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Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date of
this registration statement.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933 check the following box. [ ]

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. [ ]

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. [ ]

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. [ ]

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting
company” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

EEINT3

Large accelerated filer [ ] Accelerated filer [ ]
Non-accelerated filer [ ] Smaller reporting company [X]
Emerging growth company [ ]

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided to Section 7(a)(2)(B) of the
Securities Act. [ ]

CALCULATION OF REGISTRATION FEE
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Proposed
Maximum
Amount of
Title of Each Class of Securities to be Registered [(&)%igel;'eilglzte Registration
Fee
Price (1) (2)
3
Common stock, par value $0.001 per share (4) $ 19,550,000
Pre-funded warrants to purchase shares of common stock (4) (5)
Common stock, par value $0.001 per share, underlying pre-funded warrants (6)
Common warrants to purchase shares of common stock (6)
Common stock, par value $0.001 per share, underlying common warrants $ 21,505,000
Total $ 41,055,000 $ 4,976 @)

1) Pursuant to Rule 416, the securities being registered hereunder include such indeterminate number of additional
securities as may be issuable to prevent dilution resulting from stock splits, stock dividends or similar transactions.

(2) Includes securities to be sold upon exercise of the underwriter’s over-allotment option. See “Underwriting.”

3) The proposed maximum aggregate offering price has been estimated solely for the purpose of calculating the
registration fee pursuant to Rule 457(o) of the Securities Act of 1933, as amended.

The proposed maximum offering price of the common stock proposed to be sold in the offering will be reduced on

a dollar-for-dollar basis on the offering price of any pre-funded warrants offered and sold in the offering, and as

such the proposed aggregate maximum offering price of the common stock and pre-funded warrants (including the

common stock issuable upon exercise of the pre-funded warrants) if any, is $19,550,000.

The registrant may issue pre-funded warrants to purchase shares of common stock in the offering. The purchase

price of each pre-funded warrant will equal the price per share at which shares of common stock are being sold to

(5) the public in this offering, minus $0.01, which constitutes the pre-funded portion of the exercise price, and the
remaining unpaid exercise price of the pre-funded warrant will equal $0.01 per share (subject to adjustment as
provided for therein).

(6) No additional registration fee is payable pursuant to Rule 457(i) under the Securities Act of 1933, as amended.

(7) $1,818 was previously paid.

“)

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with section 8(a) of the Securities Act of 1933 or until
the registration statement shall become effective on such date as the Commission acting pursuant to said
section 8(a), may determine.
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EXPLANATORY NOTE

This Amendment No. 2 to the Registration Statement on Form S-1 (File No. 333-230199) of Ocean Power
Technologies, Inc. is being filed solely for the purpose of updating the fee table on the cover of the Registration
Statement and filing certain exhibits as indicated in Part II of this Amendment No. 2. This Amendment No. 2 does not
modify any provision of the prospectus that forms a part of the Registration Statement. Accordingly, a preliminary
prospectus has been omitted.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 13 . Other Expenses of Issuance and Distribution.

The following table sets forth the various expenses, all of which will be borne by us, in connection with the sale and

distribution of the securities being registered, other than the underwriting discounts and commissions. All amounts
shown are estimates except for the Securities and Exchange Commission registration fee.

Securities and Exchange Commission registration fee $4,976

Accounting fees and expenses $60,000
Legal fees and expenses $100,000
Printing and engraving expenses $10,000
Transfer agent fees $2,500
Miscellaneous $2,652
Total $180,128

Item 14 . Indemnification of Directors and Officers.

Section 102 of the General Corporation Law of the State of Delaware permits a corporation to eliminate the personal
liability of directors of a corporation to the corporation or its stockholders for monetary damages for a breach of
fiduciary duty as a director, except where the director breached his duty of loyalty, failed to act in good faith, engaged
in intentional misconduct or knowingly violated a law, authorized the payment of a dividend or approved a stock
repurchase in violation of Delaware corporate law or obtained an improper personal benefit. The Registrant’s
certificate of incorporation provides that no director of the Registrant shall be personally liable to it or its stockholders
for monetary damages for any breach of fiduciary duty as director, notwithstanding any provision of law imposing
such liability, except to the extent that the General Corporation Law of the State of Delaware prohibits the elimination
or limitation of liability of directors for breaches of fiduciary duty.

Section 145 of the General Corporation Law of the State of Delaware provides that a corporation has the power to
indemnify a director, officer, employee, or agent of the corporation and certain other persons serving at the request of
the corporation in related capacities against expenses (including attorneys’ fees), judgments, fines and amounts paid in
settlements actually and reasonably incurred by the person in connection with an action, suit or proceeding to which
he is or is threatened to be made a party by reason of such position, if such person acted in good faith and in a manner
he reasonably believed to be in or not opposed to the best interests of the corporation, and, in any criminal action or
proceeding, had no reasonable cause to believe his conduct was unlawful, except that, in the case of actions brought
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by or in the right of the corporation, no indemnification shall be made with respect to any claim, issue or matter as to
which such person shall have been adjudged to be liable to the corporation unless and only to the extent that the Court
of Chancery or other adjudicating court determines that, despite the adjudication of liability but in view of all of the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the
Court of Chancery or such other court shall deem proper.

The Registrant’s certificate of incorporation provides that the Registrant will indemnify each person who was or is a
party or threatened to be made a party to any threatened, pending or completed action, suit or proceeding (other than
an action by or in the right of the Registrant) by reason of the fact that he or she is or was, or has agreed to become, a
director or officer of the Registrant, or is or was serving, or has agreed to serve, at the Registrant’s request as a director,
officer, partner, employee or trustee of, or in a similar capacity with, another corporation, partnership, joint venture,
trust or other enterprise (all such persons being referred to as an “Indemnitee”), or by reason of any action alleged to
have been taken or omitted in such capacity, against all expenses (including attorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred in connection with such action, suit or proceeding and
any appeal therefrom, if such Indemnitee acted in good faith and in a manner he or she reasonably believed to be in, or
not opposed to, the Registrant’s best interests, and, with respect to any criminal action or proceeding, he or she had no
reasonable cause to believe his or her conduct was unlawful. The Registrant’s certificate of incorporation provides that
the Registrant will indemnify any Indemnitee who was or is a party to an action or suit by or in the right of the
Registrant to procure a judgment in the Registrant’s favor by reason of the fact that the Indemnitee is or was, or has
agreed to become, a director or officer of the Registrant, or is or was serving, or has agreed to serve, at the Registrant’s
request as a director, officer, partner, employee or trustee or, or in a similar capacity with, another corporation,
partnership, joint venture, trust or other enterprise, or by reason of any action alleged to have been taken or omitted in
such capacity, against all expenses (including attorneys’ fees) and, to the extent permitted by law, amounts paid in
settlement actually and reasonably incurred in connection with such action, suit or proceeding, and any appeal
therefrom, if the Indemnitee acted in good faith and in a manner he or she reasonably believed to be in, or not opposed
to, the best interests of the Registrant, except that no indemnification shall be made with respect to any claim, issue or
matter as to which such person shall have been adjudged to be liable to the Registrant, unless a court determines that,
despite such adjudication but in view of all of the circumstances, he or she is entitled to indemnification of such
expenses. Notwithstanding the foregoing, to the extent that any Indemnitee has been successful, on the merits or
otherwise, he or she will be indemnified by the Registrant against all expenses (including attorneys’ fees) actually and
reasonably incurred in connection therewith. Expenses must be advanced to an Indemnitee under certain
circumstances.

II-1
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The Registrant maintains a general liability insurance policy that covers certain liabilities of the Registrant’s directors
and officers arising out of claims based on acts or omissions in their capacities as directors or officers.

The Registrant’s directors and officers are covered by insurance policies indemnifying them against certain liabilities,
including certain liabilities arising under the Securities Act of 1933, as amended, which might be incurred by them in
such capacities and against which they cannot be indemnified by the Registrant.

Item 15. Recent Sales of Unregistered Securities.

On August 13, 2018, we entered into a common stock purchase agreement with Aspire Capital Fund, LLC (“Aspire
Capital””) which provides that, subject to certain terms, conditions and limitations, Aspire Capital is committed to
purchase up to an aggregate of $10.0 million of shares of our common stock over a 30-month period. In consideration
for entering into the agreement, the Company issued to Aspire Capital 21,428 shares of our common stock as a
commitment fee. Any proceeds that the Company will receive under said common stock purchase agreement are
expected be used for expanding our sales and marketing through new hires and target market experts, increasing
product manufacturing capabilities, and building additional PowerBuoys® to meet potential market demand, and for
other general corporate purposes. As of March 27, 2019, we have sold 162,162 shares of common stock with an
aggregate market value of $949,259 at an average price of $5.85 per share pursuant to this common stock purchase
agreement. This transaction was deemed exempt from registration under the Securities Act in reliance on Section
4(a)(2). The information reported in this section reflects a one-for-twenty reverse stock split that became effective
March 12, 2019.

Item 16. Exhibits.
iﬁhlblt Description of Exhibit

1.1 **  Form of Underwriting Agreement.
31 Restated Certificate of Incorporation of the registrant (incorporated by reference from Exhibit 3.1 to our
) Quarterly Report on Form 10-Q filed September 14. 2007).
Certificate of Amendment of Certificate of Incorporation of Ocean Power Technologies. Inc. dated October
3.2 27. 2015 (incorporated by reference from Exhibit 3.1 to Current Report on Form 8-K filed on October 28,
2015).
33 Amended and Restated Bylaws of the registrant (incorporated by reference from Exhibit 3.2 to the Current
) Report on Form 8-K filed June 23. 2016).
Certificate of Amendment to Certificate of Incorporation of the Company. filed with the Secretary of State
34 of the State of Delaware on October 21. 2016 (incorporated by reference to Exhibit 3.1 to the Company’s

Current Report on Form 8-K filed on October 21. 2016).


http://www.sec.gov/Archives/edgar/data/1378140/000095012307012637/y39497exv3w1.txt
http://www.sec.gov/Archives/edgar/data/1378140/000095012307012637/y39497exv3w1.txt
http://www.sec.gov/Archives/edgar/data/1378140/000143774915018957/ex3-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774915018957/ex3-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774915018957/ex3-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916034324/ex3-2.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916034324/ex3-2.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916040048/ex3-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916040048/ex3-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916040048/ex3-1.htm
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Description of Exhibit

Specimen certificate of Common Stock (incorporated by reference from Exhibit 4.1 to Form S-1/A filed
March 19. 2007).

Form of Warrant to Purchase Common Stock (incorporated by reference from Exhibit 4.1 to Current Report
on Form 8-K/A filed on June 7. 2016).

Form of Warrant to Purchase Common Stock (incorporated by reference from Exhibit 4.1 to Current Report
on Form 8-K/A filed on July 22. 2016).

Registration Rights Agreement. dated August 10. 2018. between Ocean Power Technologies. Inc. and
Aspire Capital Fund. LI.C (incorporated by reference from Exhibit 4.1 to Current Report on Form 8-K filed
on August 13. 2018).

Form of Common Warrant to Purchase Common Stock.
Form of Pre-Funded Warrant to Purchase Common Stock.

Form of Warrant Agency Agreement.

Opinion of Porter Hedges LLP.

Option Agreement for Purchase of Emissions Credits. dated November 24, 2000 between Ocean Power
Technologies. Inc. and its affiliates and Woodside Sustainable Energy Solutions Pty. Ltd. (incorporated by
reference from Exhibit 10.4 to Form S-1 filed November 13. 2006).

Amended and Restated 2006 Stock Incentive Plan (incorporated by reference from Exhibit A to Proxy
Statement filed August 28, 2013).

Agreement for Renewable Energy Economic Development Grants. dated November 3. 2003. between State
of New Jersey Board of Public Utilities and Ocean Power Technologies. Inc. (incorporated by reference
from Exhibit 10.18 to Form S-1/A filed March 19. 2007).

Form of Restricted Stock Agreement (incorporated by reference from Exhibit 10.1 to Form 10-Q filed
March 14. 2011).

Amended Option Agreement for Purchase of Emissions Credits. dated December 4. 2012. between Ocean
Power Technologies. Inc. and its affiliates and Metasource Pty L.td (formerly known as Woodside
Sustainable Energy Solutions Pty L.td) (incorporated by reference from Exhibit 10.23 to Form 10-K filed
July 12. 2013).

Emplovment Agreement. dated December 29. 2014, between George H. Kirby and Ocean Power
Technologies. Inc. (incorporated by reference from Exhibit 10.1 to Form 10-O filed March 11. 2015).
Placement Agency Agreement dated June 2. 2016. by and among Ocean Power Technologies. Inc.. Roth
Capital Partners. LIL.C and Rodman & Renshaw, a unit of H.C. Wainwright & Co.. LL.C (incorporated by
reference to Exhibit 99.2 to Current Report on Form 8-K filed on June 2. 2016).
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http://www.sec.gov/Archives/edgar/data/1378140/000095012307004036/y25790a2exv4w1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000095012307004036/y25790a2exv4w1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916033412/ex4-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916033412/ex4-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916035549/ex4-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916035549/ex4-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000149315218011541/ex4-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000149315218011541/ex4-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000149315218011541/ex4-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000095012306013892/y25790exv10w4.txt
http://www.sec.gov/Archives/edgar/data/1378140/000095012306013892/y25790exv10w4.txt
http://www.sec.gov/Archives/edgar/data/1378140/000095012306013892/y25790exv10w4.txt
http://www.sec.gov/Archives/edgar/data/1378140/000143774913011400/optt20130826_def14a.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774913011400/optt20130826_def14a.htm
http://www.sec.gov/Archives/edgar/data/1378140/000095012307004036/y25790a2exv10w18.txt
http://www.sec.gov/Archives/edgar/data/1378140/000095012307004036/y25790a2exv10w18.txt
http://www.sec.gov/Archives/edgar/data/1378140/000095012307004036/y25790a2exv10w18.txt
http://www.sec.gov/Archives/edgar/data/1378140/000095012311025230/c14079exv10w1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000095012311025230/c14079exv10w1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774913008763/optt20130701_10kex10-23.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774913008763/optt20130701_10kex10-23.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774913008763/optt20130701_10kex10-23.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774913008763/optt20130701_10kex10-23.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774915004705/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774915004705/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916033194/ex99-2.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916033194/ex99-2.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916033194/ex99-2.htm
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Description of Exhibit

Form of Securities Purchase Agreement dated June 2. 2016 (incorporated by reference to Exhibit 99.3 to
Current Report on Form 8-K filed on June 2. 2016).

Form of Amendment No. 1 to Securities Purchase Agreement, dated June 7. 2016 (incorporated by
reference to Exhibit 99.4 to the Current Report on Form 8-K/A filed on June 7. 2016).

2015 Omnibus Incentive Plan (incorporated by reference to Annex A to Proxy Statement filed on
September 3. 2015).

Stipulation and Agreement of Class Settlement dated as of May 5. 2016 (incorporated by reference to
Exhibit 10.1 to Current Report on Form 8-K filed on May 11. 2016).

Agreement by and between Ocean Power Technologies. Inc. and Mitsui Engineering & Shipbuilding Co..
Ltd dated May 31. 2016 (incorporated by reference from Exhibit 10.1 to Current Report on Form 8-K/A
filed on June 6. 2016).

Form of Amendment No. 1 to the Securities Purchase Agreement. dated June 7. 2016 (incorporated by
reference to Exhibit 99.4 to the Current Report on Form 8-K filed on June 7. 2016).

Form of Amendment No. 2. dated as of July 21. 2016. to the Securities Purchase Agreement. dated as of
June 2. 2016. by and among Ocean Power Technologies. Inc. and the investor’s signatory thereto. and
(incorporated by reference from Exhibit 99.2 to the Current Report on Form 8-K filed July 21. 2016).
Form of Placement Agency Agreement. dated July 22. 2016. between the Company and the Placement
Agent (incorporated by reference from Exhibit 1.1 to the Current Report on Form 8-K filed July 22. 2016).
Form of Subscription Agreement, dated July 22. 2016 between the Company and the Purchasers thereto
(incorporated by reference from Exhibit 10.1 to the Current Report on Form 8-K filed July 22. 2016).
Employment [etter between the Company and Matthew Shafer dated August 23. 2016. (incorporated by
reference from Exhibit 10.1 to the Current Report on Form 8-K filed August 29. 2016).

Letter Agreement between the Company and Mark A. Featherstone dated August 25. 2016. (incorporated
by reference from Exhibit 10.3 to the Current Report on Form 8-K filed August 29. 2016).

Employment [etter between the Company and Mike Mekhiche dated September 12. 2016. (incorporated
by reference from Exhibit 10.4 to the Current Report on Form 8-K filed August 29. 2016).

Letter Agreement between the Company and Mike Mekhiche dated June 19, 2014. (incorporated by
reference from Exhibit 10.5 to the Current Report on Form 8-K filed August 29. 2016).

Agreement by and between the Company and the U.S. Office of Naval Research dated September 13. 2016
(incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form §-K filed on
September 14. 2016).

Lease Agreement. dated March 31. 2017 between Ocean Power Technologies. Inc. and PPH Industrial 28
Engelhard. LI.C (incorporated by reference from Exhibit 99.2 to the Company’s Current Report on Form
8-K filed April 6. 2017).

Ocean Power Technologies. Inc. Employment Inducement Incentive Award Plan (incorporated by
reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC on January 19,
2018).

Form of Restricted Stock Agreement for Employment Inducement Incentive Award Plan (incorporated by
reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed with the SEC on January 19,
2018).

10.25444 Contract between Eni SpA and the Company dated March 14. 2018 (incorporated by reference to Exhibit

10.1 to the Company’s Current Report on Form 8-K filed with the SEC on March 19, 2018).
Contract between Premier Oil UK Limited and the Company dated June 27. 2018 (incorporated by

10.26+++ reference to Exhibit 10.27 to the Company’s Annual Report on Form 10-K filed with the SEC on July 17,

2018).
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http://www.sec.gov/Archives/edgar/data/1378140/000143774916033194/ex99-3.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916033194/ex99-3.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916033412/ex99-4.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916033412/ex99-4.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774915016806/optt20150901_def14a.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774915016806/optt20150901_def14a.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916031489/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916031489/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916033355/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916033355/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916033355/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916033412/ex99-4.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916033412/ex99-4.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916035442/ex99-2.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916035442/ex99-2.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916035442/ex99-2.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916035503/ex1-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916035503/ex1-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916035503/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916035503/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916038184/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916038184/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916038184/ex10-3.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916038184/ex10-3.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916038184/ex10-4.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916038184/ex10-4.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916038184/ex10-5.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916038184/ex10-5.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916038671/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916038671/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774916038671/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774917006242/ex99-2.htm
http://www.sec.gov/Archives/edgar/data/1378140/000143774917006242/ex99-2.htm
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Common Stock Purchase Agreement. dated August 13. 2018. between Ocean Power Technologies. Inc.

10.27 and Aspire Capital Fund. LL.C (incorporated by reference from Exhibit 10.1 to Current Report on Form
8-K filed on August 13. 2018).

10,28 Amendment to the Employment Agreement of George H. Kirby III (incorporated by reference to Exhibit
10.2 to the Company’s Current Report on Form 8-K filed with the SEC on July 18. 2018).

10.29 Sales Agreement between the Company and A.G.P./Alliance Global Partners (incorporated by reference to
Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC on January 7. 2019).

10.30 Contract between U.S. Navy and the Company dated February 11. 2019 (incorporated by reference to
Exhibit 10.2 to the Company’s Quarterly Report on Form 10-Q filed with the SEC on March 11. 2019).

Subsidiaries of the registrant (incorporated by reference to Exhibit 21.1 to Form 10-K filed with the SEC

211 on July 17, 2018).

23,1 ** Consent of KPMG ILIP.

23.2 *#*  Form of Consent of Porter Hedges LLP (included in Exhibit 5.1).
24.1 Power of Attorney (previously filed) .

*To be filed by amendment.

** Filed herewith.

*** Management contract or compensatory plan or arrangement.

+++ Portions of this exhibit have been omitted pursuant to a request for confidential treatment filed with the Securities
and Exchange Commission and this exhibit has been filed separately with the Securities and Exchange Commission in
connection with such request.
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Item 17. Undertakings.
a.The undersigned registrant hereby undertakes:

; To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
‘statement:

1)To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which

)was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth
in the “Calculation of Registration Fee” table in the effective registration statement;

)To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the information
required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or
furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act
of 1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed
pursuant to Rule 424(b) that is part of the registration statement.

That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
ii. amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

i To remove from registration by means of a post-effective amendment any of the securities being registered which
‘remain unsold at the termination of the offering.

iv. That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, if the registrant is
subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to
an offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on
Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is first used
after effectiveness. Provided, however, that no statement made in a registration statement or prospectus that is part
of the registration statement or made in a document incorporated or deemed incorporated by reference into the
registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
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contract of sale prior to such first use, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately
prior to such date of first use.

That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities:

II-5

14



Edgar Filing: Ocean Power Technologies, Inc. - Form S-1/A

The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to
this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the
securities are offered or sold to such purchaser by means of any of the following communications, the undersigned
registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

1)Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

2) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

The portion of any other free writing prospectus relating to the offering containing material information about the

undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

3)

4) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant’s annual report pursuant to section 13(a) or section 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

b.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant
has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against
public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer

“or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by
such director, officer or controlling person in connection with the securities being registered, the registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Act and will be governed by the final adjudication of such issue.

II-6
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the Township of Monroe, State of New
Jersey, on the 3 day of April, 2019.

OCEAN POWER
TECHNOLOGIES, INC.

By:/s/ George H. Kirby II1
George H. Kirby III
Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the dates indicated.

Signature Title Date

/s/ George H. Kirby II1 President, Chief Executive Officer April 3, 2019
George H. Kirby III and Director (Principal Executive Officer)

/s/ Matthew T. Shafer Chief Financial Officer and Treasurer April 3, 2019
Matthew T. Shafer (Principal Financial and Accounting Officer)

* Chairman of the Board and Director April 3, 2019

Terence J. Cryan

* Vice Chairman of the Board and Director April 3, 2019
Dean J. Glover

* Director April 3, 2019
Steven M. Fludder

* Director April 3, 2019
Robert K. Winters

* Director April 3, 2019
Kristine S. Moore

* By: /s/ George H. Kirby 111 April 3, 2019
George H. Kirby III, as attorney in fact
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EXHIBIT INDEX

Exhibit
No.
1.1 **

3.1

32

33

34

4.1

4.2

43

4.4

4.5 **
4.6 * *
4.7 * *
5.1 %%

10.1

10.2%%*

10.3

10.4

10.5

10.6%%*
10.7

Description of Exhibit

Form of Underwriting Agreement.

Restated Certificate of Incorporation of the registrant (incorporated by reference from Exhibit 3.1 to our
Quarterly Report on Form 10-Q filed September 14. 2007).

Certificate of Amendment of Certificate of Incorporation of Ocean Power Technologies. Inc. dated October
27. 2015 (incorporated by reference from Exhibit 3.1 to Current Report on Form 8-K filed on October 28.
2015).

Amended and Restated Bylaws of the registrant (incorporated by reference from Exhibit 3.2 to the Current
Report on Form 8-K filed June 23. 2016).

Certificate of Amendment to Certificate of Incorporation of the Company. filed with the Secretary of State
of the State of Delaware on October 21, 2016 (incorporated by reference to Exhibit 3.1 to the Company’s
Current Report on Form 8-K filed on October 21. 2016).

Specimen certificate of Common Stock (incorporated by reference from Exhibit 4.1 to Form S-1/A filed
March 19. 2007).

Form of Warrant to Purchase Common Stock (incorporated by reference from Exhibit 4.1 to Current Report
on Form 8-K/A filed on June 7. 2016).

Form of Warrant to Purchase Common Stock (incorporated by reference from Exhibit 4.1 to Current Report
on Form 8-K/A filed on July 22. 2016).

Registration Rights Agreement. dated August 10. 2018. between Ocean Power Technologies. Inc. and
Aspire Capital Fund. LI.C (incorporated by reference from Exhibit 4.1 to Current Report on Form 8-K filed
on August 13. 2018).

Form of Common Warrant to Purchase Common Stock.
Form of Pre-Funded Warrant to Purchase Common Stock.

Form of Warrant Agency Agreement.

Opinion of Porter Hedges LLP.

Option Agreement for Purchase of Emissions Credits. dated November 24, 2000 between Ocean Power
Technologies. Inc. and its affiliates and Woodside Sustainable Energy Solutions Pty. Ltd. (incorporated by
reference from Exhibit 10.4 to Form S-1 filed November 13. 2006).

Amended and Restated 2006 Stock Incentive Plan (incorporated by reference from Exhibit A to Proxy
Statement filed August 28, 2013).

Agreement for Renewable Energy Economic Development Grants. dated November 3. 2003. between State
of New Jersey Board of Public Utilities and Ocean Power Technologies. Inc. (incorporated by reference
from Exhibit 10.18 to Form S-1/A filed March 19. 2007).

Form of Restricted Stock Agreement (incorporated by reference from Exhibit 10.1 to Form 10-Q filed
March 14. 2011).

Amended Option Agreement for Purchase of Emissions Credits. dated December 4. 2012. between Ocean
Power Technologies. Inc. and its affiliates and Metasource Pty L.td (formerly known as Woodside
Sustainable Energy Solutions Pty .td) (incorporated by reference from Exhibit 10.23 to Form 10-K filed
July 12. 2013).

Emplovment Agreement. dated December 29. 2014, between George H. Kirby and Ocean Power
Technologies. Inc. (incorporated by reference from Exhibit 10.1 to Form 10-O filed March 11, 2015).
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Placement Agency Agreement dated June 2. 2016. by and among Ocean Power Technologies. Inc.. Roth
Capital Partners. LIL.C and Rodman & Renshaw, a unit of H.C. Wainwright & Co.. LL.C (incorporated by
reference to Exhibit 99.2 to Current Report on Form 8-K filed on June 2. 2016).
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Description of Exhibit

Form of Securities Purchase Agreement dated June 2. 2016 (incorporated by reference to Exhibit 99.3 to
Current Report on Form 8-K filed on June 2. 2016).

Form of Amendment No. 1 to Securities Purchase Agreement, dated June 7. 2016 (incorporated by
reference to Exhibit 99.4 to the Current Report on Form 8-K/A filed on June 7. 2016).

2015 Omnibus Incentive Plan (incorporated by reference to Annex A to Proxy Statement filed on
September 3. 2015).

Stipulation and Agreement of Class Settlement dated as of May 5. 2016 (incorporated by reference to
Exhibit 10.1 to Current Report on Form 8-K filed on May 11. 2016).

Agreement by and between Ocean Power Technologies. Inc. and Mitsui Engineering & Shipbuilding Co..
Ltd dated May 31. 2016 (incorporated by reference from Exhibit 10.1 to Current Report on Form 8-K/A
filed on June 6. 2016).

Form of Amendment No. 1 to the Securities Purchase Agreement. dated June 7. 2016 (incorporated by
reference to Exhibit 99.4 to the Current Report on Form 8-K filed on June 7. 2016).

Form of Amendment No. 2. dated as of July 21. 2016. to the Securities Purchase Agreement. dated as of
June 2. 2016. by and among Ocean Power Technologies. Inc. and the investor’s signatory thereto. and
(incorporated by reference from Exhibit 99.2 to the Current Report on Form 8-K filed July 21. 2016).
Form of Placement Agency Agreement. dated July 22. 2016. between the Company and the Placement
Agent (incorporated by reference from Exhibit 1.1 to the Current Report on Form 8-K filed July 22. 2016).
Form of Subscription Agreement, dated July 22. 2016 between the Company and the Purchasers thereto
(incorporated by reference from Exhibit 10.1 to the Current Report on Form 8-K filed July 22. 2016).
Employment [etter between the Company and Matthew Shafer dated August 23. 2016. (incorporated by
reference from Exhibit 10.1 to the Current Report on Form 8-K filed August 29. 2016).

Letter Agreement between the Company and Mark A. Featherstone dated August 25. 2016. (incorporated
by reference from Exhibit 10.3 to the Current Report on Form 8-K filed August 29. 2016).

Employment [etter between the Company and Mike Mekhiche dated September 12. 2016. (incorporated
by reference from Exhibit 10.4 to the Current Report on Form 8-K filed August 29. 2016).

Letter Agreement between the Company and Mike Mekhiche dated June 19, 2014. (incorporated by
reference from Exhibit 10.5 to the Current Report on Form 8-K filed August 29. 2016).

Agreement by and between the Company and the U.S. Office of Naval Research dated September 13. 2016
(incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form §-K filed on
September 14. 2016).

Lease Agreement. dated March 31. 2017 between Ocean Power Technologies. Inc. and PPH Industrial 28
Engelhard. LI.C (incorporated by reference from Exhibit 99.2 to the Company’s Current Report on Form
8-K filed April 6. 2017).

Ocean Power Technologies. Inc. Employment Inducement Incentive Award Plan (incorporated by
reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC on January 19,
2018).

Form of Restricted Stock Agreement for Employment Inducement Incentive Award Plan (incorporated by
reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed with the SEC on January 19,
2018).

10.25444 Contract between Eni SpA and the Company dated March 14. 2018 (incorporated by reference to Exhibit

10.1 to the Company’s Current Report on Form 8-K filed with the SEC on March 19, 2018).
Contract between Premier Oil UK Limited and the Company dated June 27. 2018 (incorporated by

10.26+++ reference to Exhibit 10.27 to the Company’s Annual Report on Form 10-K filed with the SEC on July 17,

2018).
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Common Stock Purchase Agreement. dated August 13. 2018. between Ocean Power Technologies. Inc.

10.27 and Aspire Capital Fund. LL.C (incorporated by reference from Exhibit 10.1 to Current Report on Form
8-K filed on August 13. 2018).

10,28 Amendment to the Employment Agreement of George H. Kirby III (incorporated by reference to Exhibit
10.2 to the Company’s Current Report on Form 8-K filed with the SEC on July 18. 2018).

10.29 Sales Agreement between the Company and A.G.P./Alliance Global Partners (incorporated by reference to
Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC on January 7. 2019).

10.30 Contract between U.S. Navy and the Company dated February 11. 2019 (incorporated by reference to
Exhibit 10.2 to the Company’s Quarterly Report on Form 10-Q filed with the SEC on March 11. 2019).

Subsidiaries of the registrant (incorporated by reference to Exhibit 21.1 to Form 10-K filed with the SEC

211 on July 17, 2018).

23.1 ** Consent of KPMG LILP.

23.2 ** Form of Consent of Porter Hedges LLLP (included in Exhibit 5.1).
24.1 Power of Attorney (previously filed) .

*To be filed by amendment.

** Filed herewith.

*** Management contract or compensatory plan or arrangement.

+++ Portions of this exhibit have been omitted pursuant to a request for confidential treatment filed with the Securities
and Exchange Commission and this exhibit has been filed separately with the Securities and Exchange Commission in
connection with such request.
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