
OTCQB Certification

I, Jack P. Dreimiller, Chief Financial Officer of Precision Optics Corporation, Inc. (“the Company”), certify that:

a. The Company is registered with the SEC or exempt from SEC registration as indicated below(check one):
Company is registered under Section12g of the Exchange Act
Company is relying on Exchange Act Rule12g3-2(b)
Company is a bank that reports to a Bank Regulator under Section 12(i) of the Exchange Act
Company is a bank that is non-SEC reporting but is current in its reporting to a Banking Regulator
Other (describe)

b. The Company is current in its reporting obligations as of the most recent fiscal year end and any subsequent
quarters, and such information has been posted either on the SEC’s EDGAR system or the OTC Disclosure &
News Service, as applicable.

c. The Company Profile displayed on www.otcmarkets.com is current and complete as of December 9, 2014 and
includes the total shares outstanding, authorized, and in the public float as of that date.

d. The following is a complete list of attorney(s) and law firm(s) who advised or assisted in the preparation of the
Company’s most recent annual report, including in-house counsel:(If no attorney assisted in putting together the
disclosure, indicate the person or persons who prepared the disclosure and their relationship to the company.)

Trombly Business Law, P.C.

e. The following is a complete list of third party providers, including names and addresses, engaged by the
Company, its officers, directors or controlling shareholders, during the period from the Company’s prior fiscal year
end to the date of this OTCQB Certification, to provide investor relations services, public relations services, or other
related services to the Company including promotion of the Company or its securities:

Proactive Capital Resources Group, 641 Lexington Avenue, New York, NY 10022

f. Listed below are the names, legal addresses and % of shares owned by all Officers, Directors and Control
Persons (control persons are beneficial owners of more than five percent (5%) of any class of the issuer’s equity
securities). If any of the beneficial shareholders are corporate shareholders, the name and address of the person(s)
owning or controlling such corporate shareholders and the resident agents of the corporate shareholders must also
be included.

The following tables set forth information regarding our common stock owned as of the close of business on October
1, 2014 by the following persons: (i) each person who is known by us to own beneficially more than 5% of our common
stock, (ii) each of our directors who beneficially owns our common stock, (iii) each of our Named Executive Officers
who beneficially own our common stock and (iv) all executive officers and directors, as a group, who beneficially own
our common stock. The information on beneficial ownership in the table and footnotes thereto is based upon data
furnished to us by, or on behalf of, the persons listed in the table.

We have determined beneficial ownership in accordance with the rules of the SEC. Except as indicated by the
footnotes below, we believe, based on the information furnished to us, that the persons and entities named in the
table below have sole voting and investment power with respect to all shares of common stock that they beneficially
own, subject to applicable community property laws.

In computing the number of shares of common stock beneficially owned by a person and the percentage ownership
of that person, we deemed outstanding shares of common stock subject to options held by that person that are
currently exercisable or exercisable within 60 days after October 1, 2014. We did not deem these shares outstanding,
however, for the purpose of computing the percentage ownership of any other person.

Stockholders Known by Us to Own Over 5% of Our Common Stock



Amount of beneficial ownership (1) Percent of

Name and Address of Beneficial Owner
Shares
Owned

Shares –
Rights to
Acquire

Total
Number

Shares
Beneficially
Owned (2)

Austin W. Marxe (3)(4)
c/o Special Situations Funds
527 Madison Avenue, Suite 2600
New York, NY 10022

1,269,213 1,208,647 2,477,860 33.2%

David M. Greenhouse (3)
c/o Special Situations Funds
527 Madison Avenue, Suite 2600
New York, NY 10022

1,269,213 1,208,443 2,477,656 33.2%

Adam C. Stettner (3)
c/o Special Situations Funds
527 Madison Avenue, Suite 2600
New York, NY 10022

1,269,213 1,208,443 2,477,656 33.2%

Arnold Schumsky (5)
145 East 27th Street
New York, New York 10016

213,764 112,487 326,251 5.1%

MHW Partners, L.P. (6)
150 East 52nd Street
30th Fl.
New York, New York 10022

347,223 155,557 502,780 7.8%

DAFNA Capital Management LLC (7)
10990 Wilshire Boulevard, Suite 1400
Los Angeles, CA 90024

384,193 272,223 556,416 8.5%

Alpha Capital Anstalt (8)
150 Central Park South
New York, New York 10019

277,778 194,445 472,223 7.3%

Hershey Strategic Capital, LP (9)
888 7th Ave., 17th Floor
New York, New York 10019

1,166,667 0 1,166,667 18.6%

(1) Represents shares with respect to which each beneficial owner listed has or will have, upon acquisition of such
shares upon exercise or conversion of options, warrants, conversion privileges or other rights exercisable within
sixty days, sole voting and investment power. Amounts listed have been adjusted, if necessary, to reflect a 1-
for-25 reverse split, effective December 11, 2008. For the purposes of this table, we have not assumed the
limitations on exercise set forth in certain warrants, which limit the number of shares of common stock that the
holder, together with all other shares of common stock beneficially owned by such person, does not exceed
4.999% of the total outstanding shares of common stock.

(2) As of September 23, 2014, there were 6,262,584 shares of our common stock issued and outstanding.
Percentages are calculated on the basis of the amount of issued and outstanding common stock plus, for each
person or group, any securities that such person or group has the right to acquire within 60 days pursuant to
options, warrants, conversion privileges or other rights.

(3) We relied, in part, on a Schedule 13D/A jointly filed with the SEC on June 10, 2014 by Austin W. Marxe, David
M. Greenhouse and Adam C. Stettner for this information.

Messrs. Marxe and Greenhouse and Stettner are the controlling principals of AWM Investment Company, Inc.,
the general partner of and investment adviser to Special Situations Cayman Fund, L.P. AWM Investment
Company also serves as the general partner of MGP Advisers Limited Partnership, the general partner of Special
Situations Fund III QP, L.P. Messrs. Marxe Greenhouse and Stettner are also members of MG Advisers L.L.C.,
the general partner of Special Situations Private Equity Fund, L.P. AWM Investment Company serves as the
investment adviser to Special Situations Fund III QP and Special Situations Private Equity Fund.



Special Situations Cayman Fund owns 1 share of common stock. Special Situations Fund III QP owns 934,212
shares of common stock; 3,630,000 warrants to purchase 215,332 shares of common stock, expiring May 11,
2017; warrants to purchase 427,779 shares of common stock, expiring September 28, 2017; and warrants to
purchase 175,000 shares of common stock, expiring February 12, 2016. Special Situations Private Equity Fund
owns 335,000 shares of common stock; 3,630,000 warrants to purchase 215,332 shares of common stock,
expiring May 11, 2017; and warrants to purchase 175,000 shares of common stock, expiring February 12, 2016.
Messrs. Marxe, Greenhouse and Stettner share the power to vote and direct the disposition of all shares of
common stock owned by Special Situations Cayman Fund, Special Situations Fund III QP, and Special
Situations Private Equity Fund.

Messrs. Marxe and Greenhouse are deemed to beneficially own a total of 1,269,213 shares of common stock;
7,230,000 warrants to purchase an aggregate of 430,664 shares of common stock, expiring May 11, 2017;
warrants to purchase 427,779 shares of common stock, expiring September 28, 2017; and warrants to purchase
350,000 shares of common stock, expiring February 12, 2016. However, the aggregate number of shares of
common stock into which 427,779 warrants of the total warrants held by Special Situations Fund III QP are
exercisable, and which Messrs. Marxe and Greenhouse have the right to acquire beneficial ownership, is limited
to the number of shares of common stock that, together with all other shares of common stock beneficially owned
by Messrs. Marxe and Greenhouse, does not exceed 4.999% of the total outstanding shares of common stock.
Accordingly, the 427,779 warrants expiring September 28, 2017 are not currently exercisable into common stock
until the actual shares of common stock held by Messrs. Marxe and Greenhouse is less than 4.999% of the total
outstanding shares of common stock. Special Situations Fund III QP may waive this 4.999% restriction with 61
days’ notice to us.

(4) Mr. Marxe holds an additional 204 shares of common stock that may be acquired by Mr. Marxe as an individual
upon the exercise of outstanding stock options.

(5) We relied, in part, on a Schedule 13D filed with the SEC on June 6, 2007 by Arnold Schumsky for this information.
Mr. Schumsky beneficially owns a total of 326,251 shares of common stock. His ownership consists of (i) 213,764
shares of common stock owned of record by Mr. Schumsky, and (ii) 112,487 shares that may be acquired upon
the exercise of outstanding warrants. However, the aggregate number of shares of common stock into which
58,334 warrants of the total warrants held by Mr. Schumsky are exercisable, and which Mr. Schumsky has the
right to acquire beneficial ownership, is limited to the number of shares of common stock that, together with all
other shares of common stock beneficially owned by Mr. Schumsky, does not exceed 4.999% of the total
outstanding shares of common stock. Accordingly, 58,334 warrants are not currently exercisable into common
stock until the actual shares of common stock held by Mr. Schumsky is less than 4.999% of the total outstanding
shares of common stock. Mr. Schumsky may waive this 4.999% restriction with 61 days’ notice to us.

(6) We relied, in part, on a Schedule 13D jointly filed with the SEC on July 24, 2014 by MHW Partners, L.P., MHW
Capital, LLC, MHW Capital Management, LLC and a form 3 filed by Peter H. Woodward on July 16, 2014 for this
information.

MHW Partners, L.P. is a Delaware limited partnership. MHW Capital, LLC is a Delaware limited liability company.
MHW Capital Management, LLC is a Delaware limited liability company. MHW Capital, LLC is the general partner
of MHW Partners, L.P. Mr. Woodward is the principal of MHW Capital Management, LLC and MHW Capital, LLC
and in such capacity, Mr. Woodward holds the power to vote and direct the disposition of all shares of common
stock owned by MHW Partners, L.P. MHW Partners, L.P., MHW Capital, LLC, MHW Capital Management, LLC
and Mr. Woodward share the power to vote and direct the disposition of all shares of common stock owned by
MHW Partners, L.P.

MHW Partners, L.P. beneficially owns 347,223 shares of common stock, and 155,557 shares that may be
acquired upon the exercise of outstanding warrants. However, the aggregate number of shares of common stock
into which such warrants are exercisable, and which MHW Partners, L.P. has the right to acquire beneficial
ownership, is limited to the number of shares of common stock that, together with all other shares of common
stock beneficially owned by MHW Partners, L.P., does not exceed 4.999% of the total outstanding shares of
common stock. Accordingly, such warrants are not currently exercisable into common stock until the actual



shares of common stock held by MHW Partners, L.P. is less than 4.999% of the total outstanding shares of
common stock. MHW Partners, L.P. may waive this 4.999% restriction with 61 days’ notice to us.

(7) We relied, in part, on a Schedule 13G jointly filed with the SEC on February 13, 2014 by DAFNA Capital
Management, LLC, Nathan Fischel and Fariba Ghodsian for this information.

DAFNA Capital Management, LLC is a Delaware limited liability company. DAFNA Capital Management is the
investment adviser of DAFNA LifeScience Market Neutral, Ltd., DAFNA LifeScience Select, Ltd., and DAFNA
LifeScience, Ltd. DAFNA Capital Management, in its capacity as investment adviser to DAFNA LifeScience
Market Neutral, DAFNA LifeScience Select, and DAFNA LifeScience, may be deemed to be the beneficial owner
of the shares owned by DAFNA LifeScience Market Neutral, DAFNA LifeScience Select, and DAFNA
LifeScience, as in its capacity as investment adviser it has the power to dispose, direct the disposition of, and
vote the shares of the issuer owned by DAFNA LifeScience Market Neutral, DAFNA LifeScience Select, and
DAFNA LifeScience. Nathan Fischel and Fariba Ghodsian are part-owners of DAFNA Capital Management and
managing members of DAFNA Capital Management. As controlling persons of DAFNA Capital Management,
Drs. Fischel and Ghodsian may each respectively be deemed to beneficially own the shares owned by DAFNA
LifeScience Market Neutral, DAFNA LifeScience Select, and DAFNA LifeScience. Pursuant to Rule 13d-4, Drs.
Fischel and Ghodsian disclaim beneficial ownership of the securities.

DAFNA Capital Management beneficially owns 384,193 shares of common stock, in the aggregate. DAFNA
Capital Management holds common stock purchase warrants exercisable into 272,223 shares of common stock,
in the aggregate. DAFNA LifeScience Market Neutral owns 77,778 shares of common stock and 54,445 shares
that be acquired upon the exercise of outstanding warrants. DAFNA LifeScience Select owns 200,000 shares of
common stock and 140,000 shares that be acquired upon the exercise of outstanding warrants. DAFNA
LifeScience owns 111,111 shares of common stock and 77,778 shares that be acquired upon the exercise of
outstanding warrants. However, the aggregate number of shares of common stock into which such warrants are
exercisable, and which DAFNA Capital Management has the right to acquire beneficial ownership, is limited to
the number of shares of common stock that, together with all other shares of common stock beneficially owned
by DAFNA Capital Management, does not exceed 4.999% of the total outstanding shares of common stock.
Accordingly, such warrants are not currently exercisable into common stock until the actual shares of common
stock held by DAFNA Capital Management is less than 4.999% of the total outstanding shares of common stock.
DAFNA LifeScience Market Neutral, DAFNA LifeScience Select, and DAFNA LifeScience may waive this 4.999%
restriction with 61 days’ notice to us.

(8) Alpha Capital Anstalt beneficially owns 277,778 shares of common stock and 194,445 shares that may be
acquired upon the exercise of outstanding warrants. However, the aggregate number of shares of common stock
into which such warrants are exercisable, and which Alpha Capital Anstalt has the right to acquire beneficial
ownership, is limited to the number of shares of common stock that, together with all other shares of common
stock beneficially owned by Alpha Capital Anstalt, does not exceed 4.999% of the total outstanding shares of
common stock. Accordingly, such warrants are not currently exercisable into common stock until the actual
shares of common stock held by Alpha Capital Anstalt is less than 4.999% of the total outstanding shares of
common stock. Alpha Capital Anstalt may waive this 4.999% restriction with 61 days’ notice to us.

(9) We relied, in part, on the Schedule 13D filed by Hershey Strategic Capital, LP on July 11, 2014 for this
information. Hershey Strategic Capital, LP beneficially owns 1,166,667 shares of common stock. Hershey
Strategic Capital, LP is managed by Adam Hershey.

Officers and Directors

Amount of beneficial ownership (2) Percent of

Name and address of
beneficial owner (1)

Nature of beneficial
ownership

Shares
Owned

Shares –
Rights

to Acquire Total Number

Shares
Beneficially
Owned (3)

Joseph N. Forkey (4) Former Chairman of the
Board of Directors, Chief 33,620 199,781 233,401 3.6%



Executive Officer,
President and Treasurer

Jack P. Dreimiller (5) Senior Vice President and
Chief Financial Officer 583 15,000 15,583 *

Donald A. Major (6) Executive Vice President
for Corporate Development
and Director

35,778 85,445 121,223 1.9%

Richard E. Forkey (7) Advisor to the Chief
Executive Officer and
Director

212,993 49,333 262,326 4.2%

Richard B. Miles (8) Director 15,112 23,379 38,491 1.0
Joel R. Pitlor (9) Director 205,395 25,978 231,373 3.7%
Richard G. Cyr (10) Optical Shop Manager 0 50,200 50,200 1.0
Peter H. Woodward
(11) Director and Chairman 347,223 155,557 502,780 7.8%

Kenneth S. Schwartz Director 0 0 0 *
All directors and
executive officers as a
group

850,704 559,116 1,408,820 20.6%

_________________
* Percentage of shares beneficially owned does not exceed one percent of issued and outstanding shares of stock.

(1) Unless otherwise stated, the address of each beneficial owners listed on the table is c/o Precision Optics
Corporation, Inc., 22 East Broadway, Gardner, MA 01440.

(2) Represents shares with respect to which each beneficial owner listed has or will have, upon acquisition of such
shares upon exercise or conversion of options, warrants, conversion privileges or other rights exercisable within
sixty days, sole voting and investment power.

(3) As of October 1, 2014, we had 6,262,584 shares of our common stock issued and outstanding. Percentages are
calculated on the basis of the amount of issued and outstanding common stock plus, for each person or group,
any securities that such person or group has the right to acquire within 60 days of September 23, 2014 pursuant
to options, warrants, conversion privileges or other rights.

(4) Dr. Forkey is Director and serves as our Chief Executive Officer, President and Treasurer. Dr. Forkey’s beneficial
ownership consists of (a) 33,620 shares of common stock held in joint ownership with his wife, Heather Forkey,
with whom he shares voting and dispositive control, (b) 15,557 shares of common stock that may be acquired
upon the exercise of outstanding warrants, and (c) 184,224 shares of common stock that may be acquired upon
the exercise of outstanding stock options.

(5) Mr. Dreimiller is our Senior Vice President and Chief Financial Officer. Mr. Dreimiller’s beneficial ownership
consists of (a) 583 shares of common stock, and (b) 15,000 shares of common stock that may be acquired upon
the exercise of outstanding stock options.

(6) Mr. Major is our Executive Vice President for Corporate Development and a member of our Board of Directors.
Mr. Major’s beneficial ownership consists of (a) 35,778 shares of common stock, (b) 19,445 shares of common
stock that may be acquired upon the exercise of outstanding warrants and (c) 66,000 shares of common stock
that may be acquired upon the exercise of outstanding stock options.

(7) Mr. Forkey is Director Emeritus. He served as our Chief Executive Officer until February 8, 2011 and Director
until July 9, 2014. Mr. Forkey’s beneficial ownership consists of (a) 212,993 shares of common stock, (b) 19,445
shares of common stock that may be acquired upon the exercise of outstanding warrants, and (c) 29,888 shares
of common stock that may be acquired upon the exercise of outstanding stock options.



(8) Mr. Miles is a member of our Board of Directors. Mr. Miles’ beneficial ownership consists of (a) 15,112 shares of
common stock, (b) 7,779 shares that may be acquired upon the exercise of outstanding warrants, and (c) 15,600
shares of common stock that may be acquired upon the exercise of outstanding stock options.

(9) Mr. Pitlor is a member of our Board of Directors. Mr. Pitlor’s beneficial ownership consists of (a) 205,395 shares
of common stock, (b) 10,000 shares that may be acquired upon the exercise of outstanding warrants, and (c)
15,978 shares of common stock that may be acquired upon the exercise of outstanding stock options.

(10) Mr. Cyr is our Optics Laboratory Manager and is considered a “named executive officer” as defined in Item
402(a)(3) of Regulation S-K. Mr. Cyr beneficially owns 50,200 shares of common stock which may be acquired
upon the exercise of outstanding stock options.

(11) Mr. Peter Woodward is the Chairman of our Board. Mr. Woodward is the managing member and general partner
of MHW Partners and in such capacity, Mr. Woodward holds the power to vote and direct the disposition of all
shares of common stock owned by MHW Partners. On July 2, 2014, MHW Partners purchased 125,000 shares
of common stock. On September 28, 2012, MHW Partners purchased 222,223 shares of our common stock,
and warrants to purchase up to 155,557 shares of our common stock at an exercise price of $1.25 per share,
subject to adjustment and a call provision if certain market price targets are reached, and an expiration date of
September 28, 2017.

Date: December 9, 2014

Name of Certifying CEO or CFO: Jack P. Dreimiller

Title: Chief Financial Officer

Signature: /s/ Jack P. Dreimiller


