine months ended March 31, 20&Bided a no-cash expense for settlement of claims for liquidatamages of $629,000 ¢
a non-cash gain on settlement of accounts pay#ifié6y149.

No income tax provision was recorded in the thitcarger or nine months of fiscal years 2014 or 2b&8ause of the availability of Ic
carryforwards to offset any anticipated taxableme in those fiscal years.

Liquidity and Capital Resources
We believe the following technology areas contitmespresent significant opportunities for our fetgales growth:

. Microprecision™ optical elements and micro medahera assemblies with sizes on the order of 1 ndrsmaller, that enat
the introduction of imaging capabilities in locatin the body previously inaccessible; i

. next generation handheld 3D endoscopes that prdwidedefinition 3D images for use in minimally Bwive surgery

We compete in a highly technical, very competitared in most cases, price driven segment of the cakdistrument marketplace wh
products can take years to develop and introducdidtiibutors and end users. Furthermore, reseanth development, manufacturi
marketing and distribution activities are strictggulated by the U.S. Food and Drug Administratfb®A), International Organization {
Standardization (ISO) and other regulatory bodhed, twhile intended to enhance the ultimate qualitg functionality of products produc
can contribute to the significant cost and timedeekto maintain existing products, and to develmpiatroduce product enhancements and
product innovations.

We have traditionally funded working capital ne¢ui®ugh product sales, management of working capiponents of our business, anc
cash received from public and private offering®af common stock, warrants to purchase sharesrafammon stock or convertible notes.
have incurred quarter to quarter operating lossemgl our efforts to develop current products inihg Microprecision™ optical elemer
micro medical camera assemblies and 3D endosc@uesnanagement expects that such operating losfiesontinue until sales increase
breakeven and profitable levels. Our managememt laddieves that the opportunities represented legehproducts have the potentia
generate sales increases to achieve breakeverrditdige results.

Until the Company achieves breakeven and profitabselts, we will be required to pursue severalomst to manage cash flow and ri
capital, including issuing debt or equity or entgrinto a strategic alliance. The sale of additie@wuity or convertible debt securities wa
result in additional dilution to our current stocktters, and debt financing, if available, may ineotestrictive covenants that could restrict
operations or finances. Financing may not be abkslan amounts or on terms acceptable to us, aflatf we cannot raise funds on accept
terms or achieve positive cash flow, we may no@abke to continue to conduct operations, develop pevducts, grow market share, t
advantage of future opportunities or respond topetitive pressures or unanticipated requirememig,ch which would negatively impact ¢
business, operating results and financial condition

During the quarter ended March 31, 2014, we incua@et loss from operations of $380,434 and uasH m operating activities of $219,2
As of March 31, 2014, cash and cash equivalente %$864,863, accounts receivable were $481,911camdnt liabilities were $919,074.
of June 30, 2013, cash and cash equivalents web84587, accounts receivable were $278,700, andrduiabilities were $592,886.

Capital equipment expenditures during the firseeninonths of fiscal year 2014 and fiscal year 20E8ews0 and $3,550, respectively. Fu
capital equipment expenditures will be dependennuUpture sales and success of on-going reseactbearelopment efforts.

Contractual cash commitments for the fiscal yeabsequent to March 31, 2014 are summarized asmeilo

2014 2015 Thereafter Total
Operating Lease $ 11,63¢ $ 13,17¢  $ 155 % 26,36¢

We have contractual cash commitments related ta ppechase orders as of March 31, 2014 of apprdrim&402,500.
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Trends and Uncertainties That May Affect Future Resllts

During fiscal year 2010 after implementing a numbgchanges to reduce cash usage and increaseasalgwofitability, our cash flow w
positive for the first time in many years. In fisgaar 2011, the major focus of our senior managerskifted to finding a longerm solution t
our obligations under the 10% Senior Secured Cdinemotes (the “Notes”jssued on June 25, 2008, which initially became jdatbefor
the beginning of fiscal year 2011. While we conéiduo work during fiscal year 2011 to advance pobdievelopment and sales and marke
efforts, the requirement to find a solution for tNetes while simultaneously continuing operatiorisoor Company with limited capit
resources resulted in an overall reduction in seédsme and delay of business plans. With the comsation of an asset purchase agree
with Intuitive Surgical Operations, Inc. in July?) we received sufficient cash to retire the Notewd to provide working capital for ¢
Company. On September 28, 2012, we raised $2.tomilh connection with our completion of an offeginf stock and warrants. With year-
overyear increase in sales of 17.1% for fiscal year328d. compared to fiscal 2012 and an increase @s sdl60.0% for the first nine months
2014, we are beginning to see the effect of managésirenewed focus on operations and anticipate asedigrowth for the remainder
fiscal 2014.

We are excited about the continued development,noentialization, and market acceptance of our nesdyets and technical innovatic
based upon our unique proprietary technology. Imrdda&2013, we received a follow-on purchase order$®60,000 for custordesigne
endoscopes to be manufactured and delivered ogetteenmonth period beginning in July 2013. The delivechedule on this order w
recently accelerated by the customer to requestedigls over a ten, rather than sixteen, monthogerihe order is from one of our larg
medical customers and the requested endoscopesseeprtwo distinct designs which include varioupeass of our unique propriet:
Microprecision™ lens technology and opticalsualization system expertise. In April 2012, wsocaaccepted an order from a custome
purchase endoscopes for a total purchase amodit@32,000. We have now completed preduction activities and recently began shipmr
against this order, which relies heavily on ourgsietary Microprecision™ technology.

Since early July 2013, we have supplied engineaimtymanufacturing services to a new customer whieveloping next generation otosc
devices used for the treatment of ears. We haveedetl preproduction otoscopes which incorporate the nexegaion designs, all of whi
have been successfully tested by this customean dilsing this time period, we provided design andireering services to a second custc
relating to a new 3D adapter for use with ophthddmgic microscopes for use in eye treatments. Uhigizour extensive experience i
proprietary design approaches for 3D visualizatiee,have delivered pre-production units that meist ¢ustomes device specifications. C
customer for this project — a major consumer amdessional electronics and camera manufacturas-demonstrated these devices to le
in the ophthalmologic community with very positikesponse. Although purchase orders have not yet dletained for volume manufacturi
we believe that both of these projects could prddedull production in the next three to six mosith

We have also focused recent operational effortsalas and marketing activities intended to broa@eareness of the benefits of our |
technology platforms, which we believe are readygeneral application to medical device projectjunéng surgerygrade visualization fro
submillimeter sized devices and handheld 3D endoscéys.continue to attend trade shows to announcenewr technology, and recer
attended the SPIE Photonics West show in San FemcCA and the Medical Design & Manufacturing Welsbw in Anaheim, Californi
both in early February 2014. Our new technology teen well received during these recent trade shamd has resulted in numerous follow
on discussions with a number of existing and netem@al customers.

Due to the introductory stage of many of our neadpicts and the unpredictable timing of orders farstomers, it is difficult to predict wi
certainty the detailed rate of future revenue ghowte have received significant new orders for mlper of new products which rely on
Microprecision™ lens technology, including the axdeeceived in March 2013 and April 2012, both dfiehh are described above, an
$250,000 order for micro medical camera assembiiés believe these orders will help to increase rewenues in future quarters. Also,
expect that current discussions with existing aea potential customers could lead to increasesiimr@/enues. To continue to support or
for new products as well as ongoing and future wdisions, we intend to continue to develop and comiadze new products and techni
innovations, including:

. new components and instruments utilizing our paigriflicroprecision™ lens technology for optical campnts and mici
medical camera assemblies with sizes on the ofdenon and smaller; ar

. new 3D imaging technology for use in handheld 3DRloscopes, and for 3D monitbesed visualization through surg
microscopes
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Over the past few years, we have implemented sigmif changes in new product and technology dewedop by shifting the emphasis
research and development efforts from developirdgetying technologies to commercializing the apgtiiens of these new technologies. Tt
efforts have already been realized to some degrebe area of Microprecision™ lenses with ongoihgpments now in place, includi
shipments against orders for micro medical camssarablies. While most of our current orders for fdjicecision™ lenses support med
applications, we are now beginning to explore aolditl applications including those in the defense surveillance markets.

We have also developed and manufactured prototypasiew 3D endoscope with high definition qualityaging and 10 mm diameter for |
in general laparoscopic surgery. This next genmmaBD endoscope has been evaluated by a numbeeditah professionals and has b
received enthusiastically. We believe that with dldgent of commercially available high quality fietnel 3D displays, handheld 3D endost
represents an opportunity for sales growth for@oampany. In addition, the technology we have depediofor 3D endoscopy can also be 1
for 3D monitor-based visualization through surgicétroscopes.

Off-Balance Sheet Arrangements

We currently have no otfalance sheet arrangements that have or are rédgdik@ly to have a current or future material esff on ou
financial condition, changes in financial conditiorevenues or expenses, results of operationsidiigu capital expenditures or cap
resources.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk.

As a smaller reporting company, as defined by R@le-2 of the Exchange Act and in Item 10(f)(1) afgRlation SK, we are electing scal

disclosure reporting obligations and thereforermierequired to provide the information requestedhis Item.
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Item 4. Controls and Procedures.
Managemen's Evaluation of Disclosure Controls and Procedures

Our Chief Executive Officer and our Chief Finandixficer evaluated the effectiveness of our disgtescontrols and procedures as of the
of the period covered by this Quarterly Report @mnfr 10Q. Based on this evaluation, our Chief Executivéid®f and our Chief Financi
Officer have concluded that our disclosure contesid procedures, including internal control oveaficial reporting, were not effective, a:
March 31, 2014, to ensure that information we acuired to disclose in reports that we file or sithmder the Securities Exchange Ac
1934, as amended (i) is recorded, processed, sunadaand reported within the time periods spedifieSecurities and Exchange Commis
rules and forms, and (ii) is accumulated and comoated to our management, including our Chief ExigeuOfficer and our Chief Financ
Officer, as appropriate to allow timely decisioregarding required disclosure. Our disclosure cdmtemd procedures are intended tc
designed to provide reasonable assurance thatisiacmation is accumulated and communicated toroanagement. Based on this evalua
our management concluded that our internal cootret financial reporting was not effective as ofrtta31, 2014.

The following is a description of two material weakses in our internal control over financial réipgr

Segregation of DutiesAs previously disclosed in our annual reportd~onm 10K for the fiscal years ended June 30, 2008, 2009022011
2012 and 2013, our management identified a comtediciency during the 2008 fiscal year because aakdd sufficient staff to segreg
accounting duties. We believe the control deficjeresulted primarily because we have the equivalénine and on&alf persons performir
all accounting-related osite duties. As a result, we did not maintain adégsegregation of duties within our critical ficad reporting
applications, the related modules and financiabriépg processes. This control deficiency couldultem a misstatement of balance sheet
income statement accounts in our interim or annaakolidated financial statements that would notiéected. Accordingly, management
determined that this control deficiency constitiaanaterial weakness.

To address and remediate the material weaknesgemal control over financial reporting descritszbve, beginning with the quarter en
September 30, 2008, we instituted a procedure \lyeoerr Chief Executive Officer, our Chief Financiafficer and other members of «
Board of Directors perform a higher level reviewtlod quarterly reports on Form 10-Q and annualntepm Form 10-K prior to filing.

We believe that the step outlined above strengtlensnternal control over financial reporting amitigates the material weakness desct
above. As part of our assessment of internal cbmiver financial reporting for the quarter and nimenths ended March 31, 2014,
management has evaluated this additional contihas determined that it is operating effectively.

Inventory Valuation As previously disclosed in our annual reportsFanm 10-K forthe fiscal years ended June 30, 2009, 2010, 200tz
and 2013, we reported a material weakness witheptdp the valuation of our inventories. Specificalhe amounts used to value our inven

at June 30, 2009 with respect to overhead ratepardhased items were often inconsistent with th@perting documentation, due to year-to
year changes in overhead rates and costs of padli@ns that were not properly reflected in ineeptvaluation. Accordingly, managem
had determined that this control deficiency contid a material weakness as of June 30, 2009. titajustment of approximately $58,(

to our audited financial statements as of Jun€801 was necessary as a result of this condition.

To address and remediate the material weaknesgemal control over financial reporting descriteubve, beginning in the quarter en
September 30, 2009 and continuing through the guartded March 31, 2014, we implemented procedoréaprove our inventory contrc
and documentation surrounding inventory valuatimndverhead rates, and performed procedures taetisat the pricing of inventory itel
was consistent with the supporting documentatior. Mélieve that the step outlined above strengtlmemsinternal control over financ
reporting and mitigates the material weakness destiabove.

We intend to continue to remediate material wead@®snd enhance our internal controls but canratagtee that our efforts will result
remediation of our material weaknesses or thatissues will not be exposed in this process.

Changes in Internal Control over Financial Reportm
There have been no changes in our internal cootret financial reporting that occurred during theader ended March 31, 2014, whicl

covered by this Quarterly Report on FormQQthat have materially affected, or are reasonbkdjy to materially affect, our internal cont
over financial reporting.
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PART Il. OTHER INFORMATION

Item 1. Legal Proceedings.

Our Company, on occasion, may be involved in legatters arising in the ordinary course of our bes#n While management believes
such matters are currently insignificant, matteisirag in the ordinary course of business for whigd are or could become involved
litigation may have a material adverse effect onlmusiness, financial condition or results of opierss. We are not aware of any pendin
threatened litigation against us or our officersl @irectors in their capacity as such that couldeha material impact on our operation:
finances.

Item 1A. Risk Factors.

There have been no material changes from the aitloifs previously disclosed in our annual reporForm 10K for the fiscal year ended Ju
30, 2013, as filed with the Securities and Exchabgemission on September 30, 2013.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds.

We did not issue any unregistered equity securitigsg the quarter ended March 31, 2014.
Item 3. Defaults Upon Senior Securities.

As of March 31, 2014, we are not in default witegect to any indebtedness.

Item 4. Mine Safety Disclosures.

Not applicable

Item 5. Other Information.

None.

Iltem 6. Exhibits.

Exhibit Description

2.1 Asset Purchase Agreement between the Company atwm@tpics Corporation, dated January 18, 2008 (dexdl as Exhibit 2
to the Form -K filed January 25, 2008 and incorporated hereindfgrence)

3.1 Articles of Organization of Precision Optics Corgibon, Inc., as amended (included as Exhibit 3.théoForm SB2 filed Marct
16, 2007 and incorporated herein by referer

3.2 Bylaws of Precision Optics Corporation, Inc. (irsda as Exhibit 3.2 to the Form1Sfiled December 18, 2008 and incorpori
herein by reference

3.3 Articles of Amendment to the Articles of Organizatiof Precision Optics Corporation, Inc., dated &mber 25, 2008 al
effective December 11, 2008 (included as Exhiblt & the Form & filed December 11, 2008 and incorporated herei
reference)

4.1 Registration Rights Agreement by and among the Goyand each investor named therein, dated Febiy&§07 (included

Exhibit 4.1 to the Form-K filed February 2, 2007 and incorporated hereindfgrence)

4.2 Form of Warrant to Purchase Shares of Common Steekruary 2007 offering) (included as Exhibit 402tlhe Form & filed
February 2, 2007 and incorporated herein by retese

4.3 Registration Rights Agreement by and among the Gmy@and each investor named therein, dated Jun2028, (included ¢
Exhibit 4.1 to the Form-K filed June 27, 2008 and incorporated herein lbgresce).

4.4 Form of Warrant to Purchase Shares of Common Stiatied June 25, 2008 (included as Exhibit 4.2 ¢oRbrm 8K filed June
27, 2008 and incorporated herein by reference).

4.5 Form of Warrant to Purchase Shares of Common S®egtember 2012 offering) (included as Exhibit tb.the Form & filed
October 2, 2012 and incorporated herein by refexe
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4.6

4.7

4.8

4.9

4.10

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

311

31.2

32.1

101.INS*

101.SCH*
101.CAL*
101.DEF*
101.LAB*
101.PRE*

Registration Rights Agreement by and among the Gom@and each investor named therein, dated Septe28b2012 (include
as Exhibit 4.2 to the Forn-K filed October 2, 2012 and incorporated hereindfgrence)

Warrant to Purchase Shares of Common Stock issueddwen, Ondaatje, McCutcheon USA LTD, dated Septr 28, 201
(included as Exhibit 4.3 to the Forr-K filed October 2, 2012 and incorporated hereinmdfgrence)

Form of Warrant to Purchase Shares of Common S®pkcial Situations Settlement) (included as Exhiti to the Form &
filed February 13, 2013 and incorporated hereindigrence)

Registration Rights Agreement by and among the GmypSpecial Situations Fund Il QP, L.P. and SueSituations Priva
Equity Fund, L.P., dated February 12, 2013 (inctlee Exhibit 4.2 to the Form i8-filed February 13, 2013 and incorpore
herein by reference

Form of Warrant to Purchase Shares of Common Sitlor Settlement and Schumsky Settlement) (inetbds Exhibit 4.3
the Form K filed February 13, 2013 and incorporated hergimeference)

Precision Optics Corporation, Inc. 1997 IncentiV@nPas Amended and Restated (included as ExHibit tb the Form 1@SE
filed November 13, 2003 and incorporated hereindfgrence)

Precision Optics Corporation, Inc. 2006 Equity mdee Plan (included as Exhibit 99.1 to the ForrK fifted December 4, 20(
and incorporated herein by referenc

Form of Nonstatutory Stock Option Certificate (udéd as Exhibit 10.2 to the Form QFB filed February 14, 2007 ¢
incorporated herein by referenc

Consulting Agreement between the Company and Jabketmiller, dated August 15, 2008 (included asilbit 10.1 to the Forl
8-K filed August 18, 2008 and incorporated hereirrddference)

Asset Purchase Agreement between the Company anitive Surgical Operations, Inc., dated July 2012 (included as Exhit
10.1 to the Form-K filed August 3, 2011 and incorporated herein éference)

Precision Optics Corporation, Inc. 2011 Equity im&ee Plan, dated October 13, 2011 (included askixh0.2 to Form S filed
October 14, 2011, and incorporated herein by rafarg

Precision Optics Corporation, Inc. 2011 Deferrednpensation Plan, dated October 13, 2011 (include@ixhibit 10.3 to Fori
S-8 filed October 14, 2011, and incorporated hergineference.

Purchase Agreement by and among the Company ahdreastor named therein, dated September 28, @godlzded as Exhib
10.1 to the Form-K filed October 2, 2012 and incorporated hereirrdference)

Settlement Agreement by and among the Company,i@@@ituations Fund Il QP, L.P. and Special Siinas Private Equil
Fund, L.P., dated February 12, 2013 (included dsHiix10.1 to the Form & filed February 13, 2013 and incorporated hersi
reference)

Settlement Agreement by and between the CompanylaeldPitlor, dated February 12, 2013 (includedEzRibit 10.2 to th
Form &K filed February 13, 2013 and incorporated hergimdference)

Settlement Agreement by and between the Companyamuld Schumsky, dated February 12, 2013 (incluaedxhibit 10.3 1
the Form K filed February 13, 2013 and incorporated hergimeference)

Certification of the Chief Executive Officer pursudo Section 302 of the Sarba-Oxley Act of 2002 (filed herewith
Certification of the Chief Financial Officer pursudo Section 302 of the Sarba-Oxley Act of 2002 (filed herewith

Certification of Officers pursuant to 18 U.S.C. @&t 1350, as adopted pursuant to Section 906 efSfrbane®xley Act o
2002 (filed herewith)

XBRL Instance Document (filed herewitt

XBRL Taxonomy Extension Schema (filed herewi

XBRL Taxonomy Extension Calculation Linkbase (fileerewith).
XBRL Taxonomy Extension Definition Linkbase (filégrewith).
XBRL Taxonomy Extension Label Linkbase (filed heiti
XBRL Taxonomy Extension Presentation Linkbase dfierewith).

*Pursuant to Rule 406T of RegulationTSthe Interactive Data Files on Exhibit 101 herate deemed not filed or part of a registra
statement or prospectus for purposes of Sectionsr IR of the Securities Act of 1933, as amendea,deemed not filed for purposes



Section 18 of the Securities Exchange Act of 1834amended, and otherwise are not subject toitiabitder those section
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causiedréiport to be signed on its behalf by
undersigned thereunto duly authorized.

PRECISION OPTICS CORPORATION, INC.

Date: May 15, 2014 By: /s/ Joseph N. Forke
Joseph N. Forke
Chief Executive Officer
(Principal Executive Officer

Date: May 15, 2014 By: /s/ Jack P. Dreimille
Jack P. Dreimille
Chief Financial Officer
(Principal Financial Officer and Principal AccourgiOfficer)
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Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT T O
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)

I, Joseph N. Forkey, certify that:
1. | have reviewed this Quarterly Report on FormQLOf Precision Optics Corporation, Inc. for theager ended March 31, 2014;

2. Based on my knowledge, this report does notatorany untrue statement of a material fact or dmitate a material fact necessai
make the statements made, in light of the circuntgta under which such statements were made, ntgadisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statemearid, other financial information included in th&port, fairly present in all mater
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrans other certifying officer and | are responsible éstablishing and maintaining disclosure contanisl procedures (
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act Rules 13a-1
(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and proceduwe caused such disclosure controls and procediardoe designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsibsidiaries, is made known to us by ot
within those entities, particularly during the etiin which this report is being prepared;

(b) Designed such internal control over financegarting, or caused such internal control overrfaial reporting to be designed under
supervision, to provide reasonable assurance riegatte reliability of financial reporting and th@eparation of financial statements
external purposes in accordance with generally@edeaccounting principles;

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and presamtidis report our conclusions about
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psit based on such evaluation; and

(d) Disclosed in this report any change in thestgnt's internal control over financial reportitigat occurred during the registramthos
recent fiscal quarter (the registramfourth fiscal quarter in the case of an annupbrg that has materially affected, or is reasopdikkly to
materially affect, the registrant’s internal comeer financial reporting; and

5. The registrang other certifying officer and | have disclosedsdsh on our most recent evaluation of internal @brarer financie
reporting, to the registrant’'s auditors and theitaadmmittee of the registrast’board of directors (or persons performing theiveden!
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cémver financial reporting which &
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sagmiifiole in the registrastinterna
control over financial reporting.

By: /s/ Joseph N. Forke
Date :May 15, 2014 Joseph N. Forke
Chief Executive Office
(Principal Executive Officer




Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT T O
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)

[, Jack P. Dreimiller, certify that:
1. | have reviewed this Quarterly Report on FormQLOf Precision Optics Corporation, Inc. for theager ended March 31, 2014;

2. Based on my knowledge, this report does notatorany untrue statement of a material fact or dmitate a material fact necessai
make the statements made, in light of the circuntgta under which such statements were made, ntgadisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statemearid, other financial information included in th&port, fairly present in all mater
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrans other certifying officer and | are responsible éstablishing and maintaining disclosure contanisl procedures (
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act Rules 13a-1
(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and proceduwe caused such disclosure controls and procediardoe designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsibsidiaries, is made known to us by ot
within those entities, particularly during the etiin which this report is being prepared;

(b) Designed such internal control over financegarting, or caused such internal control overrfaial reporting to be designed under
supervision, to provide reasonable assurance riegatte reliability of financial reporting and th@eparation of financial statements
external purposes in accordance with generally@edeaccounting principles;

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and presamtidis report our conclusions about
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psit based on such evaluation; and

(d) Disclosed in this report any change in thestgnt's internal control over financial reportitigat occurred during the registramthos
recent fiscal quarter (the registramfourth fiscal quarter in the case of an annupbrg that has materially affected, or is reasopdikkly to
materially affect, the registrant’s internal comeer financial reporting; and

5. The registrang other certifying officer and | have disclosedsdsh on our most recent evaluation of internal @brarer financie
reporting, to the registrant’'s auditors and theitaadmmittee of the registrast’board of directors (or persons performing theiveden!
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cémver financial reporting which &
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sagmiifiole in the registrastinterna
control over financial reporting.

By:/s/ Jack P. Dreimille
Date: May 15, 2014 Jack P. Dreimille
Chief Financial Officer
(Principal Financial Officer and Principal AccourgiOfficer)




Exhibit 32.1

CERTIFICATION OF OFFICERS PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)

Pursuant to section 906 of the Sarba@etey Act of 2002 (subsections (a) and (b) of satti350, chapter 63 of title 18, United States Gy
the undersigned officers of Precision Optics Caafion, Inc., a Massachusetts corporation (the “Camy}), do hereby certify, to such officers
knowledge, that:

The Quarterly Report on Form 10-Q for the quartedesl March 31, 2014 (the “Form 10-Qdf the Company fully complies with t
requirements of Section 13(a) or 15(d) of the S&éearExchange Act of 1934, and the informationtaored in the Form 1@ fairly present:
in all material respects, the financial conditiodaesults of operations of the Company.

Date: May 15, 2014 By:/s/ Joseph N. Forke
Joseph N. Forke
Chief Executive Office
(Principal Executive Officer

Date: May 15, 2014 By:/s/ Jack P. Dreimille
Jack P. Dreimille
Chief Financial Office
(Principal Financial Officer and Principal AccourgiOfficer)

A signed original of this written statement reqditey Section 906 has been provided to Precisionc®@orporation, Inc. and will be retair
by Precision Optics Corporation, Inc. and furnisteethe Securities and Exchange Commission otaf$ gpon reques



