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Delaware

The First State

I, CHARUNI PATIBANDA-SANCHEZ, SECRETARY OF STATE OF THE
STATE OF DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND
CORRECT COPIES OF ALL DOCUMENTS ON FILE OF “OCEAN POWER
TECHNOLOGIES, INC.” AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE TWENTY-SEVENTH DAY
OF MARCH, A.D. 2007, AT 12:56 O CLOCK P.M.

CERTIFICATE OF MERGER, FILED THE TWENTY-THIRD DAY OF APRIL,
A.D. 2007, AT 8:11 O CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-SEVENTH DAY OF
OCTOBER, A.D. 2015, AT 5:35 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF AMENDMENT IS THE TWENTY-EIGHTH DAY
OF OCTOBER, A.D. 2015 AT 5 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-FIRST DAY OF
OCTOBER, A.D. 2016, AT 3:47 O CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE SEVENTH DAY OF DECEMBER,

A.D. 2018, AT 1:48 O'CLOCK P.M.

C ([ Sanchss,

Charuni Patibanda-5anchez, Secretary of State

Authentication: 203010604
Date: 02-05-26

You may verify this certificate online at corp.delaware.gov/authver.shtml



Delaware

The First State

CERTIFICATE OF AMENDMENT, FILED THE EIGHTH DAY OF MARCH,
A.D. 2019, AT 11:04 O'CLOCK A.M.

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE
TWENTIETH DAY OF OCTOBER, A.D. 2022, AT 6:36 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE THIRTIETH DAY OF JUNE,
A.D. 2023, AT 9 O CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE THIRTIETH DAY OF AUGUST,
A.D. 2024, AT 11:18 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF AMENDMENT IS THE THIRTIETH DAY OF
AUGUST, A.D. 2024 AT 4 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE THIRTIETH DAY OF APRIL,
A.D. 2025, AT 3:10 O CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-SEVENTH DAY OF
JANUARY, A.D. 2026, AT 6:02 O CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION, "“OCEAN POWER TECHNOLOGIES, INC.”.

Charuni Patibanda-Sanchez, Secretary of State
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You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 203010604
Date: 02-05-26
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State of Delaware
Secreta of State
Division of Corporations
Delivere? 01:02 PM 33/?7/2007
FILED 12:56 PM 03/27/2007
CERTIFICATE OF INCORPORATION  srv 070365357 — 4324241 FILE

OF

OCEAN POWER TECHNOLOGIES, INC.

FIRST: The name of the Corporation is Ocean Power Technologies, Inc.

SECOND: The address of the Corporation’s registered office in the State of Delaware is
Corporation Trust Center, 1209 Orange Street, in the City of Wilmington, County of New Castle.
The name of its registered agent at such address is The Corporation Trust Company.

THIRI): The nature of the business or purposes to be conducted or promoted by the
Corporation 15 to engage in any lawful act or activity for which corporations may be organized
under the General Corporation Taw of Delaware.

FOURTH: The total number of shares of all classes of stock which the Corporation shall
have authority to issue is 110,000,000 shares, consisting of (i) 105,000,000 shares of Common
Stock, $0.001 par value per share (“Common Stock™), and (i1) 5,000,000 shares of Preferred
Stock, $0.001 par value per share (“Preferred Stock™).

The tollowing is a statement of the designations and the powers, privileges and rights,
and the qualifications, limitations or restrictions thereof in respect of each class of capital stock
of the Corporation.

A COMMON STOCK..

1. General. The voting, dividend and liquidation rights of the holders of the
Common Stock are subject to and qualified by the rights of the holders of the Preferred Stock of
any serles as may be designated by the Board of Directors upon any issuance of the Preferred
Stock of any series.

2. Voting. The holders of the Common Stock shall have voting rights at all
meetings of stockholders, each such holder being entitled to one vote for each share thereof held
by such holder; provided, however, that, except as otherwise required by Jaw, holders of
Common Stock shall not be entitled to vote on any amendment to this Certificate of
Incorporation (which, as used herein, shall mean the certificate of incorporation of the
Corporation, as amerded from time to time, including the terms of any certificate of designations
of any series of Preferred Stock) that relates solely to the terms of one or more outstanding series
of Preferred Stock if the holders of such affected series are entitled, either separately or together
as a class with the holders of one or more other such series, to vote thereon pursuant to this
Certificate of Incorporation. There shall be no cumulative voting.

The number of authorized shares of Common Stock may be increased or decreased (but
not below the number of shares thereof then outstanding) by the affinmative vote of the holders
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of a majority of the stock of the Corporation entitled to vote, irrespective of the provisions of
Section 242(b)(2) of the General Corporation Law of Delaware.

3. Dividends. Dividends may be declared and paid on the Common Stock from
funds lawfully available therefor as and when determined by the Roard of Directors and subject
to any preferential dividend or other rights of any then outstanding Preferred Stock.,

4, Liquidation. TJpon the dissolution or liquidation of the Corporation, whether
voluntary or involuntary, holders of Common S$tock will be entitled to receive all assets of the
Corporation available for distribution to its stockholders, subject to any preferential or other
rights of any then outstanding Preferred Stock.

B PREFERRED STOCK.

Preferred Stock may be issued from time to time in one or more series, each of such
series to have such terms as stated or expressed herein and in the resolution or resolutions
providing for the issuc of such series adopted by the Board of Directors of the Corporation as
hercinafter provided., Any shares of Preferred Stock that may be redeemed, purchased or
acquired by the Corporation may be reissued except as otherwise provided by law.

Authority is hereby expressly granted to the Board of Directors from time to time to issue
the Preferred Stock in one or more series, and in connection with the creation of any such series,
by resolution or resolutions providing for the issuance of the shares thereof, to determine and fix
the number of shares of such scries and such voting powers, full or limited, or no voting powers,
and such designations, preferences and relative participating, optional or other special rights, and
qualifications, limitations or restrictions thereof, including, without limitation thereof, dividend
rights, conversion rights, redemption privileges and liquidation preferences, as shall be stated
and expressed in such resolutions, all to the full extent now or hereafter permitted by the General
Corporation Law of Delaware. Without limiting the generality of the foregoing, the resolutions
providing for issuance of any series of Preferred Stock may provide that such series shall be
superior or rank equally or be junior to the Preferred Stock of any other series to the extent
permitted by law.

The number of authorized shares of Preferred Stock may be increased or decreased (but
not below the number of shares then outstanding) by the affirmative vote of the holders of a
majority of the stock of the Corporation entitled to vote, irrespective of the provisions of Section
242(b)(2) of the General Corporation Law of Delaware.

FIFTH: Except as otherwise provided herein, the Corporation reserves the right to
amend, alter, change or repcal any provision contained in this Certificate of Incorporation, in the
manner now or hereafter prescribed by statute and this Certificate of Incorporation, and all rights
conterred upon stockholders herein arc granted subject to this reservation,

SIXTH: In furtherance and not in limitation of the powers conferred upon it by the laws
of the State of Delaware, and subject to the terms of any series of Preferred Stock, the Board of
Directors shall have the power to adopt, amend, alter or repeal the Corporation’s By-laws. The
affirmative vote of a majonty of the directors present at any regular or special meeting of the
Board of Dircetors at which a quorum is present shall be required to adopt, amend, alter or repeal

.
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the Corporation’s By-laws. "The Corporation’s By-laws also may be adopted, amended, altered
ot repcaled by the affirmative vote of the holders of at least seventy-five percent (75%) of the
votes that all the stockholders would be entitled to cast in any anmmal election of directors, in
addition to any other vote required by this Certificate of Incorporation. Notwithstanding any
other provisions of law, this Certificate of Incorporation or the By-Laws of the Corporation, and
notwithstanding the fact that a lesser percentage may be specified by law, the affirmative vote of
the holders of at least seventy-five percent (75%) of the votes that all the stockholders would be
entitled to cast in any annual election of directors shall be required to amend or repeal, or to
adopt any provision inconsistent with, this Article STXTH.

SEVENTH: Except to the extent that the General Corporation Law of Delaware
prohibits the elimination or limitation of liability of directors for breaches of fiduciary duty, no
director of the Comporation shall be personally liable to the Corporation or its stockholders for
monetary damages for any breach of fiduciary duty as a director, notwithstanding any provision
of law imposing such liability. No amendment to or repeal of this provision shall apply to or
have any effect on the liability or alleged liability of any director of the Corporation for or with
respect to any acts or omissions of such director occurring prior to such amendment or repeal. If
the General Corporation Law of Delaware is amended to authorize corporate action further
eliminating or limiting the personal liability of directors, then the liability of a director of the
Corporation shall be eliminated or limited to the fullest extent penmitted by the General
Corporation Law of Delaware, as so amended.

EIGHTH: The Corporation shall provide indemnification as follows:

1. Actions. Suits and Proceedings Other than by or in the Right of the Corporation.

The Corporation shall 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, whether ¢ivil, eriminal,
administrative or investigative (other than an action by or in the right of the Corporation) by
reason of the fact that he or she is or was, or has agreed to become, a director or officer of the
Corporation, or is or was serving, or has agreed to serve, at the request of the Corporation, as a
director, officer, partner, employee or trustee of, or in a similar capacity with, another
corporation, partnership, joint venture, trust or other enterprise (including any employee benefit
plan) (all such persons being referred to hereafier 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 by or on
behalf of Indemnitec in connection with such action, suit or proceeding and any appeal
therefrom, if Indemnitee acted in good faith and in a manner that Indemnitee reasonably believed
1o be in, or not opposed to, the hest interests of the Corporation, and, with respect to any criminal
action or proceeding, had no reasonable cause to believe his or her conduct was unlawful. The
termination of any action, suit or proceeding by judgment, order, settlement, conviction or upon
& plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that
Indemnitee did not act in good faith and in a manncr that Indemnitee reasonably believed to be
in, ot not opposed to, the best interests of the Corporation, and, with respect to any criminal
action or proceeding, had reasonable cause to believe that his or her conduct was unlawful.

2. Actions or Suits by or in the Right of the Corporation. The Corporation shall

indemnify any Indemnitee who was or is a party to or threatened to be made a party to any
-
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threatened, pending or completed action or suit by or in the right of the Corporation to procure a
judgment in its favor by reason of the fact that Indemnitee is or was, or has agreed to become, a
director or officer of the Corporation, or is or was serving, or has agreed o serve, al the request
of the Corporation, as a director, officer, partner, employee or trustee of, or in a similar capacity
with, another corporation, partnership, joint venture, trust or other enterprise (including any
employee benefit plan), or by reason of any action alleged to have been taken or omitted in such
capacity, against all expenscs (including attorneys” fees) and, to the extent permitted by law,
amounts paid in settlement actually and reasonably incurred by or on behalf of Indemnitee in
connection with such action, suit or proceeding and any appeal therefrom, if Indemnitee acted in
good faith and in a manner that Indemnitee reasonably believed to be in, or not opposed to, the
best interests of the Corporation, except that no indemnification shall be made under thie Section
2 in respect of any claim, issuc or matter as to which Indemnitee shall have been adjudged to be
liable to the Corporation, unless, and only to the extent, that the Court of Chancery of Delaware
shall determine upon application that, despite the adjudication of such liability but in view of all
the circumstances of the case, Indemnitee is fairly and reasonably entitled to indemnity for such
expenscs (including attorneys’ fees) that the Court of Chancery of Delaware shall deem proper.

3. Indemnification for Expenses of Successful Party. Notwithstanding any other
provisions of this Article, to the extent that an Indemnitee has been successful, on the merits or
otherwise, in defense of any action, suit or proceeding referred to in Sections I and 2 of this
Article EIGHTH, or in defense of any claim, issue or matter therein, or on appeal from any such
action, suit or proceeding, Indemnitee shall be indemnified against all expenses (including
attorneys’ fees) actually and reasonably incurred by or on behalf of Indemnitee in connection
therewith. Withoul limiting the foregoing, if any action, suit or proceeding is disposed of, on the
merits or otherwise (including a disposition without prejudice), without (i) the disposition being
adverse to Indemnitee, (ii) an adjudication that Indemnitee was liable to the Corporation, (iii) a
plea of guilty or nolo contendere by Indemnitee, (iv) an adjudication that Indemnitee did not act
in goud faith and in a manmner he reasonably believed to be in or not opposed to the best interests
of the Corporation, and (v) with respect to any criminal proceeding, an adjudication that
Indemnitee had reasonable cause to believe his conduct was unlawful, Indemnitee shall be
considered for the purposcs hereof to have been wholly successful with respect thereto.

4. Notification and Defense of Claim. As a condition precedent to an Indemnitee’s
right to be indemnified, such Indemnitee must notify the Corporation in writing as soon as
practicable of any action, suit, proceeding or investigation involving such Indemnitee for which
indemmity will or could be sought. With respect to any action, suit, proceeding or investigation
of which the Corporation is so notified, the Corporation will be entitled to participate therein at
its own expense and/or to assume the defense thereof at its own expense, with legal counsel
reasonably acceptable to Indemnitee. After notice from the Corporation to Indemnitee of its
election so to assume such defunse, the Corporation shall not be liable to Indemnitee for any
legal or other expenses subsequently incurred by Indemnitee in connection with such action, suit,
procecding or investigation, other than as provided below in this Section 4. Indemnitee shall
have the right to employ his or her own counsel in connection with such action, suit, proceeding
or investigation, but the fees and expenses of such counsel incurred after notice from the
Corporation of its assumption of the defense thereof shall be at the expense of Indemnitee unless
(1) the employment of counsel by Indemnitee has been authorized by the Corporation,

(11) counsel to Indemnitee shall have reasonably concluded thal there may be a conflict of interest

-4
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Or position on any significant issue between the Corporation and Indemnitee in the conduct of
the defense of such action, suit, proceeding or investi gation or (iii) the Corporation shall not in
fact have employed counsel to assume the defense of such action, suit, proceeding or
investigation, in each of which cases the fees and expenses of counsel for Indemmitee shall be at
the expense of the Corporation, except as otherwise expressly provided by this Article. The
Corporation shall not be entitled, without the consent of Indemnitee, to assume the defense of
any claim brought by or in the right of the Corporation or as to which counsel for Indemnitee
shall have reasonablv made the conclusion provided for in clause (ii) above. The Corporation
shall not be required to indemnify Indemnitee under this Article EIGHTH for any amounts paid
In settlement of any action, suit, proceeding or investigation effected without its written consent.
The Corporation shall not scttle any action, suit, proceeding or investigation in any manner that
would impose any penalty or limitation on Indemnitee without Indemnitee’s written consent,
Neither the Corporation nor Indemnitee will unreasonably withhold or delay its consent to any
proposed settlement.

5. Advance of Expenses. Subject to the provisions of Section 6 of this Article
EIGHTH, in the event of any action, suit, proceeding or mvestigation of which the Corporation
receives notice under this Article, any expenses (including attorneys’ fees) incurred by or on
behalf of Tndemnitee in defending an action, suit, proceeding or investigation or any appeal
therefrom shall be paid by the Corporation in advance of the final disposition of such matter;
provided, however, that the payment of such expenses incurred by or on behalf of Indemnitee in
advance of the final disposition of such matter shall be made only upon receipt of an undertaking
by or on behalf of Indemnitee to repay all amounts so advanced in the event that it shall
ultimately be determined by final judicial decision from which there is no further right to appeal
that Indemnitee is no- entitled to be indemnified by the Corporation as authorized in this Article;
and further provided that no such advancement of expcenses shall be made under this Article
EIGHTH if it is determined (in the manner described in Section 6) that (i} Indemnitee did not act
in good faith and in a manner he reasonably believed to be in, or not opposed to, the best
interests of the Corporation, or (ii) with respect to any criminal action or proceeding, Indemnitee
had reasonable cause to helieve his conduct was unlawful. Such undertaking shall he accepted
without reference to the financial ability of Indemnitee to make such repayment.

6. Procedure for Indemnification and Advancemcent. In order to obtain
indemnification or advancement of expenses pursuant to Section 1, 2, 3 or 5 of this Article
EIGHTH, an Indemnitee shall submit to the Corporation a written request. Any such
advancement of expenses shall be made promptly, and in any event within 60 days after receipt
by the Corporation of the written request of Indemnitee, unless (i) the Corporation has assumed
the defense pursuant to Section 4 of this Article EIGHTH (and none of the circumstances
described in Section 4 of this Article EIGHTH that would nonetheless entitle the Indernnitee to
indemnification for the fees and expenses of separate counsel have occurred) or (ii) the
Corporation determines within such 60-day period that Indemnitee did not meet the applicable
standard of conduct set forth in Section 1, 2 or 5 of this Article EIGHTH, as the case may be.
Any such indemnification, unless ordered by a court, shall be made with respect to requests
under Section 1 or 2 only as authorized in the specific case upon a determination by the
Corporation that the indemnification of Indemnitec is proper because Indemnitee has met the
applicable standard of conduct set forth in Section 1 or 2, as the case may be. Such
determination shall be made in each instance (a) by a majority vote of the directors of the

-5
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Corporation consisting of persons who are not at that time parties to the action, suit or
proceeding in question (“disinterested directors™), whether or not a quorum, (b) by a committee
of disinterested directors designated by majority vote of disinterested directors, whether or not a
quorumn, (c) if there are no disinterested directors, or if the disinterested directors so direct, by
independent legal counsel (who may, to the extent permitted by law, be regular legal counsel to
the Corporation) in a written opinion, or (d) by the stockholders of the Corporation.

7. Remedies. The right to indemnification or advancement of expenses as granted
by this Article shall be enforceable by Indemnitee in any court of competent jurisdiction.
Neither the failure of the Corporation to have made a determination prior to the commencement
of such action that indemnification is proper in the circumstances because Indemnitee has met
the applicable standard of conduet, nor an actual determination by the Corporation pursuant to
Section 6 of this Article EIGHTH that Indemnitee has not met such applicable standard of
conduct, shall be a defense (o the action or create a presumption that Indemnitee has not met the
applicable standard of conduct. In any suit brought by Indemnitee to enforce a ri ght to
indemnification, or brought by the Corporation to recover and advancement of expenses pursuant
to the terms of an undertaking, the burden of proving that Indernnitee is not entitled to be
indemnified, or to such advancement of expenses, under this Article EIGHTH or otherwise shall
be on the Corporation. Indemnitee’s expenses (including attorneys’ fees) reasonably incurred in
connection with successfully cstablishing Indemnitee’s o ght to indemnification, in whole or in
part, in any such proceeding shall also be indemnified by the Corporation. Notwithstanding the
foregoing, in (i) any suit brought by Indemnitee to enforce a right to indemnification hereunder
(but not in a suit brought by the Corporation to recover an advancement of expenses) it shall be a
defense that, and (ii) in any suil brought by the Corporation to recover an advancement of
cxpenses pursuant to the terms of an undertaking, the Corporation shall be entitled to recover
such expenses upon a final adjudication that, Indemnitee has not met any applicable standard for
indemnification set forth in the General Corporation Law of Delaware.

8. Limitations. Notwithstanding anything to the contrary in this Article, cxcept as
set forth in Section 7 of this Article EIGHTH, the Corporation shatl not indemmify an Indemnitee
pursuant to this Article EIGHTH in connection with a proceeding {or part thereof) initiated by
such Indemnitee unless the initiation thereof was approved by the Board of Directors of the
Corporation. Notwithstanding anything to the contrary in this Article, the Corporation shall not
indemnify an Indemnilee to the extent such Indemnitee is reimbursed from the proceeds of
nsurance, and in the event the Corporation makes any indemnification payments to an
Indemnitee and such Indemnitee is subsequently reimbursed from the proceeds of insurance,
such Indemnitee shall promptly refund indemnification payments to the Corporation to the extent
of such insurance reimbursement.

9. Subsequent Amendment, No amendment, termination or repeal of this Article
EIGHTH or of the relevant provisions of the General Corporation Law of Delaware or any other
applicable laws shall adversely affect or diminish in any way the rights of any Indemnitee to
indemnification under the provisions hereof with respect to any action, suit, proceeding or
investigation arising cut of or relating to any actions, transactions or facts occurring prior to the
final adoption of such amendment, termination or repeal.
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10. Other Rights. The indemnification and advancement of expenses provided by this
Article EIGHTH shall not be deemed exclusive of any other rights to which an Indemnitee
secking indemmnification or advancement of ¢xpenses may be entitled under any law (common or
statutory), agreement or vote of stockholders or disinterested directors or otherwise, both as to
action in Indemnitee’s official capacity and as to action in any other capacity while holding
office for the Corporation, and shall continue as to an Indemnitee whe has ceased to be a director
or officer, and shall inure to the benefit of the estate, heirs, executors and administrators of
Indemnitee. Nothing contained in this Article EIGHTH shall be deemed to prohibit, and the
Corporation is specifically authorized to enter into, agreements with officers and directors
providing indemnification rights and procedures different from those set forth in this Article
EIGHTH. In addition, the Corporation may, to the extent authorized from time to time by its
Board of Directors, grant indemnification rights fo other employees or agents of the Corporation
or other persons scrving the Corporation and such rights may be equivalent to, or greater or less
than, those set forth in this Article EIGHTH.

1. Partig] Indemnification. If an Indemmnitee is entitled under any provision of this
Article EIGHTH to indemnification by the Corporation for some or a portion of the expenses
(including attorneys’ fees), judgments, fines or amounts paid in settlement actually and
reasonably incurred by or on behalf of Indemnitee in connection with any action, suit,
proceeding or investigation and any appeal therefrom but not, however, for the total amount
thereof, the Corporation shall ncvertheless indemnif y Indemnitec for the portion of such
expenses (including attorneys® fees), judgments, fines or amounts paid in settlement to which
Indemmitee is ¢ntitled.

12. Insurance. The Corporation may purchase and maintain insurance, at its expense,
to protect itself and any director, officer, employee or agent of the Corporation or another
corporation, partiership, joint venture, trust or other enterprise (including any employee benefit
plan) against any expense, liabil ity or loss iticurred by him in any such capacity, or arising out of
his status as such, whether or not the Corporation would have the power to indemnify such
person against such expense, liability or loss under the General Corporation Law of Delaware.

13, Savings Clause. If this Article or any portion hereof shall be invalidated on any
ground by any court of competent junsdiction, then the Corporation shall nevertheless indemnify
each Indemnitee as to any expenses (including attorneys’ fees), judgments, fines and amounts
paid in settlement in connection with any action, suit, proceeding or investigation, whether civil,
criminal or administrative, including an action by or in the right of the Corporation, to the fullest
extent permitted by any applicable portion of this Article that shall not have been invalidated and
to the fullest extent permitted by applicable law.

14, Definitions. Terms used herein and defined in Section 145(h) and Section 145(i)
of the Genera] Corporation Law of Delaware shall have the respective meanings assigned to such
terms in such Section 145(h) and Section 145(1).

NINTH: In furtherance of and not in limitation of powers conferred by statute, it is
further provided:
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1. Genetal Powers of Board. The business and affairs of the Corporation: shall be
managed by or under the direction of the Board of Directors.

2. Number of Directors: Election of Directors. Subject to the rights of holders of
any series of Preferred Stock to elect directors, the number of directors of the Corporation shall
be established by the Board of Directors. Election of directors need not be by written ballot,
except as and to the extent provided in the By-laws of the Corporation,

3. Terms of Office. Subject to the rights of holders of any series of Preferred Stock
to elect directors, each director shall serve for a term ending on the date of the Corporation’s
annual meeting; provided however, that the term of each director shall continue until the election
and qualification of his successor and be subject to his earlier death, resignation or removal.

4, Quorum. The greater of (a) 2 majority of the directors at any time in office and
{b) one-third of the number of directors fixed pursuant to Section 2 of this Article NINTH shall
constitute a quorum. If at any meeting of the Board of Directors there shall be less than such a
quorum, a majority of the directors present may adjourn the meeting from time to time without
further notice other than announcement at the meeting, until a quorum shall be present.

5. Action at Mecting. Every act or decision done or made by a majority of the
directors present at a meeting duly held at which a quorum is present shall be regarded as the act
of the Board of Directors unless a greater number is required by law or by this Certificate of
Incorporation.

6. Removal. Subject to the rights of holders of any series of Preferred Stock,
directors of the Corporation may be removed only for cause and only by the affirmative votc of
the holders of at least seventy-five percent (75%) of the votes that all the stockholders would be
entitled to cast in any annua) clection of directors,

7. Vacancies. Subject to the rights of holders of any series of Preferred Stock, any
vacaney or newly created directorships in the Board of Directors, however occurring, shall be
filled only by vote of a majority of the directors then in office, although less than a quorum, or
by a sole remaining director and shall not be filled by the stockholders. A director elected to fill
a vacancy shall hold office until the next election of directors, subject to the election and
qualification of a successor and to such director’s earlier death, resignation or removal.

8. Stockholder Nominations and Introduction of Business, Fic. Advance notice of
stockholder nominations for election of directors and other business to be brought by
stockholders before a meeting of stockholders shall be given in the manner provided by the By-
laws of the Corporation.

9. Amendments to Article. Notwithstanding any other provisions of law, this
Certificate of Incorporation or the By-laws of the Corporation, and notwithstanding the fact that
a lesser percentage may be specified by law, the affirmative vote of the holders of at lcast
seventy-five percent (75%) of the votes that all the stockholders would be entitled to cast in any

annual election of directors shall be required to amend or repeal, or to adopt any provision
inconsistent with, this Article NINTH.

-8
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TENTH: Stockholders of the Corporation may not take any action by written consent in
licu of a meeting. Notwithstanding any other provisions of law, this Certificate of Incorporation
or the By-laws of the Corporation, and notwithstanding the fact that a lesser percentage may be
specified by law, the affirmative vote of the holders of at least seventy-five percent (75%) of the
votes that all the stockholders would be entitled to cast in any annual election of directors shall
be required to amend or repeal, ot to adopt any provision inconsistent with, this Article TENTH.

ELEVENTH: 8pecial mecetings of stockholders for any purpose or purposes may be
called at any time by the Board of Directors, the Chairman of the Board, the President or the
Chief Exccutive Officer, but such special meetings may not be called by any other person or
petsons. Busincss transacted at any special meeting of stockholders shall be limited to matters
relating to the purpose or purposes stated in the notice of meeting. Notwithstanding any other
provision of law, this Certificate of Incorporation or the By-laws of the Corporation, and
notwithstanding the fact that a lesser percentage may be specified by law, the affirmative vote of
the holders of at least seventy-[ive percent (75%) of the votes that all the stockholders would be
entitled to cast in any annual clection of directors shall be required to amend or repeal, or to
adopt any provision inconsistent with, this Article ELEVENTH.

TWELFTH: The name and mailing address of the sole incorporator are as follows:

NAME MAILING ADDRESS
Charles F. Dunleavy ¢/0 Ocean Power Technologies, Inc.
1390 Reed Road

Pennington, NT 08534
EXECUTED this 27" day of March, 2007

/s/ Charles F. Dunleavy
Charles F. Dunleavy, Incorporator

USIDOCS s819186Av4
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FILED 08:11 AM 04/23/2007

CERTIFICATE OF MERGER SRV 070462709 — 4324241 FILE

OF

Ocean Power Technologies, Inc.
(a New Jersey corporation)

INTO

Ocean Power Technologies, Inc.
(a Delaware corporation)

Ocean Power Technologies, Inc., a corporation organized and existing under and by
virtue of the General Corporation Law of the State of Delaware, does hereby certify:

FIRST: That the name and state of incorporation of each of the constituent corporations
of the merger 1s as follows:

Name State of Incorporation
Ocean Power Technologies, Inc. Delaware
Ocean Power Technologies, Inc. New Jersey

SECOND: That an Agreement and Plan of Merger between the parties to the merger has
been approved, adopted, certified, executed and acknowledged by each of the constituent
corporations in accordance with the requirements of Subsection {c) of Section 251 of the General
Corporation Law of the State of Delaware.

THIRD: That the name of the surviving corporation of the merger is Ocean Power
Technologies, Inc..

FOURTH: That the Certificate of Incorporation of Ocean Power Technologtes, Inc., a
Delaware corporation which will survive the merger, shall be the Certificate of Incorporation of
the surviving corporation.

FIFTH: That the executed Agreement and Plan of Merger is on file at the principal
place of business of the surviving corporation. The address of said principal place of business is
1590 Reed Road, Pennington, NJ 08534.

SIXTH: That a copy of the Agreement and Plan of Merger will be furnished by the
surviving corporation upon request and without cost to any stockholder of any constituent
corporation.

SEVENTH: That this Certificate of Merger shall be effective on April 23, 2007.

USIDOCS 6152888v]



IN WITNESS WHEREOF, Ocean Power Technologies, Inc. has caused this Certificate to
be executed by its Chief Executive Officer and attested by its Secretary this 23rd day of April,
2007.

Ocean Power Technologies, Inc.

(a Delaware corporation)

By: /s/ George W. Taylor
Chief Executive Officer

Dated: April 23, 2007

ATTEST:

/s/ Charles F. Dunleavy
Secretary

USIDOCS 6152888v1
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CERTIFICATE OF AMENDMENT
OF CERTIFICATE OF INCORPORATION OF
OCEAN POWER TECHNOLOGIES, INC.

Ocean Power Technologies, Inc. (the “Corporation”), a corporation organized and existing under the
General Corporation Law of the State of Delaware (the “DGCL”) does hereby certify:

1. The original Certificate of {ncorporation of the Corporation was filed with the Secretary of State
of the State of Delaware on March 27, 2007.

2. Upon the filing and effectiveness pursnant to the DGCL of this Certificate of Amendment of
Certificate of Incorporation of the Corporation with the Secretary of State of the State of Delaware, each ten shares
of the Corporation’s common stock, par value $0.001 per share, issued and outstanding immediately prior to the
Effective Time (as hereinafter defined) and each Treasury share (the “Old Shares”) shall automatically, without
further action on the part of the Corporation or its stockholders, be combined into and become one (1) validly issued,
fully paid and non-assessable share of common stock of the Corporation, subject to the treatment of fractional shares
as discussed below (the “Reverse Stock Split”). The Corporation shall not issue any fractional shares in connection
with the Reverse Stock Split. Holders of Old Shares who would otherwise be entitled to receive a fraction of a share
on account of the Reverse Stock Split shall receive, upon surrender of the stock certificates formerly representing
the Old Shares, in lieu of such fractional share, an amount in cash equal to the product of (i) the average closing sale
price per share of the common stock as reported by The NASDAQ Stock Market for the five (5) trading days
immediately preceding the Effective Date (as hereinafter defined), and (ii) the number of Old Shares held by such
holder that would otherwise have been exchanged for such fractional shares.

3. Upon the Effective Time, the first sentence of Article Fourth of the Corporation’s Certificate of
Incorporation is hereby stricken and replaced with the following:

“The total number of shares of all classes of stock which the Corporation shall
have authority to issue is 55,000,000 shares, consisting of (i) 50,000,000 shares of
Common Stock, $0.001 par value per share ("Common Stock"), and (ii) 5,000,000 shares
of Preferred Stock, $0.001 par value per share ("Preferred Stock").”

4. This Certificate of Amendment of Certificate of Incorporation shall become effective as of
October 28, 2015 (the “Effective Date”) at 5 p.m. EST (the “Effective Time”).

5. This Certificate of Amendment of Certificate of Incorporation was duly adopted in accordance
with the provisions of Sections 242 of the DGCL. The Board of Directors of the Corporation duly adopted
resolutions setting forth and declaring advisable this Certificate of Amendment of Certificate of Incorporation and
directed that such amendment be considered by the stockholders of the Corporation. An annual meeting of
stockholders was duly called upon notice in accordance with Section 222 of the DGCL and held on October 22,
2015, at which meeting the required number of shares were voted in favor of such amendment. The stockholders of
the Corporation duly adopted the Certificate of Amendment of Certificate of Incorporation.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment of Certificate of
Incorporation to be signed by its duly authorized officer on October 27, 2015.

OCEAN POWER TECHNOLOGIES, INC.

/A JER .

Mark A. Featherstone, Chief Financial
Officer




State of Delaware
Secretary of State
Division of Corporations
CERTIFICATE OF AMENDMENT Delivered 03:47 PM 10/21/2016
OF CERTIFICATE OF INCORPORATION OF FILED 03:47 PM 10/21/2016
OCEAN POWER TECHNOLOGIES, INC. SR 20166312280 - FileNumber 4324241

Ocean Power Technologies, In¢. (the “Corporation™), a corporation organized and existing under the
General Corporation Law of the State of Delaware (the “DGCL”)} does hereby certify:

1. The original Certificate of Incorporation of the Corporation was filed with the Secretary of State of the
State of Delaware on March 27, 2007,

2.  Upon the Effective Time, the following shall be added to the Certificate of Incorporation as Article
Twelfth, and the current Article Twelfth shall be renumbered as Article Thirteenth:

“Notwithstanding anything to the contrary in this Certificate of Incorporation, to the fullest extent permitted
by law, if at any time any provision in the Certificate of Incorporation is interpreted as contrary to the
requirements of the General Corporation Law of Delaware, as amended, either as a result of statutory
amendments, judicial interpretation or otherwise, such provision of the Certificate of Incorporation shall
instead be read such that the provision is interpreted to be i conformity with the applicable requirements of
the General Corporation Law of Delaware, as amended.”

3. This Certificate of Amendment of Certificate of Incorporation shall become effective as of
October 21, 2016 at 3:00 p.m,, for purposes of accounting only,

4. This Certificate of Amendment of Certificate of Incorporation was duly adopted in accordance with
the provisions of Section: 242 of the DGCL. The Board of Directors of the Corporation duly adopted
resolutions setting forth and declaring advisable this Certificate of Amendment of Certificate of Incorporation and
directed that such amendment be considered by the stockholders of the Corporation. An annual meeting of
stockholders was duly called upon notice in accordance with Section 222 of the DGCL and held on October 21,
2016, at which meeting the required number of shares were voted in favor of such amendment. The stockholders of
the Corporation duly adopted the Certificate of Amendment of Certificate of Incorporation,

IN WITNESS WHEREOQOF, the Corporation has caused this Certificate of Amendment of Certificate of
Incorporation to be signed by its duly authorized officer on October 21, 2016.

OCEAN POWER TECHNOLOGIES, INC,

/7@@6/%//%2

Gemf‘ée H/Kirby
Prestdent and Chief Executave Officer

5869140v1



CERTIFICATE OF AMENDMENT
OF CERTIFICATE OF INCORPORATION OF
OCEAN POWER TECHNOLOGIES, INC,

Ocean Power Technologies, Inc. (the “Corporation”), a corporation organized and existing under the General
Corporation Law of the State of Delaware (the “DGCL”) does hereby certify:

i. The original Certificate of Incorporation of the Corporation was filed with the Secretary of State of the
State of Delaware on March 27, 2007, and amended effective Qctober 27, 2015 and October 21, 2016,

2. Upon the Effective Date, the first sentence of Article Fourth of the Corporation’s Certificate of
Incorporation is hereby stricken and replaced with the following:

“The total number of shares of all classes of stock which the Corporation shall have authority to issue is
105,000,000, consisting of (i) 100,000,000 shares of Common Stock, $.001 par value per share (“Common
Stock™) and (ii) 5,000,000 shares of Preferred Stock, $.001 par value per share (“Preferred Stock™),”

3. This Certificate of Amendment of Certificate of Incorporation shall become effective as of December 7,
2018,

4, This Certificate of Amendment of Certificate of Incorporation was duly adopted in accordance with the
provisions of Sections 242 and 245 of the DGCL. The Board of Directors of the Corporation duly adopted resolutions
setting forth and declaring advisable this Certificate of Amendment of Certificate of Incorporation and directed that
such amendment be considered by the stockholders of the Corporation. An annual meeting of stockholders was duly
called upon notice in accordance with Section 222 of the DGCL and held on December 7, 2018, at which meeting the
required number of shares were voted in favor of such amendment. The stockholders of the Corporation duly adopted
the Certificate of Amendment of Certificate of Incorporation.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment of Certificate of
Incorporation to be signed by its duly authorized officer on December 7, 2018.

OCEAN POWER TECHNOLOGIES, INC.

By: /s/ George H. Kirby III
Name: George H. Kirby 11
Title: President and Chief Executive Officer

State of Delaware
Secretary of State
Division of Corporations
Delivered 01:48 PM 12/07/2018
6958507v1 FILED 01:48 PM 12/07/2018

SR 20188029173 - File Number 4324241



STATE OF DELAWARE
CERTIFICATE OF AMENDMENT
OF CERTIFICATE OF INCORPORATION

Ocean Power Technologies, Inc., organized and existing under and by virtue of the General Corporation Law of the State of
Delaware, does hereby certify:

FIRST: That the Board of Directors of Ocean Power Technologies, Inc. adopted a proposed amendment of the Certificate of
Incorporation of said corporation to effectuate a reverse stock split, declaring said amendment to be advisable,

The proposed amendment reads as follows:
Articte Fourth is hereby amended by adding the following to the end of the first paragraph of Article Fourth:

Effective as of 5:00 P.M, Eastern time on March 11, 2019 (the “Effective Time™), each twenty (20} shares of Common Stock
issued and outstanding immediately prior fo the Effective Time shall, automatically and without any action on the part of the
respective holders thereof, be combined and converted into one (1) share of Common Stock (the “Consolidation™). No
fractional shares shall be issued in connection with the Consolidation. Shares shall be rounded up to the nearest whole share.
Each certificate that immediately prior to the Effective Time represented shares of Common Stock (“Old Certificates™) shall
thereafter represent that number of shares of Common Stock into which the shares of Common Stock represented by the Old
Certificate shall have been combined, subject to the rounding up of any fractional share interests as described above.

SECOND: That, pursuant to a resolution of its Board of Directors, a meeting of the stockholders of Ocean Power
Technologies, Inc. was duly called and held upon notice in accordance with Section 222 of the General Corporation Law of the
State of Delaware at which meeting the necessary number of shares of Common Stock as required by statute were voted in
favor of granting the Board of Directors the authority to amend the Certificate of Incorporation to provide for a reverse stock
split,

THIRD: That said amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation
Law of the State of Delaware,

IN WITNESS WHEREQF, said corporation has caused this certificate to be signed this 8" day of March, 2019,

OCEAN POWER TECHNOLOGIES, INC.

/sf George H. Kirby il
George H. Kirby I
President and Chief Executive Officer

State of Delaware
Secretary of State
Division of Corporations
Delivered 11:04 AM 03/08/2019
T201729vE FILED 11:04 AM 03/08/2019
SR 20191841536 - File Number 4324241



State of Delaware
Secretary of State
Division of Corporations

STATE OF DELAWARE Delivered 06:36 PM 10202022
FILED 06:36 PM 10/20/2022

CERTIFICATE OF CHANGE OF REGISTERE s ym3824567 - Fie Number 4324241
AND/OR REGISTERED OFFICE

The corporation organized and existing under the General Corporation Law of the State
of Delaware, hereby certifies as follows:

L The name of the corporation is OCEAN POWER TECHNOLOGIES, INC.

2. The Registered Office of the corporation in the State of Delaware is changed to
2140 8 Dupont Highway

(street), in the City of Camden - ,
County of Kent Zip Code 19934 . The name of the
Registered Agent at such address upon whom process against this Corporation may be
served is PARACORP INCORPORATED

35 The foregoing change to the registered office/agent was adopted by a resolution of
the Board of Directors of the corporation.

Blept Dibetre

By, JD:u':ph_ﬁiF’ietro et 29, 20722 105 BT
.

Authorized Officer

Name: Joseph DiPietro
Print or Type




State of Delaware
Secretary of State
Division of Corporations

Delivered 09:00 AM 06/30/2023 CERTIFICATE OF DESIGNATIONS
FILED 09:00 AM 06/30/2023 OF
SR 20232898097 - File Number 4324241
SERIES A PARTICIPATING PREFERRED STOCK
OF

OCEAN POWER TECHNOLOGIES, INC.

(Pursuant to Section 151 of the Delaware General Corporation Law)

Ocean Power Technologies, Inc. (the “Corporation™), a corporation organized and existing
under the General Corporation Law of the State of the Delaware, as amended (the “DGCL™),
hereby certifies that, pursuant to the authority granted by Article FOURTH of the Certificate of
Incorporation of the Corporation, as amended (the “Certificate of Incorporation™), and in
accordance with Section 151 of the DGCL, the Board of Directors of the Corporation (hereinafter
being referred to as the “Board of Directors” or the “Board”), at a meeting duly called and held on
June 29, 2023, has adopted the following resolution with respect to the powers, designations,
number of shares, preferences, and the relative participating, optional, and other special rights, and
the qualifications, imitations, and restrictions of a series of Preferred Stock:

RESOLVED, that, pursuant to the authority granted to and vested in the Board of Directors
in accordance with the provisions of the Certificate of Incorporation, the powers, designations,
number of shares, preferences, and the relative participating, optional, and other special rights, and
the qualifications, limitations, and restrictions of the Series A Participating Preferred Stock are as
follows:

L Designation and Amount. The shares of such series shall be designated as “Series
A Participating Preferred Stock” (the “Series A Preferred Stock™). The Series A Preferred Stock
shall have a par value of $0.001 per share, and the number of shares constituting the Series A
Preferred Stock shall be 100,000. Such number of shares may be increased or decreased by
resolution of the Board of Directors prior to issuance; provided, that no decrease shall reduce the
number of shares of the Series A Preferred Stock to a number less than the number of shares then
outstanding plus the number of shares reserved for issuance upon the exercise of outstanding
options, rights, or warrants or upon the conversion of any outstanding securities issued by the
Corporation convertible into the Series A Preferred Stock; provided, further, that if more than a
total of 100,000 shares of Series A Preferred Stock shall be issuable upon the exercise of Rights
(the “Rights”) issued pursuant to the Section 382 Tax Benefits Preservation Plan, dated as of June
29, 2023, by and between the Corporation and Computershare Trust Company, N.A., a federally
chartered trust company, as Rights Agent, the Board of Directors of the Corporation, pursuant to
Section 151(g) of the DGCL, shall direct by resolution or resolutions that a certificate be properly
execuied, acknowledged, filed, and recorded, in accordance with the provisions of Section 103 of
the DGCL, providing for the total number of shares of Series A Preferred Stock authorized to be
issued 1o be increased (to the extent that the Certificate of Incorporation then permits) to the largest
number of whole shares (rounded up to the nearest whole number) issuable upon exercise of such
Rights.




2. Dividends and Distributions.

(a) Subject to the rights of the holders of any shares of any series of Preferred
Stock of the Corporation (the “Preferred Stock™) (or any similar stock) ranking prior and superior
to the shares of Series A Preferred Stock with respect to dividends, the holders of shares of the
Series A Preferred Stock, in preference to the holders of common stock, par value $0.001 per share,
of the Corporation (the “Common Stock™) and of any other stock of the Corporation ranking junior
to the Series A Preferred Stock, shall be entitled to receive, when, as and if declared by the Board
of Directors out of funds of the Corporation legally available for the payment of dividends,
quarterly dividends payable in cash on the last day of July, October, January, and April in each
fiscal year of the Corporation (each such date being referred to as a “Quarterly Dividend Payment
Date”), commencing on the first Quarterly Dividend Payment Date after the first issuance of a
share or fraction of a share of Series A Preferred Stock, in an amount per share (rounded to the
nearest cent) equal to the greater of (i) $1.00 and (ii) subject to any provision for adjustment in this
Certificate of Designations, 1,000 times the aggregate per share amount of all cash dividends, and
1,000 times the aggregate per share amount (payable in kind) of all non-cash dividends or other
distributions other than a dividend payable in shares of Common Stock or a subdivision of the
outstanding shares of Common Stock (by reclassification or otherwise), declared on the Common
Stock since the immediately preceding Quarterly Dividend Payment Date, or, with respect to the
first Quarterly Dividend Payment Date, since the first issuance of any share or fraction of a share
of Series A Preferred Stock. If the Corporation at any time afier June 29, 2023 (the “Rights
Dividend Declaration Date”) (A) declares and pays any dividend on the Common Stock payable
in the form of shares of Common Stock, (B) subdivides the outstanding Common Stock, or
(C) combines or consolidates the outstanding Common Stock into a smaller number of shares, then
in each such case the amount to which holders of shares of Series A Preferred Stock were entitled
immediately prior to such event under clause (ii) of the preceding sentence will be adjusted by
multiplying such amount by a fraction, the numerator of which will be the total number of shares
of Common Stock outstanding immediately after the occurrence of such event and the denominator
of which will be the total number of shares of Common Stock that were outstanding immediately
prior to the occurrence of such event.

)] The Corporation will declare a dividend or distribution on the Series A
Preferred Stock as provided in Section 2(a) immediately after it declares a dividend or distribution
on the Common Stock (other than a dividend payable in shares of Common Stock), except that if
no dividend or distribution has been declared on the Common Stock during the period between
any Quarterly Dividend Payment Date and the next subsequent Quarterly Dividend Payment Date,
then a dividend of $1.00 per share on the Series A Preferred Stock will nevertheless be payable on
such subsequent Quarterly Dividend Payment Date (it being understood that the actual payment
of such dividend may be deferred if prohibited under any of the Corporation’s debt instruments).

(c) Dividends will begin to accrue and be cumulative on outstanding shares of
Series A Preferred Stock from the Quarterly Dividend Payment Date next preceding the date of
issue of such shares of Series A Preferred Stock, unless the date of issue of such shares is prior to
the record date for the first Quarterly Dividend Payment Date, in which case dividends on such
shares will begin to accrue from the date of issue of such shares, or unless the date of issue is a
Quarterly Dividend Payment Date or is a date after the record date for the determination of holders
of shares of Series A Preferred Stock entitled to receive a quarterly dividend and before such



Quarterly Dividend Payment Date, in either of which events such dividends will begin to accrue
and be cumulative from such Quarterly Dividend Payment Date. Accrued but unpaid dividends
will not bear interest. Dividends paid on the shares of Series A Preferred Stock in an amount less
than the total amount of such dividends at the time accrued and payable on such shares will be
allocated pro rata on a share-by-share basis among all such shares at the time outstanding. The
Board may fix a record date for the determination of holders of shares of Series A Preferred Stock
entitled to receive payment of a dividend or distributton declared thereon, which record date will
be no more than sixty (60) days prior to the date fixed for the payment thereof.

3. Voting Rights. The holders of shares of Series A Preferred Stock shall have the
following voting rights:

(a) Subject to the provision for adjustment heremafter set forth, each share of
Series A Preferred Stock will entitle the holder thereof to 1,000 votes on all matters submitted to
a vote of the stockholders of the Corporation. If the Corporation at any time after the Rights
Dividend Declaration Date (i) declares any dividend on the Common Stock payable in shares of
Common Stock, (ii) subdivides the outstanding Common Stock, or (iii) combines or consolidates
the outstanding Common Stock into a smaller number of shares, then in each such case the number
of votes per share to which holders of shares of Series A Preferred Stock were entitled immediately
prior to such event will be adjusted by multiplying such number by a fraction the numerator of
which is the number of shares of Common Stock outstanding immediately after such event and the
denominator of which is the number of shares of Common Stock that were outstanding
immediately prior to such event.

(b)  Except as otherwise provided in this Certificate of Designations, in any
other Certificate of Designations creating a series of Preferred Stock or any similar stock, in the
Certificate of Incorporation or the Amended and Restated By-Laws of the Corporation, and except
as required by law, the holders of shares of Series A Preferred Stock and the holders of shares of
Common Stock and any other capital stock of the Corporation having general voting rights shall
vote together as one class on all matters submitted to a vote of stockholders of the Corporation.

(©) Except as set forth in this Certificate of Designations, or as required by law,
the holders of Series A Preferred Stock shall have no special voting rights and their consent shall
not be required (except to the extent they are entitled to vote with holders of Common Stock as set
forth herein) for taking any corporate action.

4, Certain Restrictions.

(a) The Corporation will not declare any dividend on, make any distribution on,
or redeem or purchase or otherwise acquire for consideration any shares of Common Stock after
the first issuance of a share or fraction of a share of Series A Preferred Stock unless concurrently
therewith it will declare a dividend on the Series A Preferred Stock as required by Section 2.

b) Whenever quarterly dividends or other dividends or distributions payable
on the Series A Preferred Stock as provided in Section 2 hereof are in arrears, thereafter and until
all accrued and unpaid dividends and distributions, whether or not declared, on shares of Series A
Preferred Stock outstanding shall have been paid in full, the Corporation shall not:



() declare or pay dividends, or make any other distributions, on any
shares of stock ranking junior (either as to dividends or upon liquidation, dissolution, or winding
up) to the Series A Preferred Stock;

(i)  declare or pay dividends, or make any other distributions, on any
shares of stock ranking on a parity (either as to dividends or upon liquidation, dissolution, or
winding up) with the Series A Preferred Stock, except dividends paid ratably on the Series A
Preferred Stock and all such parity stock on which dividends are payable or in arrears in proportion
to the total amounts fo which the holders of all such shares are then entitled;

(ii1)  redeem or purchase or otherwise acquire for consideration shares of
any stock ranking junior (either as to dividends or upon liquidation, dissolution, or winding up) to
the Series A Preferred Stock, provided that, the Corporation may at any time redeem, purchase, or
otherwise acquire shares of any such junior stock in exchange for shares of any stock of the
Corporation ranking juntor (either as to dividends or upon dissolution, liquidation, or winding up)
to the Series A Preferred Stock or rights, warrants, or options to acquire such junior stock; or

(iv)  redeem or purchase or otherwise acquire for consideration any
shares of Series A Preferred Stock, or any shares of stock ranking on a parity (either as to dividends
or upon liquidation, dissolution, or winding up) with the Series A Preferred Stock, except in
accordance with a purchase offer made in writing or by publication (as determined by the Board
of Directors) to ail holders of such shares upon such terms as the Board of Directors, after
consideration of the respective annual dividend rates and other relative rights and preferences of
the respective series and classes, shall determine in good faith will result in fair and equitable
treatment among the respective series or classes.

(c) The Corporation will not permit any subsidiary of the Corporation to
purchase or otherwise acquire for consideration any shares of stock of the Corporation unless the
Corporation could, pursuant to Section 4(b), purchase or otherwise acquire such shares at such
time and in such manner.

5. Reacquired Shares of Preferred Stock. Any shares of Series A Preferred Stock
purchased or otherwise acquired by the Corporation in any manner whatsoever shall be retired and
cancelled promptly after the acquisition thereof. All such shares shall upon their cancellation
become authorized but unissued shares of Preferred Stock and may be reissued, without
designation as to series until such shares are once more designated as part of a particular series of
Preferred Stock by resolution or resolutions of the Board of Directors, subject to the conditions
and restrictions on issuance set forth herein, in the Certificate of Incorporation, or in any other
Certificate of Designations creating a series of Preferred Stock or any similar stock or as otherwise
required by law,




6. Liguidation, Dissolution, or Winding Up.

(a) Upon any liquidation, dissolution, or winding up of the Corporation,
voluntary or otherwise, no distribution will be made to the holders of shares of stock ranking junior
(either as to dividends or upon liquidation, dissolution, or winding up) to the Series A Preferred
Stock unless, prior thereto, the holders of shares of Series A Preferred Stock will have received an
amount per share (the “Series A Liquidation Preference”) equal to the greater of (i) $1.00 plus an
amount equal to accrued and unpaid dividends and distributions thereon, whether or not declared,
to the date of such payment, or (ii) the Adjustment Number multiplied by the per share amount of
all cash and other property to be distributed in respect of the Common Stock upon such liquidation,
dissolution, or winding up of the Corporation. The “Adjustment Number” will initially be 1,000,
If the Corporation at any time after the Rights Dividend Declaration Date (A) declares and pays
any dividend on the Common Stock payable in the form of shares of Common Stock, (B)
subdivides the outstanding Common Stock, or (C) combines or consolidates the outstanding
Common Stock into a smaller number of shares, then in each such case the Adjustment Number
in effect immediately prior to such event will be adjusted by multiplying such Adjustment Number
by a fraction the numerator of which is the number of shares of Common Stock outstanding
immediately after such event and the denominator of which is the number of shares of Common
Stock that were outstanding immediately prior to such event.

(b)  If there are not sufficient assets available to permit payment in full of the
Series A Liquidation Preference and the liquidation preferences of all other classes and series of
Preferred Stock, if any, that rank on a parity with the Series A Preferred Stock, then the assets
available for distribution will be distributed ratably to the holders of the Series A Preferred Stock
and such parity shares in proportion to their respective liquidation preferences.

(c)  None of the merger, consolidation, or other business combination of the
Corporation into or with another entity or the merger, consolidation, or other business combination
of any other entity into or with the Corporation (nor the sale, lease, exchange, or conveyance of all
or substantially all of the property, assets, or business of the Corporation) shail be deemed to be a
liquidation, dissolution, or winding up of the Corporation within the meaning of this Section 6.

7. Consolidation, Merger, etc. If the Corporation enters into any consolidation,
merger, combination, conversion, share exchange, or other transaction in which the shares of
Common Stock are exchanged for or changed into other stock, securities, cash, or any other
property (payable in kind), then in any such case the shares of Series A Preferred Stock will at the
same time be similarly exchanged or changed in an amount per share (subject to the provision for
adjustment hereinafter set forth) equal to the Adjustment Number multiplied by the aggregate
amount of stock, securities, cash, and/or any other property (payable in kind), as the case may be,
into which or for which each share of Common Stock is changed or exchanged.

X, No Redemption. The shares of Series A Preferred Stock shall not be redeemable
from any holder.

9. Rank. The Series A Preferred Stock shall rank, with respect to the payment of
dividends and the distribution of assets upon liquidation, dissolution, or winding up of the
Corporation, junior to all series of any other class of the Preferred Stock issued either before or



after the issuance of the Series A Preferred Stock, unless the terms of any such series shall provide
otherwise, and shall rank senior to the Common Stock as to such matters,

10.  Amendment. At such time as any shares of Series A Preferred Stock are
outstanding, if any proposed amendment to the Certificate of Incorporation (including this
Certificate of Designations) would materially alter, change, or repeal any of the preferences,
powers, or special rights given to the Series A Preferred Stock so as to affect the Series A Preferred
Stock adversely, then the holders of the Series A Preferred Stock shall be entitled to vote separately
as a class upon such amendment, and the affirmative vote of two-thirds of the outstanding shares
of the Series A Preferred Stock, voting separately as a single class, shall be necessary for the
adoption thereof, in addition to such other vote as may be required by the DGCL.

11.  Fractional Shares. Series A Preferred Stock may be issued in fractions of a share
that shall entitle the holder, in proportion to such holder’s fractional shares, to exercise voting
rights, receive dividends, participate in distributions, and to have the benefit of all other rights of
holders of Series A Preferred Stock.

IN WITNESS WHEREOF, the undersigned have signed and attested this Certificate of
Designations on the 30th day of June 2023,

OCEAN POWER TECHNOLOGIES, INC.

By: \ —
Name: Philipp Stratmann
Title: Chief Executive Officer

Aftest:

Nicholas T)ay, Sécretary
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STATE OF DELAWARE

CERTIFICATE OF AMENDMENT
OF CERTIFICATE OF INCORPORATION

Ocean Power Technologies, Inc, (the “Corporation™), a corporation organized and existing under the General
Corporation Law of the State of Delaware (the “DGCL”) does hereby certify:

1. The original Certificate of Incorporation of the Corporation was filed with the Secretary of State of the State of
Delaware on March 27, 2007, and amended effective October 28, 2015, October 21, 2016, December 7, 2018, March
8,2019, and October 20, 2022,

2. Upon the Effective Time, the first sentence of Article Fourth of the Corporation’s Certificate of Incorporation is
hereby stricken and replaced with the following:

“The total number of shares of all classes of stock which the Corporation shall have authority to issue is 205,000,000,
consisting of (i) 200,000,000 shares of Common Stock, $.001 par value per share ("Common Stock™) and (i)
5,000,000 shares of Preferred Stock, $.001 par value per share (“Preferred Stock™).”

3. This Certificate of Amendment of Certificate of Incorporation shall become effective as of August 30, 2024 at 4
p.m. Eastern time.

4. This Certificate of Amendment of Certificate of Incorporation was duly adopted in accordance with the provision
of Section 242 of the DGCL. The Board of Directors of the Corporation duly adopted resolutions setting forth and
declaring advisable this Certificate of Amendment of Certificate of Incorporation and directed that such amendment
be considered by the stockholders of the Corporation. A special meeting of stockholders was duly called upon notice
in accordance with Section 222 of the DGCL and held on August 30, 2024 at which meeting the required number of
shares were voted in favor of such amendment. The stockholders of the Corporation duly adopted the Certificate of
Amendment of Certificate of Incorporation.

IN WITNESS WHEREOF, said Corporation has caused this certificate to be signed this 30" day of August, 2024,

By: /s/ Philipp Stratmann
Name; Philiop Stratimann
Title: President and Chief Executive Officer

155184572



STATE OF DELAWARE
CERTIFICATE OF AMENDMENT
OF CERTIFICATE OF INCORPORATION

Ocean Power Technologies, Tnc. (the “Corporation™), a corporation organized and existing under the General
Corporation Law of the State of Delaware (the “DGCL”) does hereby certify:

1. The original Certificate of Incorporation of the Corporation was filed with the Secretary of State of the State of
Delaware on March 27, 2007, and amended effective October 27, 20135, October 21, 2016, December 7, 2018, March
8, 2019, October 20, 2022, June 30, 2023 and August 30, 2024,

2. Upon the Effective Time, the first sentence of Article Fourth of the Corporation’s Certificate of Incorporation is
hereby stricken and replaced with the following:

“The total number of shares of all classes of stock which the Corporation shall have authority to issue is 305,000,000,
consisting of (1) 300,000,000 shares of Common Stock, $.001 par value per share (“Common Stock™) and (i)
5,000,000 shares of Preferred Stock, $.001 par value per share (“Preferred Stock™).”

3. This Certificate of Amendment of Certificate of Incorporation shall become effective immediately upon filing.

4. This Certificate of Amendment of Certificate of Incorporation was duly adopted in accordance with the provisions
of Sections 242 and 245 of the DGCL. The Board of Directors of the Corporation doly adopted resolutions sefting
forth and declaring advisable this Certificate of Amendment of Certificate of Incorporation and directed that such
amendment be considered by the stockholders of the Corporation. A special meeting of stockholders was duly called
upon notice in accordance with Section 222 of the DGCL and held on April 30, 2025 at which meeting the required
number of shares were voted in favor of such amendment. The stockholders of the Corporation duly adopted the
Certificate of Amendment of Certificate of Incorporation,

IN WETNESS WHEREQF, said Corporation has caused this certificate to be signed this 30% day of April, 2025,

By: /s/ Philipp Stratmann
Name; Philipp Stratmann
Title: President and Chief Executive Officer

State of Delaware
Secretary of State
Division of Corporations
Delivered 03:10 PM 04/30/2023 1
FILED 03:10 PM 04/30/2025
SR 20251896120 - FileNumber 4324241
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Division of Corporations
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SR 20260319158 - FileNumber 4324241 .
STATE OF DELAWARE

CERTIFICATE OF AMENDMENT
OF CERTIFICATE OF INCORPORATION

Ocean Power Technologies, Inc. (the “Corporation’™), a corporation organized and existing under the General
Corporation Law of the State of Delaware (the “DGCL") does hereby certify:

1. The original Certificate of Incorporation of the Corporation was filed with the Secretary of State of the State of
Delaware on March 27, 20067, and amended effective October 27, 2015, Qctober 21, 2016, December 7, 2018, March
8, 2019, October 20, 2022, June 30, 2023, August 30, 2024 and April 30, 20625,

2. Upon the Effective Time, the first sentence of Article Fourth of the Corporation’s Certificate of Incorporation is
hereby siricken and replaced with the following:

“The total number of shares of all classes of stock which the Corporation shall have authority to issue is 405,000,000,
consisting of (i) 400,000,000 shares of Comsmon Stock, $.001 par value per share (“Common Stock™ and (iD)
5,000,000 shares of Preferred Stock, $.001 par value per share (“Preferred Stock™).”

3. This Certificate of Amendment of Certificate of Incorporation shall become effective upon filing,

4, This Certificate of Amendment of Certificate of Incorporation was duly adopied in accordance with the provisions
of Sectiong 242 and 245 of the DGCL. The Board of Directors of the Corporation duly adopted resolutions setting
forth and declaring advisable this Certificate of Amendment of Certificate of Incorporation and directed that such
amendment be considered by the stockholders of the Corporation. A meeting of stockholders was duly called upon
notice in accordance with Section 222 of the DGCL and held on January 27, 2026 at which meeting the required
mumber of shares were voted in favor of such amendment. The stockholders of the Corporation duly adopted the
Certificate of Amendment of Certificate of Incorporation.

IN WITNESS WHERFEOF, said Corporation has caused this certificate to be signed this 27" day of January, 2026.
By: /s/ Philipp Stratmann

Name:Philipp Stratmann
Title: President and Chief Executive Officer






