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Item 1.01 Entry into a Material Definitive Agreement.
 
On July 22, 2026, Ocean Power Technologies, Inc. (the “Company”) entered into an asset purchase agreement (the “Asset Purchase Agreement”) with Columbia Power Technologies, Inc. (the “Seller”) pursuant to which the Company acquired from the Seller certain of its intellectual property assets. Seller is an ocean power company, tapping the ocean to supply cost-effective, dependable, and predictable energy generation systems for its customers. In consideration for the purchase, the Company issued 10,984,848 shares of its common stock to the Seller with an agreed value of $2,900,000 based on a trailing thirty day VWAP. The Asset Purchase Agreement includes a number of other standard representations, warranties, covenants and indemnification.
 
The foregoing description of the Asset Purchase Agreement is qualified in its entirety by reference to the text of the Asset Purchase Agreement, a copy of which the Company is filed herewith as Exhibit 10.1.
 
The Company issued a press release on July 23, 2026 announcing the entry into the Asset Purchase Agreement, a copy of which is filed herewith as Exhibit 99.1.
 
Item 1.02 Termination of a Material Definitive Agreement.
 
Effective July 22, 2026, the Company terminated its At Market Issuance Sales Agreement with Ladenburg Thalmann & Co. Inc. dated August 8, 2025. There were no penalties associated with the termination.
 
Item 2.02. Results of Operations and Financial Condition. 
 
On July 23, 2026, the Company issued a press release announcing its financial results for its fiscal fourth quarter and fiscal year ended April 30, 2026. A copy of the press release is furnished as Exhibit 99.2 to this report and is incorporated herein by reference.
 
In accordance with General Instruction B.2 of Form 8-K, the information set forth in Item 2.02 and in the attached Exhibit 99.1 shall be deemed to be “furnished” and shall not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended.
 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
 
On July 21, 2026, the Company appointed Rear Admiral Joseph A. “Digger” DiGuardo Jr. to the Board of Directors as Acting Chairman, effective immediately. He previously served as an advisory board member since 2024. There were no arrangements or understandings between Mr. DiGuardo and any other person pursuant to which he was appointed as a director, and there have been no transactions since the beginning of the Company’s last two fiscal years, nor are there any currently proposed transactions, regarding Mr. DiGuardo that are required to be disclosed by Item 404(a) of Regulation S-K. In addition, there are no family relationships between Mr. DiGuardo and any other director or executive officer. Mr. DiGuardo will also serve on the Board’s Quality Health and Safety Committee.
 
Mr. DiGuardo, age 58, is a highly accomplished senior executive leader with over three decades of distinguished service in national security, counterterrorism, and counter-proliferation. As a retired Rear Admiral in the U.S. Navy, Mr. DiGuardo culminated his military career leading the Navy Expeditionary Combat Command (NECC), overseeing 20,000 active and reserve personnel and a budget of $2.1B annually. His leadership spanned complex, high-risk operations, including special operations to Counter Weapons of Mass Destruction (CWMD) mission, Counter Terrorism, Navy Expeditionary Operations and Fleet support worldwide. Prior to that he was the Director, U.S. Special Operations Command (USSOCOM J10) Countering Weapons of Mass Destruction (CWMD) Directorate and the DoD CWMD Coordinating Authority with responsibility to plan, assess, and recommend global CWMD priorities aligned to National Defense Strategy and coordinate with U.S. Government and Foreign Agencies to disrupt state and non- state proliferation and terrorism.
 
Currently, Mr. DiGuardo is the Principal of DiggerWorks Consulting, where he advises clients and Boards of Directors on National Security Strategy and Policy, Unmanned Systems, Technology Integration, Counter WMD, Counter Proliferation/Non Proliferation and U.S. Government priorities. He is an Executive Director at the Nevada National Security Sites (NNSS), a National Laboratory under the Department of Energy. He also serves as a Fellow at the American College of National Security Leaders (ACNSL), responding to questions directly from the National Security Council (NSC) and is the Warfare Chair of the Undersea Warfare Academic Group at the Naval Postgraduate School, further contributing to national security thought leadership and academia.
 
On July 20, 2026, Terence J. Cryan notified the Company’s Board of Directors of his decision to retire from the Company’s Board of Directors, effective immediately. Mr. Cryan’s resignation was not the result of any disagreement with management or the Company. The Board and the Company are grateful for Mr. Cryan’s dedication and contributions to the Company during his 14 year tenure as Chairman of the Board and a director.
 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits
 
	 
	*10.1
	Asset Purchase Agreement between Ocean Power Technologies, Inc. and Columbia Power Technologies, Inc. dated July 22, 2026.

	 
	 
	 

	 
	*99.1
	Press Release issued by Ocean Power Technologies, Inc., dated July 23, 2026.

	 
	 
	 

	 
	*99.2
	Press Released issued by Ocean Power Technologies, Inc., dated July 23, 2026.

	 
	 
	 

	 
	104
	Cover Page Interactive Data file (embedded within the Inline XBRL document).


 
	 


 
 
SIGNATURE
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly authorized.
 
	
	Ocean Power Technologies, Inc.

	 
	 

	Dated: July 23, 2026
	/s/ Philipp Stratmann

	 
	Philipp Stratmann

	
	President and Chief Executive Officer
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Exhibit 10.1
 
ASSET PURCHASE AGREEMENT
 
by and between
 
OCEAN POWER TECHNOLOGIES, INC.,
 
as Buyer,
 
and
 
COLUMBIA POWER TECHNOLOGIES, INC.,
 
as Seller
 
Dated: July 22, 2026
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ASSET PURCHASE AGREEMENT
 
This ASSET PURCHASE AGREEMENT (this “Agreement”) is made and entered into as of July 22, 2026, by and between Ocean Power Technologies, Inc., a Delaware corporation (“Buyer”), and Columbia Power Technologies, Inc., a Delaware corporation (“Seller”). Buyer and Seller are sometimes referred to collectively herein as the “Parties” and each individually as a “Party.” As used in this Agreement, the terms identified on Appendix A shall have the meanings set forth thereon. Other terms may be defined elsewhere in the text of this Agreement and, unless otherwise indicated, shall have such meaning throughout this Agreement.
 
RECITALS
 
WHEREAS, Buyer desires to purchase from Seller, and Seller desires to sell to Buyer, all of the Purchased Assets, upon the terms and subject to the conditions set forth herein.
 
NOW THEREFORE, in consideration of the representations, warranties, covenants and agreements contained in this Agreement, and intending to be legally bound hereby, the Parties agree as follows:
 
ARTICLE I
Purchase and Sale
 
1.1 Closing. The closing of the Transactions (the “Closing”) shall take place electronically by the mutual exchange of electronic signatures on the date of this Agreement (the “Closing Date”). All transactions contemplated herein to occur on and as of the Closing Date shall be deemed to have occurred simultaneously and to be effective as of 12:01 a.m. Eastern Time on the Closing Date.
 
1.2 Sale and Purchase of the Purchased Assets. At the Closing, subject to the terms of this Agreement, Seller shall sell, transfer, assign and deliver to Buyer all right, title and interest in and to the Purchased Assets, and Buyer shall purchase and acquire such, right, title and interest in and to the Purchased Assets, free and clear of all Liens. For purposes of this Agreement, “Purchased Assets” shall mean all of Seller’s assets, properties and rights (in each case, tangible and intangible), except for the Excluded Assets. Without limiting the generality of the foregoing, the Purchased Assets include, without limitation, all assets related to a wave energy converter that nominally operates subsurface, as set forth in more detail on Schedule 1.2(a) (the “SubWEC”).
 
1.3 Intentionally Omitted.
 
	 


 
 
1.4 Excluded Assets and Retained Liabilities. Notwithstanding any other provision of this Agreement or the Ancillary Documents, (a) Seller shall retain all right, title and interest in and to the Excluded Assets and (b) Buyer is not assuming, and shall not have any Liability with respect to, and shall not be deemed to have assumed or agreed to pay, and Seller shall retain, (x) all Liabilities relating to, arising from or in respect of the ownership or operation of the Purchased Assets at any time prior to the Closing and (y) all other Liabilities and obligations of Seller (collectively, the “Retained Liabilities”). Retained Liabilities shall include, without limitation, the following: (i) any Liabilities of Seller or any Affiliate of Seller for Taxes (including any Liability of Seller for the unpaid Taxes of any Person under Treas. Reg. §1.1502-6 (or any similar provision of state, local, or non-U.S. law), as a transferee or successor, by contract, or otherwise), whether or not related to the Purchased Assets and whether involving periods prior to or after the Closing (other than Property Taxes and Transfer Taxes required to be paid by Buyer pursuant to Section 5.9 and Section 5.13, respectively); (ii) any Taxes or Liabilities of Seller or any Affiliate of Seller arising pursuant to or in connection with this Agreement or any of the Transactions (including in respect of any fees, commissions or other amounts to any broker, finder, employee or agent with respect to the Transactions), and any and all other Liabilities of Seller or any Affiliate of Seller arising out of or relating to periods or portions thereof prior to the Closing; (iii) any Liabilities relating to, arising out of or incurred in connection with any trade or other accounts payable of Seller; (iv) any Taxes or Liabilities relating to, arising out of or incurred in connection with any obligation to pay salary, commissions or any other amounts payable to any former or current employee, agent or independent contractor of Seller or any Affiliate of Seller relating to periods prior to the Closing, including those Taxes or Liabilities relating to, arising out of or incurred in connection with any Employee Benefit Plan maintained or contributed to by Seller or any Affiliate of Seller or with respect to which Seller or any Affiliate of Seller or any ERISA Affiliate has any Liability, payroll, vacation, sick leave, workers’ compensation or unemployment benefits of any kind, as well as any Liabilities relating to, arising out of or incurred in connection with the inadequacy or failure to have or maintain any Employee Benefit Plan; (v) any Liabilities relating to, arising out of or incurred in connection with any Proceeding arising before Closing, or that relates to or arises from any act, omission or circumstance that occurred or existed prior to Closing; (vi) any Taxes or Liabilities relating to, arising out of or incurred in connection with any of the Excluded Assets; (vii) any Liabilities relating to, arising out of or incurred in connection with any violation of any Law or Permit, or breach of any Contract which is a Purchased Asset, by Seller or any Affiliate of Seller, or that relates to, arises out of or is incurred in connection with any act, omission or circumstance that occurred or existed prior to Closing; (viii) any Liabilities relating to, arising out of or incurred in connection with any breach of any Contract or any violation of any Law or Permit by Seller or any Affiliate of Seller; (ix) any Liabilities to indemnify any Person by reason of the fact that such Person was a director, officer, employee, or agent of Seller or any Affiliate of Seller or was serving at the request of any such entity as a partner, trustee, director, officer, employee, or agent of another entity (whether such indemnification is for judgments, damages, penalties, fines, costs, amounts paid in settlement, losses, expenses, or otherwise and whether such indemnification is pursuant to any statute, charter document, bylaw, agreement, or otherwise); (x) any Liability relating to, arising out of or incurred in connection with amounts payable to any Affiliate of Seller; (xi) all Liabilities relating to, arising out of or incurred in connection with Debt and Transaction Expenses; and (xii) intercompany payables among Seller and any Affiliates, and any and all other Liabilities relating to, arising out of or incurred in connection with the Purchased Assets prior to the Closing. Seller agrees to pay, satisfy, discharge, and indemnify the Buyer Indemnitees for all Retained Liabilities when due.
 
1.5 Purchase Price; Payments.
 
(a) Purchase Price. The aggregate purchase price (the “Purchase Price”) to be paid by Buyer to Seller for the Purchased Assets shall be 10,984,848 restricted shares (the “OPT Shares”) of Buyer’s common stock, par value $0.01 per share (the “OPT Common Stock”), based on the 30-day trailing VWAP, having an aggregate value of Three Million and No/100 Dollars ($3,000,000), less the amount of expenses of Seller which are reimbursed in cash by Buyer at the Closing equal to One Hundred Thousand and No/100 Dollars ($100,000).
 
1.6 Allocation of the Purchase Price. The Parties agree that the Purchase Price shall be allocated among the Purchased Assets in accordance with the methodology and procedures set forth on Exhibit A.
 
ARTICLE II
Representations and Warranties Concerning Seller
 
Except as set forth in the Disclosure Schedule (it being agreed that any matter disclosed in the Disclosure Schedule with respect to any section of this Agreement shall be deemed to have been disclosed only with respect to that section unless another section is specifically cross-referenced), Seller represents and warrants to Buyer as of the date hereof:
 
2.1 Organization and Power. Seller is a corporation duly organized, validly existing and in good standing under the Laws of the jurisdiction of its organization. Seller has full power (limited liability company or otherwise) and authority to execute, deliver and perform this Agreement and the Ancillary Documents to which it is a party and to consummate the Transactions. Seller has all power (limited liability company or otherwise) and authority, and possesses all material Permits, necessary to enable it to own or lease and to operate the Purchased Assets as currently and historically conducted.
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2.2 Authorization and Enforceability. The execution and delivery of this Agreement and the Ancillary Documents and the completion of the Transactions have been duly authorized by Seller in accordance with applicable Law and the Governing Documents of Seller, and, except as set forth on Section 2.2 of the Disclosure Schedule, no other Proceedings or approvals on the part of Seller (including any creditor, shareholder, member or partner vote or approval) are necessary to authorize the execution, delivery and performance of this Agreement and the Ancillary Documents to which Seller is a party or to consummate the Transactions. This Agreement and each of the Ancillary Documents to be executed and delivered at the Closing by Seller have been duly authorized, executed and delivered by Seller and, assuming the due authorization, execution and delivery at the Closing by Buyer of this Agreement and the Ancillary Documents, constitute valid and legally binding agreements of Seller enforceable against Seller, in accordance with their terms, except as such enforceability may be limited by (a) bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or affecting generally the enforcement of creditors’ rights and (b) the availability of equitable remedies (whether in a Proceeding in equity or at law).
 
2.3 Non-Contravention; Consents. Except as set forth on Section 2.3 of the Disclosure Schedule, the execution, delivery and performance of this Agreement by Seller, the performance by Seller of its obligations hereunder and the consummation of the Transactions will not (a) contravene any provision of the Governing Documents of Seller, (b) violate or conflict with any Law or Order that is either applicable to, binding upon or enforceable against Seller or any of the Purchased Assets, (c) conflict with, result in any breach of, constitute a default (or an event that would, with the passage of time or the giving of notice or both, constitute a default) under, or give rise to a right of payment under or the right to terminate, amend, modify, abandon or accelerate, any Contract, Permit, license or other instrument that is part of the Purchased Assets, or (d) result in or require the creation or imposition of any Lien upon or with respect to any of the Purchased Assets. Except as set forth on Section 2.3 of the Disclosure Schedule, no consents, licenses, approvals or authorizations of, or registrations, declarations or filings with, any Governmental Authority, or any exemptions or waivers thereof are required to be obtained or made, and no Liens are required to be release, in connection with the execution, delivery and performance of this Agreement or any Ancillary Documents or the consummation of the Transactions. For the avoidance of doubt, Seller represents and warrants that Seller has received all consents, approvals and authorizations of the U.S. Government or any other entity required for the transfer of the Purchased Assets to Buyer under the iUPDC Agreement or any other agreements or regulatory requirements. Further, Seller represents and warrants that Seller timely disclosed in writing all subject inventions related to the Purchased Assets as required by Article VII(C)(1) of the iUPDC Agreement.
 
2.4 Capitalization. Section 2.4 of the Disclosure Schedule lists Seller’s capital stock (and all other ownership interests) issued and outstanding as of the Closing.
 
2.5 Purchased Assets.
 
(a) Except as set forth in Section 2.5(a) of the Disclosure Schedule, Seller has good and marketable title to, or a valid leasehold interest in, the Purchased Assets free and clear of all Liens.
 
(b) Section 2.5(b) of the Disclosure Schedule sets forth true, complete and correct list of all tangible personal property relating to the Purchased Assets owned by Seller, except for de minimis omissions that are not material in any respect.
 
(c) Except as set forth in Section 2.5(c) of the Disclosure Schedule, the Purchased Assets are all the assets, properties (tangible and intangible) and rights relating to the SubWEC.
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2.6 Intellectual Property.
 
(a) Section 2.6(a) of the Disclosure Schedule contains a complete and accurate list as of the Closing of all trademarks, patents, copyrights, Internet domain names and other material Intellectual Property owned or purported to be owned by Seller that are related to the Purchased Asset (“Seller Registered Intellectual Property”). Seller is the sole and exclusive owner of all right, title, and interest in and to all Intellectual Property owned by it, free and clear of all Liens, without the payment of any royalties or other amounts to any other Person. Section 2.11(a) of the Disclosure Schedule also contains a complete and accurate list as of the Closing of all Intellectual Property that is not owned by Seller that has been used by Seller at any time during the past twelve (12) months in the operation of the Purchased Asset pursuant to license, agreement or permission (a “License”). Except as set forth on Section 2.6(a) of the Disclosure Schedule, Seller has the valid and enforceable right to use all such Intellectual Property pursuant to a valid and enforceable written Contract without the payment of any royalties or other amounts to any other Person. The Intellectual Property listed in Section 2.6(a) of the Disclosure Schedule is all of the material Intellectual Property owned, used or held for use in the operation or conduct of the Purchased Assets (“Seller Intellectual Property”). Except as set forth on Section 2.6(a) of the Disclosure Schedule, each item of Intellectual Property owned or used by Seller immediately prior to the Closing hereunder that is part of the Purchased Assets will be owned or available for use by Buyer on identical terms and conditions immediately subsequent to the Closing hereunder. Seller has taken such actions as are necessary or desirable to maintain and protect each item of Intellectual Property that are part of the Purchased Assets. Except as set forth in Section 2.6(a) of the Disclosure Schedule, all Seller Registered Intellectual Property is in compliance in all material respects with all applicable Laws, is valid and enforceable, and is not subject to any maintenance fees, taxes, or actions falling due within ninety (90) days after the Closing Date.
 
(b) Section 2.6(b) of the Disclosure Schedule lists all software owned, developed (or being developed), used, marketed, distributed, licensed, or sold by Seller (other than agreements and licenses for other than commonly available, non-customized third-party software licensed to the Company for internal use on a nonexclusive basis) that are used by or in connection with the Purchased Assets, and identifies which is owned, licensed, leased, or otherwise used, as the case may be. Except as set forth in Section 2.6(b) of the Disclosure Schedule, all of such software is either (i) owned by Seller; (ii) in the public domain or otherwise available to Seller without the license, lease, or consent of any third party; or (iii) used under rights granted to Seller pursuant to a License. No such software that is or has been, or that is being developed to be, marketed, distributed, licensed, or sold by Seller to customers, is subject to any “copyleft” or other obligation or condition (including any obligation or condition under any “open source” license such as the GNU Public License, Lesser GNU Public License, or Mozilla Public License) that could require, or could condition the use or distribution of such software on, the disclosure, licensing, or distribution of any source code for any portion of such software, or that could otherwise impose any limitation, restriction, or condition on the right or ability of any Buyer to use or distribute any such software.
 
(c) Seller and its operations have not interfered or conflicted with, infringed upon, or misappropriated, any Intellectual Property rights of third parties and the continued operation and, to the Knowledge of Seller, use of the Purchased Assets will not infringe, misappropriate, or otherwise violate any Intellectual Property rights of any Person. Seller has not received any written or oral charge, complaint, claim, demand, or notice alleging any such interference, infringement, misappropriation, or violation (including any claim that Seller must license or refrain from using any Intellectual Property rights of any third party). No loss or expiration of any Seller Intellectual Property is pending, nor to the Knowledge of Seller, threatened or reasonably foreseeable. To the Knowledge of Seller, no third party has interfered with, infringed upon, misappropriated, or otherwise come into conflict with any Seller Intellectual Property rights. Seller has not received any notices or communications and has no knowledge of any set of facts or circumstances which indicate a likelihood of any infringement or misappropriation by, or conflict with, any third party with respect to any of its Intellectual Property.
 
2.7 Intentionally Omitted.
 
2.8 Compliance with Laws; Permits.
 
(a) Except as set forth in Section 2.8(a) of the Disclosure Schedule, Seller has materially complied with since January 1, 2021 and is currently in material compliance with all applicable Laws, Permits and Orders, and no Proceeding has been filed or commenced or, to the Knowledge of the Seller, threatened alleging any failure so to comply. Since January 1, 2021, Seller has not received any written, nor, to the Knowledge of Seller, any other, notice or communication alleging any material non-compliance of the foregoing.
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(b) Section 2.8(b) of the Disclosure Schedule sets forth a correct and complete list of all Permits relating to the Purchased Assets. Such Permits (i) constitute all Permits necessary for the operation of the Purchased Assets and (ii) are in full force and effect. Since January 1, 2021, Seller has not received any notice or communication alleging any default under or non-compliance with any Permit or that any additional Permit is required for any of the foregoing. To the Knowledge of Seller, no Proceeding is pending or threatened to revoke, suspend, modify or limit any Permit of Seller.
 
2.9 Litigation. Section 2.9 of the Disclosure Schedule sets forth each instance (a) in which the Purchased Assets are (or since January 1, 2021 have been) subject to any outstanding injunction, judgment, Order, decree, ruling, charge or Proceeding or (b) in which the Purchased Assets have been (or since January 1, 2021 have been) the subject of or, to the Knowledge of Seller, are (or since January 1, 2021 have been) threatened to be made a subject of any Proceeding, hearing, or inquiry or investigation of, in, or before any Governmental Authority. None of the Proceedings, hearings, inquiries or investigations set forth or required to be set forth in Section 2.9 of the Disclosure Schedule are material to Seller or the Purchased Assets. Section 2.9 of the Disclosure Schedule also sets forth an accurate list and description of all complaints, charges or Proceedings that Seller has initiated (or has threatened in writing to initiate) with respect to the Purchased Assets or any Intellectual Property Rights of Seller against any other Person in the last two (2) years. There are no outstanding injunctions, judgments, Orders, decrees, rulings, charges or Proceedings and there have been no injunctions, judgements, Orders, decrees, rulings, charges or Proceedings since January 1, 2021, that have had a material adverse effect on Seller, the transactions contemplated by this Agreement or the License Agreement or the Purchased Assets.
 
2.10 Data Privacy and Protection.
 
(a) The Seller does not collect, use, disclose, maintain, store or dispose of Personal Information. To the Knowledge of Seller, Seller’s vendors, processors, and other third parties acting on behalf of Seller, materially comply in all material respects with and at all times have complied in all material respects with, and have not violated, Seller’s own privacy and security policies and procedures and any and all applicable Data Protection Laws. Neither of the execution of this Agreement, nor the Closing, including the transfer of any and all Personal Information by Seller, violates or will violate any applicable Data Protection Laws or requires or will require the consent of or notice to any Person concerning such Personal Information.
 
(b) To the extent Seller has processed any Personal Information, Seller has provided all material notices and disclosures and obtained all consents required by Data Protection Laws to lawfully process Personal Information, and none of such notices or disclosures has been inaccurate, misleading, or deceptive in any material respect. Furthermore, Seller has entered into contracts with its vendors, processors, and third parties containing the material terms required by applicable Data Protection Laws.
 
(c) Seller has at all times implemented and maintained, and has required all vendors, processors, and other third parties acting on behalf of Seller to implement and maintain, commercially reasonable administrative, physical and technical safeguards, policies, procedures, and controls to protect the Personal Information processed by Seller and its vendors, processors, and third parties, and the systems, technology, networks, and websites that process such Personal Information.
 
(d) Except as set forth in Section 2.10(d) of the Disclosure Schedule, Seller has not, and Seller has not received notice that any of Seller’s vendors, processors, and third parties have experienced, any (i) “breach”, “breach of security”, “breach of security of a system”, “personal data breach”, or similar term as defined by applicable Data Protection Laws; (ii) unauthorized access or acquisition of Personal Information or confidential information; (iii) information privacy or security incident that would trigger a notification or reporting requirement to data protection authorities or data subjects under applicable Data Protection Laws; or (iv) other information privacy or security incident that, individually or in the aggregate, has or have had a material impact on its business, including the Purchased Assets (each of the foregoing clauses (i)-(iv) a “Privacy or Security Event”).
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2.11 Tax Matters. Seller has filed with the appropriate Taxing Authorities all Tax Returns that it was required to file with respect to the ownership of the Purchased Assets, including any extensions. All such Tax Returns are true, correct and complete in all material respects. All Taxes required to be paid or remitted by Seller with respect to the ownership of the Purchased Assets, whether or not shown on any Tax Return, have been timely paid or remitted. There are no Liens for Taxes (other than Taxes not yet due and payable) upon any of the Purchased Assets. No deficiency or proposed adjustment has been proposed, asserted or assessed by any Taxing Authority against Seller that has not been paid or resolved. Except as set forth in Section 2.11 of the Disclosure Schedule, there is no audit, examination, investigation, assessment, claim, litigation or other Proceeding by any Taxing Authority now pending, proposed or, to the Knowledge of Seller, threatened against the Seller Parties relating to the Purchased Assets and to the Knowledge of Seller no basis exists for any such examination, audit or other action with respect to the Purchased Assets. All Taxes required to have been collected and paid on the sale of products or taxable services by Seller (whether or not denominated as sales or use Taxes) to the extent relating to the Purchased Assets have been properly and timely collected and paid, or all sales Tax exemption certificates or other proof of the exempt nature of sales of all products or services relating to the Purchased Assets have been properly collected and, if required, submitted to the appropriate Taxing Authority. No claim has been made by any Taxing Authority in a jurisdiction where Seller does not file Tax Returns that Seller is or may be subject to taxation by that jurisdiction with respect to the ownership of the Purchased Assets. Seller is not a party to any Tax allocation, sharing or indemnity agreement, and Seller is not liable for the Taxes of any other Person as a transferee or successor, by Contract or otherwise, in each case relating to the ownership of the Purchased Assets.
 
2.12 Intentionally Omitted.
 
2.13 Restrictions on Business Activities. Except as set forth in Section 2.13 of the Disclosure Schedule, there is no Contract, Order, or other instrument binding upon Seller or the current or former officers, managers or directors of Seller which restricts or prohibits Seller from competing with any other Person relating to the Purchased Assets, from engaging in any business or from conducting activities in any geographic area relating to the Purchased Assets, or which otherwise restricts or prohibits the use of the Purchased Assets.
 
2.14 Securities and Investment Matters. Seller represents the following:
 
(a) Seller has such knowledge, skill and experience in business, financial and investment matters that Seller is capable of evaluating the merits and risks of an investment in the OPT Common Stock. With the assistance of Seller’s own professional advisors, to the extent that Seller has deemed appropriate, Seller has made its own legal, tax, accounting and financial evaluation of the merits and risks of an investment in the OPT Common Stock. Seller has considered the suitability of the OPT Common Stock as an investment in light of its own circumstances and financial condition and Seller is able to bear the risks associated with an investment in the OPT Common Stock.
 
(b) Seller is an “accredited investor” as defined in Rule 501(a) under the Securities Act. Seller agrees to furnish any additional information requested by Buyer or any of its affiliates to assure compliance with applicable U.S. federal and state securities laws in connection with the investment in the OPT Common Stock.
 
(c) Seller is acquiring the OPT Shares solely for Seller’s own beneficial account, for investment purposes, and, subject to the restrictions and allowances set forth in Section 5.13 hereof, not with a view to, or for resale in connection with, any distribution of the OPT Common Stock. Seller understands that the OPT Shares have not been registered under the Securities Act or any securities, “blue sky” or other similar laws of such jurisdiction by reason of specific exemptions under the provisions thereof which depend in part upon the investment intent of Seller and of the other representations made by Seller in this Agreement. Seller understands that Buyer is relying upon the representations and agreements contained in this Agreement for the purpose of determining whether this transaction meets the requirements for such exemptions.
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(d) Seller understands that the OPT Shares are “restricted securities” under applicable federal securities laws and that the Securities Act and the rules of the SEC provide in substance that Seller may dispose of the OPT Shares only pursuant to an effective registration statement under the Securities Act or an exemption therefrom. Seller further understands that its ability to dispose of the OPT Shares will be subject to the restrictions contained in Section 5.13 hereof.
 
2.15 No Brokers. Except as set forth in Section 2.15 of the Disclosure Schedule, Seller has not, and none of it Affiliates or any of their respective directors, officers, employees, members, managers or agents, has incurred any Liability to any broker, finder or agent for any brokerage fees, finder’s fees, commissions or other amounts with respect to this Agreement, the Ancillary Documents or the Transactions.
 
2.16 No Other Representations and Warranties. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN ARTICLE II, AS QUALIFIED BY THE DISCLOSURE SCHEDULES, (i) THE SELLER DOES NOT NOR DOES ANY OTHER PERSON (ON BEHALF OF THE SELLER) MAKE ANY EXPRESS OR IMPLIED REPRESENTATIONS OR WARRANTIES RELATING TO THE SELLER OR THE PURCHASED ASSETS IN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY, AND (ii) SELLER HEREBY DISCLAIMS ANY OTHER REPRESENTATION OR WARRANTY OF ANY KIND OR NATURE, EXPRESS OR IMPLIED RELATING TO THE SELLER OR THE PURCHASED ASSETS, NOTWITHSTANDING THE DELIVERY OR DISCLOSURE TO BUYER OR ANY OF ITS AFFILIATES, EQUITYHOLDERS, PARTNERS, DIRECTORS, MANAGERS, OFFICERS, EMPLOYEES, COUNSEL, ACCOUNTANTS, ADVISORS, AGENTS OR REPRESENTATIVES OF ANY DOCUMENTATION, CORRESPONDENCE, DATA, MATERIALS OR OTHER INFORMATION RELATING TO THE COMPANY (WHETHER WRITTEN OR ORAL), INCLUDING ANY FINANCIAL PROJECTIONS OR OTHER SUPPLEMENTAL DATA. WITHOUT LIMITING THE FOREGOING, EXCEPT AS EXPRESSLY REPRESENTED OR WARRANTED BY THE SELLER IN THIS ARTICLE II, AS QUALIFIED BY THE DISCLOSURE SCHEDULES, AND SUBJECT TO THE COVENANTS SET FORTH IN THIS AGREEMENT, BUYER SHALL ACQUIRE THE PURCHASED ASSETS OF THE SELLER (X) WITHOUT ANY REPRESENTATION OR WARRANTY AS TO MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE, AND (Y) IN AN “AS IS” CONDITION AND ON A “WHERE IS” BASIS;. NOTWITHSTANDING ANYTHING TO THE CONTRARY, EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN THIS ARTICLE II, AS QUALIFIED BY THE DISCLOSURE SCHEDULES, NEITHER THE SELLER OR ANY OTHER PERSON SHALL BE DEEMED TO MAKE OR HAVE MADE ANY REPRESENTATION OR WARRANTY RELATING TO THE SELLER OR PURCHASED ASSETS WITH RESPECT TO ANY PROJECTIONS, ESTIMATES OR BUDGETS HERETOFORE DELIVERED TO OR MADE AVAILABLE TO BUYER, OR ANY OF ITS AFFILIATES, EQUITYHOLDERS, PARTNERS, DIRECTORS, MANAGERS, OFFICERS, EMPLOYEES, COUNSEL, ACCOUNTANTS, ADVISORS, AGENTS OR REPRESENTATIVES OF FUTURE REVENUES, EXPENSES OR EXPENDITURES OR FUTURE RESULTS OF OPERATIONS OF THE COMPANY.
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ARTICLE III
Intentionally Omitted.
 
ARTICLE IV
Representations and Warranties of Buyer
 
Buyer represents and warrants to Seller as of the date hereof as follows:
 
4.1 Organization and Power. Buyer is duly organized, validly existing and in good standing under the Laws of the jurisdiction of its organization or formation and has full power and authority to execute and deliver this Agreement and the Ancillary Documents to which it is a party, to perform its obligations hereunder and thereunder and to consummate the Transactions.
 
4.2 Authorization and Enforceability. Buyer has duly authorized the execution and delivery of this Agreement and the Ancillary Documents to which it is a party and the performance of its respective obligations hereunder and thereunder. This Agreement and each of the Ancillary Documents constitute, or when executed and delivered will constitute, the valid and legally binding obligation of Buyer, enforceable in accordance with its terms.
 
4.3 No Violation. The execution, delivery and performance of this Agreement and the Ancillary Documents executed or to be executed by Buyer pursuant to this Agreement, and the consummation of the Transactions will not (a) conflict with or violate any provision of the Governing Documents of Buyer or (b) conflict with or violate in any material respect any provision of any Law applicable to Buyer, or by which Buyer or its properties are bound or affected.
 
4.4 Information Security. The Purchased Assets were developed pursuant to the terms and conditions of a Base Agreement and other contractual documents, as amended, by and between Battelle Memorial Institute and Seller (the “iUPDC Agreement”). Buyer is in compliance with (i) the restrictions and requirements set forth in Article XI, Article XII and Article XXVIII of the iUPDC Agreement, (ii) the security requirements contained in the National Industrial Security Program Operating Manual, issued by the U.S. Department of Defense, and (iii) the restrictions and requirements of the International Traffic in Arms Regulations (the “ITAR”), the Export Administration Regulations (the “EAR”), and the other export control rules and regulations of the United States. The Buyer has implemented reasonable access controls preventing foreign employees from accessing material information restricted to authorized persons and is in material compliance with the most recent version of the U.S. Department of Commerce National Institute Standards and Technology Special Publication 800-171 (protecting controlled unclassified information in nonfederal systems and organizations). Further, Buyer has developed and maintained an internal Operations Security Program specific to the Purchased Assets to identify and protect unclassified sensitive information.
 
ARTICLE V
Covenants
 
5.1 General. Seller shall cooperate in an orderly transfer of the Purchased Assets by Buyer and its Affiliates. In case at any time after the Closing any further actions are necessary or desirable to carry out the purposes of this Agreement, each of the Parties will take such further actions (including the execution and delivery of such further instruments and documents) as any other Party may reasonably request, all at the sole cost and expense of the requesting Party. Seller acknowledges and agrees that from and after the Closing, Buyer will be entitled to possession of all documents, books, records, agreements and financial data relating to the Purchased Assets, other than those relating to the negotiation and consummation of the Transactions, to the extent not transferred to Buyer pursuant to this Agreement.
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5.2 Non-Competition and Non-Solicitation.
 
(a) For a period of four (4) years following the Closing, Seller shall not, and shall cause its Affiliates, and each of their respective officers, directors, employees, agents, representatives, successors and assigns, to not (whether for their own account, or as an owner, operator, manager, consultant, officer, director, employee, investor, agent or otherwise), (i) engage or assist others in engaging in any Competitive Business, or (ii) own, have any financial interest in, manage, operate, consult with or provide services to any Person that engages in any Competitive Business, in each case, anywhere within the Applicable Area.
 
(b) For a period of four (4) years following the Closing, Seller shall not, and shall cause its Affiliates, and each of their respective officers, directors, shareholders, members, managers, employees, agents, representatives, successors and assigns to not (whether for their own account, or as an owner, operator, manager, consultant, officer, director, employee, investor, agent or otherwise), (i) solicit or encourage any customer, client, supplier or other Person having a business relationship with Buyer or any of its Affiliates with respect to the SubWEC to terminate or alter such relationship regarding the SubWEC to the disadvantage of Buyer or any of its Affiliates, (ii) encourage any Person not to enter into a business relationship with Buyer or any of its Affiliates, or (iii) impair or attempt to impair any relationships between Buyer or any of its Affiliates and any of their respective customers, clients, suppliers or other Persons with whom they have business relationships related to the Purchased Assets.
 
(c) The nature and scope of the foregoing protection has been carefully considered by the Parties hereto. The Parties hereto agree and acknowledge that the duration, scope and geographic areas applicable to such provisions are fair, reasonable and necessary and that adequate compensation has been received by Seller for such obligations. If, however, for any reason any court determines that any such restrictions are not reasonable or that consideration is inadequate, such restrictions shall be interpreted, modified or rewritten to include as much of the duration, scope and geographic area identified in this Section 5.2 as will render such restrictions valid and enforceable.
 
(d) In the event of a breach or threatened breach of this Section 5.2 or Section 5.3, Buyer shall be entitled, without the posting of a bond, to enforce the terms of this Agreement by a decree of specific performance without the necessity of proving the inadequacy of money damages as a remedy, including by obtaining an injunction restraining such breach. Nothing herein contained shall be construed as prohibiting any Party from pursuing any other remedy available to it for such breach or threatened breach. In the event of a Proceeding brought by Buyer involving Section 5.2 or Section 5.3, the individual or entity that violates the aforementioned section(s) shall reimburse Buyer for all costs and expenses, including reasonable attorneys’ fees and expenses, incurred in connection with any such Proceeding (including any appeal therefrom) in the event Buyer is the prevailing party in such Proceeding. The existence of any claim or cause of action by Seller against Buyer or any of its Affiliates, whether predicated on this Agreement or otherwise, will not constitute a defense to the enforcement by Buyer of the provisions of Section 5.2 or Section 5.3, which Sections will be enforceable notwithstanding the existence of any breach by Buyer or its Affiliates. In addition, the temporal terms of the restrictions in this Section 5.2 shall be tolled upon any breach or violation thereof and remained tolled until such breach or violation is cured or enjoined.
 
5.3 Confidentiality.
 
(a) Following the Closing, Seller shall, and shall cause its Affiliates and each of their officers, directors, employees and agents (collectively, “Group Affiliates”) to, (a) maintain the confidentiality of, (b) not use, and (c) not divulge to any Person, any information related to the Purchased Assets; provided, that Seller and the Group Affiliates shall not be subject to such obligation of confidentiality for information that is or becomes generally available to the public without breach of this Agreement by Seller or any of its Affiliates. If Seller or any of its Affiliates shall be required by Law to divulge any such information, Seller shall provide Buyer with prompt written notice of each request so that Buyer may seek an appropriate protective order or other appropriate remedy, and Seller shall cooperate with Buyer to obtain a protective order or other remedy; provided, that, in the event that a protective order or other remedy is not obtained, Seller shall furnish only that portion of such information which, in the opinion of its counsel, Seller is legally compelled to disclose and shall exercise its best efforts to obtain reliable assurance that confidential treatment will be accorded any such information so disclosed. Following the Closing, Buyer shall, and cause its controlled Affiliates not to, divulge any confidential information regarding the terms of this Agreement or the Transaction to any employee or independent contractor of Seller who is not hired or otherwise engaged by Buyer.
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(b) Upon Closing, that certain Confidentiality and Nondisclosure Agreement between Buyer and Seller dated and effective as of November 19, 2025 (the “Confidentiality Agreement”) shall terminate (and the Parties shall take such actions as may be necessary to cause the Confidentiality Agreement to terminate) and be superseded by this Section 5.3 other than with respect to the Buyer’s and its Affiliates’ obligations of, and Seller’s and its Affiliates’ rights to, confidentiality and non-use thereunder with respect to information regarding the Excluded Assets (all such information, the “Seller Confidential Information”). With respect to Seller Confidential Information, the Parties acknowledge and agree that, notwithstanding any provision in the Confidentiality Agreement to the contrary, the terms of the Confidentiality Agreement shall continue to apply to such information, shall remain in effect for a period equal to five (5) years after the Closing and are incorporated herein by reference. If, for any reason, the Closing does not occur, the Confidentiality Agreement shall otherwise remain in full force and effect in accordance with its terms.
 
5.4 Transition. Immediately following the Closing Date, Seller shall submit all filings and thereafter take all necessary steps to discontinue the registration and use of the names “SubWEC”, and all similar names and variations thereof. Seller agrees that Buyer has the right and authority to endorse, without recourse, any Purchased Asset transferred pursuant to this Agreement and Seller shall furnish Buyer such evidence of this authority as Buyer may request. Seller authorizes and empowers Buyer on and after the Closing Date to receive and open all mail and other communications received by Buyer relating to the Purchased Assets and to deal with the contents of such communications in good faith. Seller shall promptly (and in any event within ten (10) Business Days of receipt) pay or deliver to Buyer any monies or checks relating to the Purchased Assets which are sent after the Closing Date to Seller or any of its Affiliates which relate to accounts receivable or other assets transferred to Buyer or which should have otherwise been sent to Buyer. Seller will not take any action that is designed or intended to have the effect of discouraging any lessor, licensor, customer, payor, supplier or other business associate of Seller with respect to the Purchased Assets from maintaining the same business relationships with Buyer and its Affiliates after the Closing as such party maintained with Seller prior to the Closing. Seller will refer all customer inquiries relating to the Purchased Assets to Buyer from and after the Closing.
 
5.5 Public Announcement. No Party shall issue any press release or make any public announcement relating to the subject matter of this Agreement without the prior written approval of the other Parties; provided, however, that any Party may make any public disclosure it believes in good faith is required by applicable law (in which case the disclosing Party will advise the other Parties prior to making the disclosure and allow such other Parties to make commercially reasonable changes to the text of such disclosure). Notwithstanding the foregoing, after the Closing, Buyer shall be permitted to issue press releases, make public announcements and communicate with employees, customers and suppliers without the consent or participation of any other Party (provided that no such public announcements will disclose the economic terms of the Transactions).
 
5.6 Access to Records. Seller recognizes that certain historical and other information to be retained by Seller may be needed by Buyer in connection with the operation of its business after Closing (including for litigation, threatened litigation, Tax and financial audits and other similar purposes). Following the Closing, Seller shall grant to Buyer and its representatives access and the right to make copies of any records related to the Purchased Assets which have been retained by Seller as may be necessary or useful in connection with the conduct of Buyer’s business.
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5.7 Litigation Support. In the event and for so long as Buyer is actively contesting or defending against any Proceeding in connection with any fact, circumstance, condition, occurrence, action, failure to act, or transaction on or prior to the Closing Date involving Seller, each of the other Parties will cooperate with Buyer and its counsel in the contest or defense, make available its personnel, and provide such testimony and access to its books and records as shall be necessary in connection with the contest or defense, all at the sole cost and expense of Buyer (unless Buyer is entitled to indemnification therefor pursuant to Article VII below).
 
5.8 Tax Allocation. All real property, personal property, ad valorem or other similar Taxes (“Property Taxes”) levied with respect to the Purchased Assets for any taxable period that includes but does not end on the day immediately preceding the Closing Date (such Property Taxes, collectively, “Apportioned Obligations”; any such taxable period, a “Straddle Period”) shall be apportioned between the portion of the Straddle Period ending on the day immediately preceding the Closing Date and the portion of the Straddle Period beginning on the Closing Date based on the relative numbers of days in such portions of the Straddle Period. The proportionate amount of such Property Taxes that is apportioned to the portion of the Straddle Period that ends on the day immediately preceding the Closing Date shall be deemed to be a Retained Liability and shall be paid by Seller. The proportionate amount of such Taxes that is apportioned to the portion of the Straddle Period that begins on the Closing Date shall be deemed to be an Assumed Liability and shall be paid by Buyer. To the extent that Buyer pays any amount of Apportioned Obligations apportioned to the portion of the applicable Straddle Period ending on the day before the Closing Date, Seller shall reimburse Buyer for such amount within thirty (30) days after a written request for reimbursement delivered by Buyer to Seller. To the extent that Seller pays any amount of Apportioned Obligations apportioned to the portion of the applicable Straddle Period beginning on the Closing Date, Buyer shall reimburse Seller for such amount within thirty (30) days after a written request for reimbursement delivered by Seller to Buyer.
 
5.9 Allocation of Allocable Consideration. Within ninety (90) days after the Closing Date, Buyer shall provide Seller with a schedule (the “Purchase Price Allocation Schedule”) allocating the Purchase Price, as adjusted by the amount of such other items properly taken into account as consideration for all applicable income tax purposes, among the Purchased Assets and covenants described in Section 5.2 in accordance with the residual method set forth in Section 1060 of the Code and the Treasury Regulations promulgated thereunder, using the methodology set forth on Exhibit A to determine the fair market values of such Purchased Assets as of the Closing. Seller shall have the right to review and comment on the Purchase Price Allocation Schedule, and Buyer shall consider in good faith such changes to the Purchase Price Allocation Schedule as are requested by Seller. If Seller and Buyer do not agree to an allocation within sixty (60) days after the delivery of the Purchase Price Allocation Schedule, the dispute shall be submitted to an independent accounting firm selected by the Buyer and Seller for resolution. Each of Buyer and Seller shall pay one-half of the fees of such independent accounting firm.
 
5.10 Post-Closing Filings. As promptly as possible following the date hereof, (a) no later than thirty (30) days after Closing, Seller shall give all notices to, and Seller shall use best efforts to obtain all consents from, all Persons for which notice or consent is required under Section 2.3 and has not yet been obtained (the “Third-Party Consents”); and (b) Seller shall use reasonable best efforts to obtain, or cause to be obtained, all Governmental Approvals, all Third-Party Consents, and all other consents, authorizations, Orders, and approvals from other Governmental Authorities, and any other Person that may be or become necessary for the execution and delivery of this Agreement, consummation of the Transactions and the performance of the Parties’ obligations under this Agreement and the Ancillary Documents. Each Party shall cooperate fully with the other Parties and their respective Affiliates in promptly seeking to obtain all such consents, authorizations, Orders, and approvals. In addition, Seller shall assist Buyer, if requested, in providing any notices, reports, and/or information to the U.S. Government as required by the iUPDC Agreement, including, but not limited to, providing said notices, reports, and/or information directly to the U.S. Government. Further, Seller shall forward any communications from the U.S. Government related to the iUPDC Agreement or the Purchased Assets to Buyer so that Buyer may timely act on said communication, if needed, but no later than ten (10) Business Days after Seller’s receipt of said communication from the U.S. Government.
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5.11 Transfer Taxes. All Transfer Taxes shall be borne and paid by Seller when due. Seller shall, at its own expense, timely file any Tax Return or other document with respect to such Taxes or fees (and Buyer shall cooperate reasonably and in good faith with respect thereto as may be necessary or helpful).
 
5.12 Ongoing Restrictions and Requirements. Buyer understands, acknowledges and agrees to comply with all federal requirements with respect to the Purchased Assets, including but limited to the following:
 
(a) Any patent application filed by the Buyer with respect to the Purchased Assets will include a statement as required by Article VII, Section E(4) of the iUPDC Agreement;
 
(b) Buyer must provide periodic reports (no more than annually) on the commercial utilization of subject inventions, including development status and date of first commercial sale, as required by Article VII, Section F of the iUPDC Agreement;
 
(c) The government has retained certain rights to the Purchased Assets, as set forth more fully in Article VIII, Section B and Article IX, Section B of the iUPDC Agreement;
 
(d) Buyer cannot publicly disseminate or publish information with respect to the Purchased Assets without prior written approval from the Navy Agreements Officer Representative, as such term is defined and set forth in Article XVI of the iUPDC Agreement;
 
(e) Buyer shall grant the Comptroller General the right to examine records directly pertaining to Purchased Assets until 3 years from final payment;
 
(f) Buyer must track and ensure that all applicable personnel will receive initial and annual operations security awareness training in compliance with the iUPDC Agreement;
 
(g) Buyer will comply with the ITAR, EAR and any and all other export control Laws; and
 
(h) Buyer will include all markings required for Controlled Unclassified Information, including but not limited to those markings set forth on Schedule 5.12(h).
 
5.13 Stock Ownership. Seller understands, acknowledges and agrees to the following:
 
(a) As soon as practicable after filing their Annual Report on Form 10-K for the year ended April 30, 2026 (but in any event no later than 5 Business Days after such filing, but in no event later than August 7, 2026), Buyer shall file with the SEC a resale registration statement to register the OPT Shares issued to Seller and shall use its reasonable efforts to cause such registration statement to be declared effective by the SEC as soon as practicable thereafter, but in no event later than (1) 15 days after the filing of such registration statement in the event that the SEC does not review such registration statement, or (2) 45 days after the filing of such registration statement in the event that the SEC does review such registration statement.
 
(b) Seller understands, acknowledges and agrees with Buyer as follows: (i) the issuance of the OPT Shares is intended to be exempt from registration under the Securities Act, by virtue of Section 4(2) of the Securities Act, which is in part dependent upon the truth, completeness and accuracy of the statements made by Seller herein; and (ii) there can be no assurance that Seller will be able to sell or dispose of any of the OPT Shares.
 
(c) Seller acknowledges and agrees that it has executed and will comply at all times while a stockholder of the Company with all applicable policies, rules and regulations of Company, including, without limitation, its Insider Trading Policy.
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(d) Seller understands, acknowledges and agrees that, as a result of the acquisition of the OPT Shares, it may be required to file with the SEC a Schedule 13D (Information to Be Included in Statements Filed Pursuant to Rule 13d-1(a) and Amendments Thereto Filed Pursuant to Rule 13d-2(a)) and a Form 3 (Initial Statement of Beneficial Ownership of Securities). Seller further understands, acknowledges and agrees that it has the sole responsibility to amend these documents as necessary after they are filed and Buyer shall have no liability or obligation to it with respect thereto.
 
(e) Until the second anniversary of the Closing, at any meeting of stockholders of Buyer or at any adjournment thereof or in any other circumstances upon which a vote, consent or other approval (including by written consent) is sought, Seller shall, including by executing a written consent or proxy if requested by Buyer, vote (or cause to be voted) its shares of OPT Common Stock in favor of each director nominated by the board of directors of Buyer and in favor of any proposal which the board of directors of Buyer recommends to the other stockholders of Buyer. For the avoidance of doubt, this Agreement is intended to constitute a voting agreement entered into under Section 218(c) of the Delaware General Corporation Law.
 
(f) Until the second anniversary of the Closing, neither Seller nor any of its Affiliates, shall, without the prior written consent of the board of directors of Buyer, directly or indirectly, (a) effect or seek, offer or propose (whether publicly or otherwise) to effect, or cause or participate in or in any way assist any other person to effect or seek, offer or propose (whether publicly or otherwise) to effect or participate in, (i) any acquisition of any securities or rights to acquire any securities (or any other beneficial ownership thereof) or assets of Buyer or any of its subsidiaries (provided that the foregoing shall not apply to any acquisition of securities under the terms hereof); (ii) any merger or other business combination or tender or exchange offer involving Buyer or any of its subsidiaries; (iii) any “solicitation” of “proxies” (as such terms are used in the proxy rules of the SEC) or consents to vote with respect to any voting securities of the Buyer, or any communication exempted from the definition of “solicitation” by Rule 14a-1(l)(2)(iv) under the Exchange Act; (b) form, join or in any way participate in a “group” (as defined under the Exchange Act) with respect to Buyer; (c) have any discussions or enter into any arrangements, understandings or agreements (oral or written) with, or advise, finance, assist or actively encourage, any third party with respect to any of the matters set forth in this Section 5.13(f), or make any investment in any other person that engages, or offers or proposes to engage, in any of such matters; (d) take any action which might cause or require Buyer, Seller and/or their Affiliates to make a public announcement regarding any of the types of matters set forth in this Section 5.13(f); or (e) disclose any intention, plan or arrangement relating to any of the foregoing.
 
(g) Seller acknowledges and agrees that the OPT Shares shall bear the following legend:
 
THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (“ACT”), OR THE SECURITIES LAWS OF ANY STATE (“STATE ACT”) AND MAY NOT BE TRANSFERRED, SOLD, HYPOTHECATED OR OTHERWISE DISPOSED OF, UNLESS (I) PURSUANT TO A REGISTRATION STATEMENT (AS SUCH TERM IS DEFINED IN THE ACT) WHICH HAS BEEN FILED WITH THE SECURITIES AND EXCHANGE COMMISSION AND HAS BECOME EFFECTIVE, AND PURSUANT TO ANY REGISTRATION REQUIRED PURSUANT TO ANY APPLICABLE STATE ACT, OR (II) AN EXEMPTION FROM REGISTRATION UNDER THE ACT AND ANY APPLICABLE STATE ACT IS AVAILABLE AND THE ISSUER HAS RECEIVED AN OPINION OF COUNSEL, SATISFACTORY TO THE ISSUER, THAT SUCH TRANSFER WILL NOT BE IN VIOLATION OF THE ACT OR ANY STATE ACT.
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THE ISSUER IS AUTHORIZED TO ISSUE SHARES OF MORE THAN ONE CLASS OF STOCK OR MORE THAN ONE SERIES OF A CLASS. THE ISSUER WILL FURNISH A STATEMENT OF THE POWERS, DESIGNATIONS, PREFERENCES AND RELATIVE, PARTICIPATING, OPTIONAL OR OTHER SPECIAL RIGHTS OF EACH CLASS OF STOCK OR SERIES THEREOF AND THE QUALIFICATIONS, LIMITATIONS OR RESTRICTIONS OF SUCH PREFERENCES AND/OR RIGHTS, WITHOUT CHARGE, TO THE HOLDER OF THIS CERTIFICATE UPON RECEIPT BY THE ISSUER AT ITS PRINCIPAL PLACE OF BUSINESS OR REGISTERED OFFICE OF A WRITTEN REQUEST FROM THE HOLDER REQUESTING SUCH COPY.
 
THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO AN INDEMNIFICATION OBLIGATION SPECIFIED IN THE UNIT PURCHASE AGREEMENT BETWEEN THE ISSUER AND THE HOLDER OF THIS CERTIFICATE, A COPY OF WHICH IS ON FILE AT THE PRINCIPAL OFFICE OF THE ISSUER. THE ISSUER WILL FURNISH WITHOUT CHARGE A COPY OF SUCH UNIT PURCHASE AGREEMENT TO THE RECORD HOLDER OF THIS CERTIFICATE UPON RECEIPT BY THE ISSUER AT ITS PRINCIPAL PLACE OF BUSINESS OR REGISTERED OFFICE OF A WRITTEN REQUEST FROM THE HOLDER REQUESTING SUCH COPY.
 
(h) Seller agrees that for a period of six (6) months following the effective date of the resale registration statement contemplated by Section 5.14(a) (the “Lock-Up Period”), Seller will not transfer, sell, contract to sell, devise, gift, assign, pledge, hypothecate, distribute or grant any option to purchase or otherwise dispose of, more than 25% of the OPT Shares, directly or indirectly. Once the Lock-Up Period ends, Seller shall not sell in one (1) Trading Day, directly or indirectly, an aggregate number of shares of OPT Common Stock in excess of twenty (20%) of the shares of OPT Common Stock held by Seller.
 
ARTICLE VI
Closing Deliveries
 
6.1 Seller Deliveries. On the Closing Date, Seller shall deliver or cause the following to be delivered to Buyer:
 
(a) a good standing or similar certificate of Seller from its jurisdiction of formation dated within twenty (20) days prior to the Closing Date;
 
(b) the resolutions of Seller authorizing the execution, delivery and consummation of this Agreement and the Transactions, in each case, certified by an officer thereof;
 
(c) an intellectual property assignment agreement in the form of Exhibit B (the “IP Assignment Agreement”), duly executed by Seller
 
(d) Internal Revenue Service Form W-9, Request for Taxpayer Identification and Certification, properly completed and executed by Seller;
 
(e) evidence that Seller has elected in writing that Seller is retaining ownership of any and all subject inventions related to the Purchased Assets by notifying the Agreements Officer (through Battelle Memorial Institute) as required by Article VII(C)(2) of the iUPDC Agreement, which election shall have been made within three (3) Business Days prior to the Closing Date and no earlier;
 
(f) a license agreement in the form of Exhibit C (the “License Agreement”), for the license of the Background IP related to the Purchased Assets, duly executed by Seller; and
 
(g) such documents of further assurance reasonably necessary and typical for transactions similar to the Transactions in order to complete the Transactions.
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6.2 Buyer Deliveries. On the Closing Date, Buyer shall deliver or cause to be delivered to Seller:
 
(a) evidence of the book entry position of Seller at the transfer agent for the OPT Common Stock for its OPT Shares;
 
(b) $100,000 via wire transfer of immediately available funds; and
 
(c) the counterpart signature page to (1) the IP Assignment Agreement, and (2) the License Agreement.
 
ARTICLE VII
Indemnification; Survival
 
7.1 Survival of Representations and Warranties. All representations, warranties, covenants and agreements set forth in this Agreement or in any other certificate or document delivered pursuant to this Agreement, and all claims in connection therewith, shall survive the Closing. Seller will have no Liability with respect to any claim under Section 7.2(a) unless Buyer notifies Seller of such a claim prior to 11:59 p.m. Eastern Time on the first Business Day to occur twelve (12) months after the Closing Date; provided, however, that (a) any claim under Section 2.1 (Organization and Power), Section 2.2 (Authorization and Enforceability), Section 2.3 (Non-Contravention; Consents), Section 2.4 (Capitalization), Section 2.5 (Purchased Assets), Section 2.11 (Tax Matters), and Section 2.15 (No Brokers) may be made at any time until the later of 11:59 p.m. Eastern Time on the date that is sixty (60) days after the expiration of the longest statute of limitations applicable to the subject matter of such representation or warranty (including extensions thereof) (which, for the avoidance of doubt, does not mean the statute of limitations applicable to a claim for breach of contract) and seven (7) years after the Closing Date (collectively, the representations and warranties described in this clause (a) are referred to as the “Fundamental Representations”), and (b) any claim related to intentional breaches of the representations and warranties or Fraud may be made at any time without limitation. Buyer will have no Liability with respect to any claim for any breach or inaccuracy of any representation or warranty in this Agreement unless Seller notifies Buyer of such a claim prior to 11:59 p.m. Eastern Time on the first Business Day to occur twelve (12) months after the Closing Date; provided, however, that any claim relating to any representation made in Section 4.1 (Organization and Power) or Section 4.2 (Authorization and Enforceability) may be made at any time until the later of 11:59 p.m. Eastern Time on the date that is sixty (60) days after the expiration of the longest statute of limitations applicable to the subject matter of such representation or warranty (including extensions thereof) (which, for the avoidance of doubt, does not mean the statute of limitations applicable to a claim for breach of contract) and seven (7) years after the Closing Date. The covenants and agreements of the Parties in this Agreement will survive through the end of the applicable period specified herein (but in no event will any covenant or agreement expire prior to being fully performed; it being acknowledged that no expiration of any covenant shall limit any Person’s rights to bring a claim for breach of such covenant prior to expiration of the statute of limitations applicable to such claim). Notwithstanding the foregoing, if prior to 11:59 p.m. Eastern Time on the last day a claim for indemnification may be asserted hereunder, the applicable indemnifying Party (i.e., Buyer or Seller, as applicable) shall have been properly notified of a claim for indemnity hereunder and such claim shall not have been finally resolved or disposed of at such date, such claim shall continue to survive and shall remain a basis for indemnity hereunder until such claim is finally resolved or disposed of in accordance with the terms hereof.
 
7.2 Indemnification by Seller . From and after the Closing, Seller agrees to indemnify, defend and hold harmless Buyer, its Affiliates and its and their respective officers, directors, managers, employees, agents and representatives (the “Buyer Indemnitees”) from and against any and all Adverse Consequences that any Buyer Indemnitee may suffer or incur (including any Adverse Consequences they may suffer or incur after the end of any applicable survival period stated in Section 7.1, provided that an indemnification claim with respect to such matter is made pursuant to this Article VII prior to the end of any applicable survival period) resulting from, arising out of, relating to, or caused by:
 
(a) any breach or inaccuracy of any representation or warranty made in Article II of this Agreement or any representation or warranty made by Seller in any Ancillary Document, or
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(b) any breach, failure, or non-fulfillment of any covenant or agreement of Seller contained in this Agreement or in any Ancillary Document.
 
Further, Seller agrees to indemnify, defend and hold harmless the Buyer Indemnitees from and against any and all Adverse Consequences that any Buyer Indemnitee may suffer or incur resulting from, arising out of, relating to, or caused by any Excluded Asset or Retained Liability.
 
7.3 Indemnification by Buyer. From and after the Closing, Buyer shall indemnify, defend and hold harmless Seller from and against any and all Adverse Consequences that Seller may suffer or incur (including any Adverse Consequences they may suffer or incur after the end of any applicable survival period stated in Section 7.1, provided that an indemnification claim with respect to such matter is made pursuant to this Article VII prior to the end of any applicable survival period) resulting from, arising out of, relating to, or caused by (a) any breach or inaccuracy of any representation or warranty made in Article IV or any representation or warranty made by Buyer in any Ancillary Document or (b) any breach, failure, or non-fulfillment of any covenant or agreement of Buyer contained in this Agreement or in any Ancillary Document.
 
7.4 Claim Procedure.
 
(a) A Person entitled to or claiming a right to indemnification hereunder (the “Indemnified Party”) will promptly give notice (the “Claim Notice”) to the Party obligated to (or claimed by the Indemnified Party to be obligated to) provide indemnification hereunder (the “Indemnifying Party”) after (i) becoming aware of an Adverse Consequence for which the Indemnified Party intends to seek indemnification, or (ii) receipt by the Indemnified Party of notice of any claim or the commencement of any Proceeding against it by a Person other than an Indemnified Party (a “Third Party Claim”) that the Indemnified Party believes is reasonably likely to result in an Adverse Consequence for which the Indemnified Party is entitled to indemnification hereunder. The Claim Notice will describe the Adverse Consequence in reasonable detail based on information then known to the Indemnified Party and the estimated amount, if reasonably practicable and to the extent quantifiable at the time, of the Adverse Consequence that has been or may be sustained by the Indemnified Party. The failure to provide, or delay in providing, a Claim Notice will not relieve the Indemnifying Party of any Liability that it may have to any Indemnified Party, except to the extent that the Indemnifying Party demonstrates that it is actually prejudiced by the Indemnified Party’s failure to give or delay in giving such Claim Notice in accordance with this Section 7.4(a).
 
(b) Within thirty (30) days after receipt of a Claim Notice relating to a claim other than a Third Party Claim (a “Direct Claim”), the Indemnifying Party will deliver to the Indemnified Party a response in which the Indemnifying Party will either (i) agree that the Indemnified Party is entitled to receive all of the Adverse Consequences at issue in the Claim Notice or (ii) dispute the Indemnified Party’s entitlement to indemnification (as to all or any portion of the Adverse Consequences) by delivering to the Indemnified Party a notice (an “Objection Notice”) setting forth in reasonable detail each disputed item, the basis for each such disputed item and stating that all such disputed items are being disputed in good faith. If the Indemnifying Party fails to take either of the foregoing actions within thirty (30) days after delivery of the Claim Notice, then the Indemnifying Party will be deemed to have irrevocably accepted the Claim Notice and the Indemnifying Party will be deemed to have irrevocably agreed to pay all Adverse Consequences arising out of or relating to the Claim Notice. If the Indemnifying Party delivers an Objection Notice to the Indemnified Party within thirty (30) days after delivery of the Claim Notice, then the dispute may be resolved by any legally available means consistent with the provisions of Section 8.11. In connection with any Direct Claim, the Indemnified Party shall promptly provide such information as the Indemnifying Party or any of its professional advisors may reasonably request in connection with the Indemnifying Party’s investigation of the matter or circumstance alleged to give rise to the Direct Claim and evaluation of its alleged responsibility therefor (excluding any such information that is subject to attorney-client privilege or that would result in the breach of any Law); provided, the provision of such information does not unduly interfere with the normal business operations of the Indemnified Party.
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7.5 Additional Procedures Regarding Third Party Claims.
 
(a) Any Indemnifying Party will have the right to contest, assume the defense of the Indemnified Party against, and participate in any Proceeding regarding, any Third Party Claim with counsel of its choice reasonably satisfactory to the Indemnified Party so long as (i) the Indemnifying Party notifies the Indemnified Party in writing within thirty (30) days after the Indemnified Party has given a Claim Notice that, subject to the limits set forth in this Article VII, the Indemnifying Party will indemnify the Indemnified Party from and against the Adverse Consequences the Indemnified Party may suffer with respect to the Third Party Claim, (ii) the claimant making each Third Party Claim seeks only monetary damages within the coverage limits set forth in this Article VII, and does not seek an injunction or other equitable relief and the Third Party Claim does not involve criminal Liability, (iii) the Indemnified Party has not been advised by counsel that an actual or potential conflict exists between the Indemnified Party and the Indemnifying Party in connection with the defense of the Third Party Claim (other than any conflict or potential conflict resulting solely from the Parties’ indemnification obligations under this Agreement), (iv) the Third Party Claim is not reasonably likely to adversely materially impact the Indemnified Party’s then existing customer, supplier or other business relationships, (v) the Third Party Claim is not asserted directly by or on behalf of a Person that is a supplier, customer or other counterparty for the Purchased Assets or of the Indemnified Party, and (vi) the Indemnifying Party conducts defense of the Third Party Claim diligently.
 
(b) So long as the Indemnifying Party is conducting the defense of the Third Party Claim in accordance with Section 7.5(a): (i) the Indemnified Party may retain separate co-counsel at its sole cost and expense and participate in the defense of the Third Party Claim, it being understood, however, that the Indemnifying Party shall control such defense, (ii) the Indemnified Party will not consent to the entry of any Order or enter into any settlement with respect to the Third Party Claim without the prior written consent of the Indemnifying Party (not to be withheld, delayed or conditioned unreasonably), and (iii) the Indemnifying Party will not consent to the entry of any Order or enter into any settlement with respect to any Third Party Claim without the prior written consent of the Indemnified Party (not to be withheld, delayed or conditioned unreasonably if such Order or settlement results in monetary-only Liability of the Indemnified Party and does not result in any admission or finding of Liability by or against the Indemnified and such amount is less than or equal to the amount for which the Indemnified Party is being indemnified by the Indemnifying Party pursuant to this Article VII).
 
(c) In the event the Indemnifying Party does not conduct the defense in accordance with Section 7.5(a), the Indemnified Party may defend against the Third Party Claim in any manner it reasonably may deem appropriate; provided, (i) the Indemnifying Party may participate in such defense at its own expense, (ii) the Indemnified Party may not consent to the entry of any Order or enter into any settlement with respect to the Third Party Claim without the prior written consent of the Indemnifying Party (not to be withheld, delayed or conditioned unreasonably) and (iii) the fees and expenses incurred by the Indemnified Party will be included in the Adverse Consequences subject to indemnification hereunder (subject to the limits set forth in this Article VII).
 
7.6 Limitations on Indemnification. Notwithstanding any other provision of this Agreement, no indemnifying Party will have any indemnification obligations pursuant to Section 7.2 or Section 7.3, as the case may be:
 
(a) if the amount of such claim, or series of related claims, does not exceed $3,000.00 (the “De Minimus Amount”), it being understood that a claim for Losses that does not exceed the De Minimus Amount will not count towards satisfaction of the Threshold Amount;
 
(b) unless and until the Adverse Consequences against the applicable Indemnifying Party exceed $30,000.00 in the aggregate (the “Threshold Amount”), at which time the applicable Indemnified Party will be entitled to seek recovery for only the amount of the Adverse Consequences exceeding the Threshold Amount;
 
(c) except with respect to claims arising from fraud or a breach or inaccuracy of a Fundamental Representation and notwithstanding anything to the contrary in this Agreement, the maximum amount of indemnifiable Adverse Consequences that may be recovered from Seller will be limited to no greater than 20% of the Purchase Price; and
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(d) the aggregate of all Adverse Consequences with respect to a breach or inaccuracy of a Fundamental Representation (other than with respect to fraud) shall not exceed the Purchase Price.
 
7.7 Other Indemnification Matters.
 
(a) All indemnification payments under this Article VII will be deemed adjustments to the Purchase Price.
 
(b) To the extent that there are Adverse Consequences that are finally determined to be owed by Seller to the Buyer under this Article VII, subject to the limitations set forth in this Section 7.6, Buyer shall, at Buyer’s sole discretion, be entitled to cause Seller to redeem the number of OPT Shares issued to Seller under this Agreement equal to the amount of the Adverse Consequence owed by such Seller divided by the 30-day trailing VWAP of OPT Shares on the date the amount is finally determined.
 
(c) For purposes of determining the amount of Adverse Consequences resulting therefrom, all qualifications or exceptions in any representation or warranty relating to or referring to the terms “material”, “materiality,” “in all material respects,” or any similar term or phrase shall be disregarded, it being the understanding of the Parties that for purposes of determining liability under this Article VII, the representations and warranties of the Parties contained in this Agreement shall be read as if such terms and phrases were not included therein.
 
(d) The Indemnified Party shall use commercially reasonable efforts to seek insurance recoveries (if available) in respect of all Adverse Consequences and to otherwise mitigate Adverse Consequences to the extent required by law. Any payment for any claim made pursuant to this Article VII shall be net of any insurance proceeds or other recoveries from third parties that are actually realized by the Indemnified Party in respect of such claim (in each case calculated net of reasonable costs and expenses of such recoveries and including any costs or expenses attributable to increases in insurance premiums). In the event any insurance proceeds, or other recoveries (other than pertaining to Taxes) are actually realized (in each case calculated net of reasonable out-of-pocket costs and expenses of such recoveries and including any costs or expenses attributable to increases in insurance premiums) by an Indemnified Party subsequent to the receipt by such Indemnified Party of an indemnification or other payment hereunder in respect of the claims to which such insurance proceedings or recoveries relate, such Indemnified Party shall promptly pay to the Indemnifying Party the amount of such proceeds or other recoveries up to the amount of such indemnification or other payment (in each case calculated net of reasonable out-of-pocket costs and expenses of such recoveries and including any costs or expenses attributable to increases in insurance premiums).
 
(e) The right of any Buyer Indemnitee to indemnification, payment of any Adverse Consequences or other remedy based on the representations, warranties, covenants and obligations contained in this Agreement and the Ancillary Documents will not be affected by any investigation conducted with respect to, or any knowledge acquired (or capable of being acquired) at any time, whether before or after the execution and delivery of this Agreement, with respect to the accuracy or inaccuracy of or compliance with, any such representation, warranty, covenant or obligation. Seller hereby acknowledges that, regardless of any investigation made (or not made) by or on behalf of Buyer, and regardless of the results of any such investigation, Buyer has entered into this transaction in express reliance upon such representations, warranties, covenants and obligations.
 
(f) Except for fraud or intentional misrepresentation or omission, any non-monetary, equitable relief to which any party hereto may be entitled or claims under any other agreement entered into by a party in connection with the transactions contemplated hereby, the parties acknowledge and agree that, after the Closing, Article VII, provides each party’s sole and exclusive remedy for a breach of this Agreement, including claims for breach of any representation, warranty, covenant, agreement, or obligation set forth herein.
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ARTICLE VIII
Miscellaneous
 
8.1 Expenses. Except as otherwise provided herein, all fees and expenses incurred in connection with the Transactions shall be paid by the Party incurring such expenses (it being understood however, that, except as contemplated by Section 1.5, all Transaction Expenses shall be the sole responsibility of Seller).
 
8.2 Notices. All notices and other communications given or made pursuant hereto shall be in writing and shall be deemed to have been duly given or made (a) as of the date delivered, if delivered personally, (b) when sent, if sent by email, (c) three (3) Business Days after being mailed by registered or certified mail (postage prepaid, return receipt requested) or (d) one (1) Business Day after being sent by reputable overnight courier (providing proof of delivery), in each case to the Parties at the following addresses (or at such other address for a Party as shall be specified in a notice given in accordance with this Section 8.2):
 
	If to Seller:
 
Columbia Power Technologies, Inc.
2150 Wise Street #5702
Charlottesville, VA 22905
Attn: Reenst Lesemann
Email: rlesemann@cpower.co
	With a copy (which shall not constitute notice) to:
 
Woods Rogers Vandeventer Black PLC
10 S Jefferson St Suite 1800
Roanoke, VA 24011
Attn: Autumn R. Visser
Email: autumn.visser@woodsrogers.com

	 
	 

	 
If to Buyer:
 
Ocean Power Technologies, Inc.
28 Engelhard Drive, Suite B
Monroe Township, New Jersey 08831
Attention: Tracy Pagliara
Email: tpagliara@oceanpowertech.com
	 
With a copy (which shall not constitute notice) to:
 
Porter Hedges LLP
1000 Main Street, 36th Floor
Houston, Texas 77002
Attn: Kevin Poli
Email: kpoli@porterhedges.com


 
 
 
8.3 Governing Law. This Agreement shall be interpreted and construed in accordance with the Laws of the State of Delaware. Except to the extent expressly set forth in another Ancillary Document, any and all claims, controversies and causes of action arising out of or relating to this Agreement, whether sounding in contract, tort or statute, shall be governed by the Laws of the State of Delaware, including its statutes of limitations, without giving effect to any conflict-of-laws or other rule that would result in the application of the Laws of a different jurisdiction.
 
8.4 Entire Agreement. This Agreement, together with the Exhibits hereto, the Disclosure Schedule and the Ancillary Documents, constitute the entire agreement of the Parties relating to the subject matter hereof and supersede all prior contracts or agreements, whether oral or written.
 
8.5 Severability. Should any provision of this Agreement or the application thereof to any Person or circumstance be held invalid or unenforceable to any extent such provision shall be ineffective to the extent, and only to the extent, of such unenforceability or prohibition and shall be enforced to the greatest extent permitted by Law, such unenforceability or prohibition in any jurisdiction shall not invalidate or render unenforceable such provision as applied (i) to other Persons or circumstances or (ii) in any other jurisdiction, and such unenforceability or prohibition shall not affect or invalidate any other provision of this Agreement.
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8.6 Amendment. Neither this Agreement nor any of the terms hereof may be terminated, amended, supplemented or modified orally, but only by an instrument in writing signed by Buyer and Seller; provided, that the observance of any provision of this Agreement may be waived in writing by the Party that will lose the benefit of such provision as a result of such waiver.
 
8.7 Effect of Waiver or Consent. No waiver, express or implied, by any Party of any breach or default by any Party hereunder shall be deemed or construed to be a waiver of any other breach or default of the same or any other obligations of such Party hereunder. No single or partial exercise of any right or power, or any abandonment or discontinuance of steps to enforce any right or power, shall preclude any other or further exercise thereof or the exercise of any other right or power. Failure on the part of a Party to complain of any act of any Party or to declare any Party in default, irrespective of how long such failure continues, shall not constitute a waiver by such Party of its rights hereunder until the applicable statute of limitation period has run.
 
8.8 Parties in Interest; Limitation on Rights of Others. The terms of this Agreement shall be binding upon, and inure to the benefit of, the Parties hereto and their respective successors and permitted assigns. Nothing in this Agreement, whether express or implied, shall be construed to give any Person (other than the Parties hereto and their respective successors and permitted assigns) any legal or equitable right, remedy or claim under or in respect of this Agreement or any covenants, conditions or provisions contained herein, as a third party beneficiary or otherwise; provided, that the Buyer Indemnitees who are not otherwise a Party to this Agreement shall be third party beneficiaries of Article VII of this Agreement.
 
8.9 Assignability. This Agreement shall not be assigned by Seller without the prior written consent of Buyer. This Agreement shall not be assigned by Buyer without the prior written consent of Seller; provided, that Buyer may assign its rights and obligations under this Agreement without such consent to an Affiliate of Buyer or to any Person providing financing to Buyer or any of its Affiliates or to any Person that acquires Buyer or any of its assets.
 
8.10 Bulk Sales Laws. The Parties hereby waive compliance with the provisions of any bulk sales, bulk transfer or similar laws of any jurisdiction (collectively, “Bulk Sales Laws”) that may otherwise be applicable with respect to the sale of any or all of the Purchased Assets to Buyer, it being understood that any liabilities arising out of the failure of Seller to comply with the requirements and provisions of any Bulk Sales Laws of any jurisdiction shall be treated as Retained Liabilities.
 
8.11 Jurisdiction; Court Proceedings; Waiver of Jury Trial. Any Proceeding against any Party to this Agreement arising out of or in any way relating to this Agreement shall be brought in any federal or state court located within the State of Delaware, and each of the Parties hereby submits to the exclusive jurisdiction of such courts for the purpose of any such Proceeding; provided, that a final judgment in any such Proceeding may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by Law. Each Party irrevocably and unconditionally agrees not to assert any objection which it may ever have to the laying of venue of any such Proceeding in any federal or state court located within the State of Delaware, any claim that any such Proceeding brought in any such court has been brought in an inconvenient forum and any claim that such court does not have jurisdiction with respect to such Proceeding. Each Party irrevocably consents to the service of process in any such Proceeding in such courts by the mailing of such process by registered or certified mail, postage prepaid, at its address for notices provided for herein. To the fullest extent permitted by applicable Law, each Party irrevocably and unconditionally waives any right to a trial by jury and agrees that any of them may file a copy of this paragraph with any court as written evidence of the knowing, voluntary and bargained-for agreement among the Parties irrevocably to waive its right to trial by jury in any Proceeding.
 
8.12 Reliance on Counsel and Other Advisors. Each Party has consulted such legal counsel as it deems necessary or desirable before entering into this Agreement. Each Party represents and warrants that it has read, knows, understands and agrees with the terms and conditions of this Agreement.
 
8.13 Remedies. Except as expressly set forth herein, all remedies, either under this Agreement or by Law or otherwise afforded to the Parties hereunder, shall be cumulative and not alternative, and any Person having any rights under any provision of this Agreement will be entitled to enforce such rights specifically, to recover damages by reason of any breach of this Agreement and to exercise all other rights granted by Law, equity or otherwise.
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8.14 Construction. Unless the context otherwise requires, references in the singular or to “him,” “her,” “it,” “itself,” or other like references, and references in the plural or the feminine or masculine reference, as the case may be, shall also, when the context so requires, be deemed to include the plural or singular, or the masculine or feminine reference, as the case may be; references to Articles and Sections shall refer to articles and sections of this Agreement, unless otherwise specified; the headings in this Agreement are for convenience and identification only and are not intended to describe, interpret, define or limit the scope, extent or intent of this Agreement or any provision thereof; this Agreement shall be construed without regard to any presumption or other rule requiring construction against the Party that drafted and caused this Agreement to be drafted; references to “or” in this Agreement shall mean “and/or”; and references to “including” in this Agreement shall mean “including, without limitation,” whether or not so specified. Unless the context otherwise requires, (a) all representations and warranties with respect to Seller shall also apply and be deemed to have been made with respect to any and all of Seller’s subsidiaries, and (b) all covenants and agreements made by Seller shall also apply to and be deemed to have been made by Seller by and on behalf of any and all of Seller’s subsidiaries. The phrase “made available to Buyer” and similar phrases as used in this Agreement mean that the subject documents or materials were provided to Buyer and its legal counsel (a) on a USB flash drive at least five (5) Business Days prior to the date hereof or (b) via email or other trackable electronic means no later than one (1) Business Day prior to the date hereof.
 
8.15 Counterparts. This Agreement may be executed in counterparts and delivered by facsimile or other means of electronic transmission (including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com), each of which when so executed and delivered shall be deemed to be an original, and all of which counterparts shall together constitute but one and the same instrument.
 
8.16 Further Assurances. If at any time after the Closing any further action is necessary or desirable to fully effect the Transactions, each of the Parties shall take such further action (including the execution and delivery of such further instruments and documents) as any other Party reasonably may request.
 
8.17 No Recourse.
 
(a) This Agreement shall not create or be deemed to create or permit any Liability or obligation on the part of any direct or indirect equity holder or Affiliate of Buyer or Seller, or any officer, director, employee, representative or investor of any of the foregoing.
 
(b) Notwithstanding anything to the contrary herein or in any other documents delivered pursuant hereto but without limiting anything in ‎Section 8.17(a), and except in the event this Agreement is assigned in accordance with ‎Section 8.9, (i) the obligations and liabilities of Buyer or Seller with respect to this Agreement or any of the Ancillary Documents may only be enforced against, and any Proceeding for breach of any such obligations or for any such liabilities may only be made against, Buyer or Seller, as applicable, (ii) no Affiliate or equity holder of Buyer (a “Buyer Related Party”) or Seller (a “Seller Related Party”) shall have any Liability or obligation for any liabilities or obligations of any parties hereto for any Proceeding (whether in tort, contract or otherwise) for breach of this Agreement or the Ancillary Documents or in respect of any representations of any kind made or alleged to be made in connection herewith, and (iii) no Party nor any of its Affiliates shall have any rights of recovery in respect hereof or under any of the Ancillary Documents against any Buyer Related Party or Seller Related Party, as the case may be, and no personal Liability shall attach to any Buyer Related Party or Seller Related Party, through Buyer, Seller or otherwise, whether by or through attempted piercing of the corporate veil (including the corporate veil of a limited liability company), by or through any Proceeding (whether in tort, contract or otherwise) against any Buyer Related Party or Seller Related Party, by the enforcement of any judgment, fine or penalty or by virtue of any statute, regulation or other applicable Law, or otherwise.
 
(signature pages follow)
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IN WITNESS WHEREOF, each of the Parties hereto has caused this Agreement to be duly executed and delivered in its name and on its behalf, all as of the day and year first above written.
 
	 
	BUYER:
 
OCEAN POWER TECHNOLOGIES, INC.

	 
	 
	 

	 
	By:
	/s/ Philipp Stratmann

	 
	Name:
	Philipp Stratmann

	 
	Title:
	Chief Executive Officer

	 
	 
	 

	 
	SELLER:

	 
	 
	 

	 
	COLUMBIA POWER TECHNOLOGIES, INC.

	 
	 
	 

	 
	By:
	/s/ A. Reenst Leseman

	 
	Name:
	A. Reenst Leseman

	 
	Title:
	Chief Executive Officer


 
[SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT]
 
	 


 
 
Appendix A
 
DEFINED TERMS
 
As used in this Agreement, the following terms shall have the meanings set forth below:
 
“Adverse Consequences” means any loss, claim, demand, Order, Proceeding, damage, penalty, fine, settlement payment, Liability, Tax, Lien, fee, cost (including any opportunity or replacement cost) or expense, including costs and expenses of investigation and reasonable attorneys’ fees and expenses, as well as the costs and expenses (including reasonable attorneys’ fees and expenses) in connection with asserting, maintaining or enforcing any claim for indemnification or any Proceeding to enforce an indemnified Party’s rights hereunder, in each case whether involving a third-party claim or a claim solely between the Parties (or between any Party and any indemnified Party) and in each case whether known or unknown, absolute or contingent, asserted or unasserted, accrued or unaccrued, liquidated or unliquidated, secured or unsecured, joint or several, due or to become due, vested or unvested, executory, determined, determinable or otherwise; provided, however, “Adverse Consequences” shall specifically exclude punitive damages except to the extent included in a third party claim.
 
“Affiliate” means, with respect to any Person, (a) any other Person that controls, is controlled by or is under common control with such Person, (b) any officer, director or equity holder of such Person, and (c) any Person controlled by any of the Persons referred to in clauses (a) and (b). For purposes of this definition, the term “control” of a Person shall mean the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies, whether through the ownership of voting securities, by contract or otherwise.
 
“Agreement” has the meaning set forth in the Preamble.
 
“Ancillary Documents” means the agreements and documents being executed and delivered in connection with this Agreement and the transactions contemplated hereby.
 
“Applicable Area” means any state within the United States of America.
 
“Apportioned Obligations” has the meaning set forth in Section 5.9.
 
“Background IP” means, generally, all modeling and data analysis methods, code, scripts, setup and configuration files, system and subsystem designs (including the power take off and electric plant), know-how, and trade secrets that were developed independently of the SubWEC or that existed prior to the MEM project downselect.
 
“Bulk Sales Laws” has the meaning set forth in Section 8.10.
 
“Business Day” means any day other than a Saturday, Sunday or day on which banks are closed in New York, New York. If any period expires on a day which is not a Business Day or any event or condition is required by the terms of this Agreement to occur or be fulfilled on a day which is not a Business Day, such period shall expire or such event or condition shall occur or be fulfilled, as the case may be, on the next succeeding Business Day.
 
“Buyer” has the meaning set forth in the Preamble.
 
“Buyer Indemnitees” has the meaning set forth in Section 7.2.
 
“Buyer Related Party” has the meaning set forth in Section 8.17(b).
 
“Claim Notice” has the meaning set forth in Section 7.4(a).
 
	 


 
 
“Closing” has the meaning set forth in Section 1.1.
 
“Closing Date” has the meaning set forth in Section 1.1.
 
“Closing OPT Shares” has the meaning set forth in Section 1.5(a).
 
“Code” means the Internal Revenue Code as of 1986, as amended.
 
“Competitive Business” means a business that is developing, marketing and/or commercializing a wave energy converter that nominally operates subsurface.
 
“Confidentiality Agreement” has the meaning set forth in Section 5.3.
 
“Contract” means any agreement, contract, license, arrangement, understanding, obligation or commitment to which a Party is bound or to which its assets or properties are subject, whether oral or written, and any amendments and supplements thereto.
 
“Data Protection Laws” means all Laws, self-regulatory standards, and industry regulations governing (a) the receipt, collection, use, storage, processing, sharing, security, disclosure, transfer, sale, unauthorized access or modification, theft, loss, inaccessibility, breach, or transfer of Personal Information and other confidential or sensitive information, or (b) otherwise relating to privacy, security, or security breach notification requirements.
 
“Debt” means any (a) obligations relating to indebtedness for borrowed money (including any trade payables and accounts payable), (b) obligations evidenced by bonds, notes, debentures or similar instruments, (c) obligations in respect of capitalized leases (calculated in accordance with GAAP), (d) the principal or face amount of banker’s acceptances, surety bonds, performance bonds or letters of credit (in each case whether or not drawn), (e) obligations for the deferred purchase price of property or services including the maximum potential amount payable with respect to earnouts, purchase price adjustments or other payments related to acquisitions (including any trade payables and accounts payable), (f) obligations under any existing interest rate, commodity or other swap, hedge or financial derivative agreement, (g) off-balance sheet financing of Seller in existence immediately prior to the Closing, (h) obligations in respect of deferred compensation arrangements, (i) obligations in respect of any bonus or other contingent compensation owed to any employee of Seller relating to periods prior to Closing, including the pro rata portion of any accrued or unpaid bonus or other contingent compensation for the fiscal or calendar year in which the Closing occurs, (j) any other obligations owed to any employee of Seller by Seller relating to periods prior to Closing, including (i) any accrued vacation/paid time off, (ii) any accrued payroll obligations or (iii) any other similar employment-related obligations or liabilities, (k) unfunded or underfunded pension or retiree health liabilities, (l) other long term or non-ordinary course liabilities (whether contingent or not), (m) any interest-bearing obligations, (n) any intercompany obligations, (o) any obligations to any equityholder or owner of Seller, including any declared by unpaid dividends or distributions to such equityholders, or any indebtedness owed to any employees of Seller, (p) indebtedness or obligations of the types referred to in the preceding clauses (a) through (o) of any other Person secured by any Lien on any assets of Seller, even though Seller has not assumed or otherwise become liable for the payment thereof, and (q) obligations in the nature of guarantees of obligations of the type described in clauses (a) through (o) above of any other Person, in each case with respect to clauses (a) through (o) together with all accrued interest thereon and any applicable prepayment, redemption, breakage, make-whole or other premiums, fees or penalties.
 
“Direct Claim” has the meaning set forth in Section 7.4(b).
 
“Disclosure Schedule” means the disclosure schedule of even date herewith delivered by Seller in connection with the execution and delivery of this Agreement.
 
“Employee Benefit Plan” means any (a) qualified or nonqualified Employee Pension Benefit Plan or deferred compensation or retirement plan, fund, program, or arrangement, (b) Employee Welfare Benefit Plan, (c) “employee benefit plan” (as such term is defined in ERISA §3(3)), (d) equity-based plan, program, or arrangement (including any stock option, stock purchase, stock ownership, stock appreciation, phantom stock, or restricted stock plan) or (e) other retirement, compensation, severance, bonus, profit-sharing, incentive, health, medical, surgical, hospital, indemnity, welfare, sickness, accident, disability, death, apprenticeship, training, day care, scholarship, tuition reimbursement, education, adoption assistance, prepaid legal services, termination, unemployment, vacation or other paid time off, change in control, or other similar plan, fund, program, or arrangement, whether written or unwritten, that is sponsored, maintained, or contributed to, or required to be maintained or contributed to, by Seller or any ERISA Affiliate for the benefit of any present or former officers, employees, agents, directors, consultants, or independent contractors of Seller or an ERISA Affiliate.
 
	 


 
 
“Employee Welfare Benefit Plan” has the meaning set forth in ERISA §3(1).
 
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and any applicable rules and regulations thereunder, and any successor to such statute, rules or regulations.
 
“ERISA Affiliate” means each entity that is treated as a single employer with Seller for purposes of Section 414 of the Code.
 
“Excluded Assets” means the assets of the Company except the Purchased Assets, including but not limited to: (a) the organizational documents, qualifications to conduct business as a foreign entity, arrangements with registered agents relating to foreign qualifications, taxpayer and other identification numbers, seals, minute books, equity transfer books, blank stock or unit certificates, and other documents relating to the organization, maintenance, and existence of Seller as a corporation; (b) the rights of Seller under this Agreement; (c) Seller’s bank accounts and the contents thereof; (d) outstanding loans made by Seller; (e) all Contracts; (f) all claims and rights (and benefits arising therefrom) with or against the Seller; (g) all Permits and registrations related to the operations of the Seller and all rights thereunder; (h) all rights in connection with all rebates, prepayments, deposits, and prepaid expenses of the Seller; (i) all corporate, financial, personnel and accounting records and information, payroll, sales, marketing and promotional materials, catalogues and advertising literature, customer lists, insurance records, maintenance and asset history records, ledgers, and copies of all books of original entry; (j) the Background IP, and (k) all other rights and assets of the Seller, and all goodwill associated with the Seller, except for the Purchased Assets.
 
“Fraud” means common law fraud as defined under Delaware Law.
 
“Fundamental Representations” has the meaning set forth in Section 7.1.
 
“GAAP” means generally accepted accounting principles for financial reporting in the United States.
 
“Governing Documents” means the articles or certificate of incorporation, or formation, as applicable; the by-laws, limited liability company agreement, operating agreement or partnership agreement, as applicable; trust agreements, instruments and other similar documents governing trusts; and any other instrument governing matters similar to the foregoing, with respect to any Person.
 
“Governmental Approvals” has the meaning set forth in Section 5.12.
 
“Governmental Authority” means any nation or government, any foreign or domestic federal, provincial, state, county, municipal court, administrative contractor or other political instrumentality or subdivision thereof and any foreign or domestic entity or body exercising executive, legislative, judicial, quasi-judicial, regulatory, administrative or taxing functions of or pertaining to government, and any court or arbitrator, or any agent of contractor of any of the foregoing.
 
“Group Affiliates” has the meaning set forth in Section 5.3.
 
“Indemnified Party” has the meaning set forth in Section 7.4(a).
 
	 


 
 
“Intellectual Property” means (a) any idea, algorithms, design, concept, technique, methodology, process, invention, discovery or improvement, whether or not patentable, all United States and foreign patents, patent applications, patent rights, patent license rights, industrial design registrations, patentable inventions and certificates of invention, and all continuations, continuations in part, re-issues and reexaminations relating thereto; (b) any works of authorship or expression, including computer software, databases and business plans, whether or not copyrightable, including moral rights and copyrights recognized by Law, together with any renewal or extension thereof; (c) any logos, trademarks, domain names, URLs, websites, website content (and all relevant source code associated therewith), service marks, trade names, trade dress, and corporate names and all goodwill relating thereto; (d) any trade secrets, technology licenses, confidential information (including customer and supplier lists, product databases, ideas, research and development, know-how, formulas, compositions, processes and techniques, technical data, designs, drawings, specifications, pricing and cost information, and business and marketing plans and proposals), shop rights and other intellectual property rights owned or claimed and embodied therein, or associated therewith, or similar rights protectable under any Laws or international conventions throughout the world; (e) in each case of the foregoing items (a) through (d), the applications, registrations, and renewals in connection therewith; the right to apply for registrations, certificates, or renewals with respect thereto; and the right to prosecute, enforce, obtain damages relating to, settle or release any past, present, or future infringement thereof; (f) all other proprietary rights; and (g) all copies and tangible embodiments thereof (in whatever form or medium) including web applications, materials and tapes.
 
“IP Assignment Agreement” has the meaning set forth in Section 6.1(d).
 
“iUPDC Agreement” has the meaning set forth in Section 4.4.
 
“Knowledge of Seller” or any other similar knowledge qualification means the actual knowledge of Reenst Lesemann and Larry Watson.
 
“Laws” means all laws, Orders, statutes, codes, regulations, ordinances, decrees, rules, or other requirements with similar effect of any Governmental Authority.
 
“Liability” means, with respect to any Person, any liability or obligation of such Person of any kind, character or description, whether known or unknown, absolute or contingent, asserted or unasserted, accrued or unaccrued, liquidated or unliquidated, secured or unsecured, joint or several, due or to become due, vested or unvested, executory, determined, determinable or otherwise and whether or not the same is required to be accrued on the financial statements of such Person.
 
“License” has the meaning set forth in Section 2.6(a).
 
“License Agreement” has the meaning set forth in Section 6.1(g).
 
“Lien” means any lien, statutory or otherwise, security interest, mortgage, deed of trust, option, priority, pledge, charge, right of first refusal, easement, right-of-way, encroachment, license to a third party, lease to a third parties or other encumbrance or similar right of others, or any agreement to give any of the foregoing.
 
“Objection Notice” has the meaning set forth in Section 7.4(b).
 
“OPT Shares” has the meaning set forth in Section 1.5(a).
 
“Orders” means all judgments, orders, writs, injunctions, decisions, rulings, decrees and awards of any Governmental Authority.
 
	 


 
 
“Party” and “Parties” have the meaning set forth in the Preamble.
 
“Permits” means any and all permits, licenses, registrations, exemptions, waivers and other approvals from a Governmental Authority.
 
“Person” means any individual, person, entity, general partnership, limited partnership, limited liability partnership, limited liability company, corporation, joint venture, trust, business trust, cooperative, association, foreign trust or foreign business organization and the heirs, executors, administrators, legal representatives, successors and assigns of the “Person” when the context so permits.
 
“Personal Information” means (a) information related to an identified or identifiable individual (e.g., name, address telephone number, email address, financial account number, health information, government-issued identifier), (b) any other data used or intended to be used or which allows one to identify, contact, or precisely locate an individual, device or household, including any internet protocol address or other persistent identifier, and (c) any other, similar information or data regulated by Data Protection Laws.
 
“Privacy or Security Event” has the meaning set forth in Section 2.15(d).
 
“Proceeding” means any action, audit, lawsuit, litigation, inquiry, investigation or arbitration (in each case, whether civil, criminal or administrative) pending by or before any Governmental Authority or arbitrator.
 
“Property Taxes” has the meaning set forth in Section 5.9.
 
“Purchase Price” has the meaning set forth in Section 1.5(a).
 
“Purchase Price Allocation Schedule” has the meaning set forth on Section 5.11.
 
“Purchased Assets” has the meaning set forth in Section 1.2.
 
“Retained Liabilities” has the meaning set forth in Section 1.4.
 
“SEC” means U.S. Securities and Exchange Commission.
 
“Seller” has the meaning set forth in the Preamble.
 
“Seller Confidential Information” has the meaning set forth in Section 5.3(b).
 
“Seller Intellectual Property” has the meaning set forth in Section 2.6(a).
 
“Seller Registered Intellectual Property” has the meaning set forth in Section 2.6(a).
 
“Straddle Period” has the meaning set forth in Section 5.9.
 
“SubWEC” has the meaning specified in Section 1.2(a).
 
“Tax” or “Taxes” means all federal, state, local and foreign income, profits, franchise, gross receipts, environmental, customs duty, capital stock, severance, stamp, payroll, sales, employment, unemployment, Medicare, disability, use, property, withholding, escheatment, excise, production, value added, occupancy, Transfer Taxes, and other taxes, duties or assessments of any nature whatsoever, together with all interest, penalties or additions to tax attributable to such taxes and any Liability arising under any tax sharing agreement or any Liability for Taxes of another Person by Contract, as a transferee or successor, under Treasury Regulation Section 1.1502-6 or analogous state, local or foreign Law, whether disputed or not.
 
“Tax Return” means any report, return, certificate, filing, claim for refund, statement or other written information (including elections, declarations, disclosures, schedules, estimates and information returns) relating to any Taxes and any schedule or amendment thereto.
 
	 


 
 
“Taxing Authority” shall mean any government or any subdivision, agency, commission or authority thereof, or any quasi-governmental or private body, having jurisdiction over the assessment, determination, collection or other imposition of Taxes.
 
“Third-Party Claim” has the meaning set forth in Section 7.4(a).
 
“Third-Party Consent” has the meaning set forth in Section 5.12.
 
“Trading Day” means any day on which the OPT Common Stock is purchased and sold on the principal market on which the OPT Common Stock is listed or quoted.
 
“Transaction Expenses” means any and all (a) legal, accounting, Tax, financial advisory, environmental of sale consultants and other professional or transaction related costs, fees and expenses incurred by Seller in connection with this Agreement or in investigating, pursuing or completing the Transactions (including any amounts owed to any consultants, auditors, accountants, attorneys, brokers or investment bankers); (b) payments, bonuses or severance which become due or are otherwise required to be made as a result of or in connection with the Closing or as a result of any change of control or other similar provisions; (c) payroll, employment or other Taxes, if any, required to be paid by Buyer (on behalf of Seller) or Seller with respect to the amounts payable pursuant to this Agreement, the amounts described in clause (a) and (b), or the forgiveness of any loans or other obligations owed by Seller or any employees in connection with the Transactions; and (d) all Transfer Taxes.
 
“Transactions” means the transactions contemplated by this Agreement and the Ancillary Documents.
 
“Transfer Taxes” means all transfer (including real estate transfer), excise, consumption, documentary, recordation, registration, sales, use, stamp, registration and other such Taxes and fees (including any penalties and interest) incurred in connection with this Agreement and the Transactions.
 
“VWAP” means, for any security as of any date, the dollar volume-weighted average price for such security on the NYSE American (the “Principal Market”) (or, if the Principal Market is not the principal trading market for such security, then on the principal securities exchange or securities market on which such security is then traded), during the period beginning at 9:30 a.m., New York time, and ending at 4:00 p.m., New York time, as reported by Bloomberg through its “VAP” function (set to 09:30 start time and 16:00 end time) or, if the foregoing does not apply, the dollar volume-weighted average price of such security in the over-the-counter market on the electronic bulletin board for such security during the period beginning at 9:30 a.m., New York time, and ending at 4:00 p.m., New York time, as reported by Bloomberg, or, if no dollar volume-weighted average price is reported for such security by Bloomberg for such hours, the average of the highest closing bid price and the lowest closing ask price of any of the market makers for such security as reported in The Pink Open Market (or a similar organization or agency succeeding to its functions of reporting prices).
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Exhibit 99.1
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Ocean Power Technologies Acquires Strategic Subsea Technology to Expand Operational Infrastructure Supporting Maritime Dominance
 
Transaction Extends Company’s Operational Infrastructure Offering to the Subsea Market
 
MONROE TOWNSHIP, N.J., July 23, 2026 – Ocean Power Technologies, Inc. (“OPT” or the “Company”) (NYSE American: OPTT), today announced the acquisition of strategic subsea developmental technology assets from Columbia Power Technologies, Inc., expanding the potential of the Company’s operational infrastructure portfolio to extend its capabilities from the ocean surface to the seabed.
 
The acquisition strengthens OPT’s position as a provider of persistent operational infrastructure supporting autonomous maritime operations.
 
The acquired intellectual property and engineering portfolio complements the Company’s existing capabilities in offshore power, autonomous surface vehicles, maritime sensing, communications and AI-enabled software while adding an innovative subsea power capability designed to enable persistent underwater operations. Together, these technologies create a potentially more comprehensive operational infrastructure platform capable of supporting missions across the maritime domain.
 
“The future of maritime operations will depend on resilient, persistent operational infrastructure that supports autonomous systems above and below the surface,” said Philipp Stratmann, President and Chief Executive Officer of Ocean Power Technologies. “This acquisition expands our technology portfolio with an innovative subsea capability that complements our existing solutions and reinforces our strategy to deliver operational infrastructure across the maritime domain for defense, security and commercial customers.”
 
The acquisition potentially expands OPT’s ability to address evolving requirements for persistent underwater operations, including resident autonomous systems, subsea sensing, distributed communications, underwater vehicle support and long-duration maritime missions. The acquired capability positions OPT to enhance its portfolio of operational infrastructure technologies and provides a foundation for supporting future customer requirements in both defense and commercial maritime markets.
 
The transaction has been structured as an asset acquisition, securing ownership of strategic intellectual property and technical capabilities while preserving financial flexibility.
 
In addition to expanding OPT’s technology portfolio, the acquisition includes developmental work and early customer engagement that can accelerate commercialization, reduce development risk and shorten the Company’s path to market for future subsea solutions.
 
	 


	 


 
The transaction closed effective, July 22, 2026.
 
For additional information about OPT, please visit our website Ocean Power Technologies.
 
ABOUT OCEAN POWER TECHNOLOGIES
 
OPT provides intelligent maritime solutions and services that enable safer, cleaner, and more productive ocean operations for the defense and security, oil and gas, science and research, and offshore wind markets, including Merrows™, which provides AI capable seamless integration of Maritime Domain Awareness Systems across platforms. Our PowerBuoy® platforms provide clean and reliable electric power and real-time data communications for remote maritime and subsea applications. We also provide WAM-V® unmanned surface vessels (USVs) and marine robotics services. The Company’s headquarters is in Monroe Township, New Jersey, with an additional office in Richmond, California. To learn more about OPT’s groundbreaking products, services and solutions, visit www.OceanPowerTechnologies.com.
 
FORWARD-LOOKING STATEMENTS
 
This release may contain forward-looking statements that are within the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. Forward-looking statements are identified by certain words or phrases such as “may”, “will”, “aim”, “will likely result”, “believe”, “expect”, “will continue”, “anticipate”, “estimate”, “intend”, “plan”, “contemplate”, “seek to”, “future”, “objective”, “goal”, “project”, “should”, “will pursue” and similar expressions or variations of such expressions. These forward-looking statements reflect the Company’s current expectations about its future plans and performance. These forward-looking statements rely on a number of assumptions and estimates that could be inaccurate and subject to risks and uncertainties, including the integration and deployment of the strategic subsea developmental technology assets from Columbia Power Technologies, Inc., the delivery of customer services, the conversion of potential customers to contracts and the realization of the potential revenue thereunder. Actual results could vary materially from those anticipated or expressed in any forward-looking statement made by the Company. Please refer to the Company’s most recent Forms 10-Q and 10-K and subsequent filings with the U.S. Securities and Exchange Commission for further discussion of these risks and uncertainties. The Company disclaims any obligation or intent to update the forward-looking statements in order to reflect events or circumstances after the date of this release.
 
Contact Information
 
Investors: 203-561-6945 or investorrelations@oceanpowertech.com
 
Media: 609-730-0400 x402 or MediaRelations@oceanpowertech.com
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Ocean Power Technologies Announces Fourth Quarter and Full Year Fiscal 2026 Results
 
Fiscal 2026 Marks Company’s Transformation into an Operational Defense Technology Provider Through Historic Coast Guard Deployment, Record Backlog and Global Defense Expansion
 
Largest deployment and recurring revenue contract in Company history positions OPT for long-term growth
 
MONROE TOWNSHIP, N.J., July 23, 2026 (GLOBE NEWSWIRE) – Ocean Power Technologies, Inc. (“OPT” or “the Company”) (NYSE American: OPTT), today announced financial results for its fiscal fourth quarter (“4Q26”) and full-year ended April 30, 2026 (“FY26”).
 
Fiscal 2026 Strategic Highlights
 
Fiscal 2026 represented a transformational year for Ocean Power Technologies as the Company continued its evolution into an operational provider of AI-enabled maritime infrastructure supporting defense, security and commercial customers worldwide.
 
During the year, the Company:
 
	
	●
	Secured the largest deployment and largest recurring revenue contract in Company history, an approximately $6.5 million multi-PowerBuoy® maritime domain awareness program supporting the U.S. Coast Guard.

	
	●
	Transitioned from technology demonstrations to operational deployment, integrating OPT’s PowerBuoy®, Merrows® AI platform and autonomous technologies into an active maritime security mission alongside premier defense partners, including Anduril.

	
	●
	Built a record backlog of $19.8 million, an increase of 58% over the prior year, providing significantly improved visibility into future revenue.

	
	●
	Expanded internationally, growing customer deployments and strategic relationships throughout Europe while increasing engagement with allied governments and defense organizations.

	
	●
	Reorganized the Company’s sales, technology and innovation, and operations functions to create a unified dual-use solutions organization with a primary focus on defense and security markets, while maintaining the ability to commercialize innovations across adjacent maritime applications.

	
	●
	Invested in the people, operational capabilities and infrastructure necessary to execute larger programs, support recurring revenue contracts and scale the business for future growth.


 
Management Commentary – Dr. Philipp Stratmann, OPT’s President and Chief Executive Officer
 
“Fiscal 2026 fundamentally changed Ocean Power Technologies,” said Philipp Stratmann, President and Chief Executive Officer. “We secured the largest deployment and recurring revenue contract in our history, built a record backlog, expanded internationally, and demonstrated that our technologies can support operational missions alongside premier defense partners. These achievements mark our evolution from a technology developer into an operational provider of AI-enabled maritime infrastructure. During the year, we also invested in the people and capabilities needed to support larger deployments and recurring revenue programs. Our landmark Coast Guard deployment required significant upfront deployment and integration activities, while recurring services revenue from that contract will be recognized over time. We believe Fiscal 2026 established the operational foundation for long-term growth, and Fiscal 2027 is about executing against that platform.”
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FY26 FINANCIAL HIGHLIGHTS
 
Fiscal 2026 financial results reflect both the timing of customer deployments and the Company’s continued investment in building the operational capabilities required to support larger autonomous maritime programs.
 
The Company’s landmark U.S. Coast Guard deployment required substantial upfront engineering, mobilization and integration activities, while a meaningful portion of the associated contract value will be recognized over time through recurring services revenue. Management believes this revenue profile is characteristic of the long-term recurring business model the Company continues to develop.
 
Financial highlights include:
 
	
	●
	Backlog increased 58% to a record $19.8 million, compared to $12.5 million at April 30, 2025.

	
	●
	Sales pipeline increased to $142.3 million, reflecting continued demand across defense, security and commercial markets.

	
	●
	Revenue for Fiscal 2026 was $4.1 million.

	
	●
	Gross loss reflected investments in strategic customer programs, including certain contracts accepted to establish long-term customer relationships and larger future opportunities.

	
	●
	Operating expenses included continued investment in personnel, technology development and operational infrastructure, as well as approximately $9.5 million of non-cash stock-based compensation.

	
	●
	Combined unrestricted cash, cash equivalents and short-term investments totaled $8.7 million at April 30, 2026.


 
Looking Ahead
 
Management enters Fiscal 2027 focused on executing against the operational platform established during Fiscal 2026. Key priorities include:
 
	
	●
	Successfully executing the U.S. Coast Guard deployment, including ongoing operational and recurring service delivery.

	
	●
	Converting record backlog into revenue.

	
	●
	Expanding recurring services revenue.

	
	●
	Converting the Company’s growing defense pipeline into additional contract awards.

	
	●
	Building upon strategic relationships with U.S. Government agencies, allied nations and leading defense contractors.

	
	●
	Continuing disciplined execution while scaling the business to support increasing demand for AI-enabled maritime autonomy.


 
Conference Call & Webcast
 
As previously announced, a conference call to discuss OPT’s financial results will be held tomorrow morning, Friday, July 24, 2026, at 9:00 a.m. Eastern time. Philipp Stratmann, CEO, and Bob Powers, CFO will host the call.
 
	
	a.
	The dial-in numbers for the conference call are 877-407-8291 or 201-689-8345.

	 
	 
	 

	
	b.
	Live webcast: FY2026 Q4 and 10k Earnings Conference Call

	 
	 
	 

	
	c.
	Call Replay: Will be available by telephone approximately two hours after the call’s completion until August 26, 2024. You may access the replay by dialing 877-660-6853 from the U.S. or 201-612-7415 for international callers and using the Conference ID 13761851.

	 
	 
	 

	
	d.
	Webcast Replay: The archived webcast will also be available on the OPT investor relations section of its website.
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About Ocean Power Technologies
 
OPT provides intelligent maritime solutions and services that enable safer, cleaner, and more productive ocean operations for the defense and security, oil and gas, science and research, and offshore wind markets including Merrows®, which provides AI capable seamless integration of Maritime Domain Awareness Systems across platforms. Our PowerBuoy® platforms provide clean and reliable electric power and real-time data communications for remote maritime and subsea applications. We also provide WAM-V® autonomous surface vessels (ASVs) and marine robotics services. The Company’s headquarters is located in Monroe Township, New Jersey and has an additional office in Richmond, California. To learn more, visit www.OceanPowerTechnologies.com.
 
Non-GAAP Measures: Pipeline
 
Pipeline is not a term recognized under United States generally accepted accounting principles; however, it is a common measurement used in our industry. Our methodology for determining pipeline may not be comparable to the methodologies used by other companies. Pipeline is a representation of the journey potential customers take from the moment they become aware of our products and service to the moment they become a paying customer. The sales pipeline is divided into a series of phases, each representing a different milestone in the customer journey. It is a tool we use to track sales progress, identify potential roadblocks, and make data-driven decisions to improve our sales performance. Revenue estimates derived from our pipeline can be subject to change due to project accelerations, cancellations or delays due to various factors. These factors can also cause revenue amounts to be realized in periods and at levels different than originally projected.
 
Forward-Looking Statements 
 
This release may contain forward-looking statements that are within the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. Forward-looking statements are identified by certain words or phrases such as “may”, “will”, “aim”, “will likely result”, “believe”, “expect”, “will continue”, “anticipate”, “estimate”, “intend”, “plan”, “contemplate”, “seek to”, “future”, “objective”, “goal”, “project”, “should”, “will pursue” and similar expressions or variations of such expressions. These forward-looking statements reflect the Company’s current expectations about its future plans and performance. These forward-looking statements rely on a number of assumptions and estimates that could be inaccurate and subject to risks and uncertainties. Actual results could vary materially from those anticipated or expressed in any forward-looking statement made by the Company. Please refer to the Company’s most recent Forms 10-Q and 10-K and subsequent filings with the U.S. Securities and Exchange Commission for further discussion of these risks and uncertainties.. Except as may be required by applicable law, the Company undertakes no, and expressly disclaims any, obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events, circumstances or otherwise after the date of this press release, and you are cautioned not to rely upon them unduly,
 
Financial Tables Follow
 
Additional information may be found in the Company’s Annual Report on Form 10-K that will be filed with the U.S. Securities and Exchange Commission. The Form 10-K is accessible at www.sec.gov or the Investor Relations section of the Company’s website (www.OceanPowerTechnologies.com/investor-relations).
 
Contact Information
 
Investors: 609-730-0400 x401 or InvestorRelations@oceanpowertech.com
Media: 609-730-0400 x402 or MediaRelations@oceanpowertech.com
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Ocean Power Technologies, Inc. and Subsidiaries
Consolidated Balance Sheets
(in thousands, except share data)
 
	 
	 
	April 30, 2026
	 
	 
	April 30, 2025
	 

	ASSETS
	 
	 
	 
	 
	 
	 
	 
	 

	Current assets:
	 
	 
	 
	 
	 
	 
	 
	 

	Cash and cash equivalents
	 
	$
	8,719
	 
	 
	$
	6,715
	 

	Restricted cash, short-term
	 
	 
	154
	 
	 
	 
	—
	 

	Accounts receivable, net
	 
	 
	587
	 
	 
	 
	1,191
	 

	Contract assets
	 
	 
	716
	 
	 
	 
	1,088
	 

	Inventory
	 
	 
	3,884
	 
	 
	 
	4,222
	 

	Other current assets
	 
	 
	2,343
	 
	 
	 
	400
	 

	Total current assets
	 
	$
	16,403
	 
	 
	$
	13,616
	 

	Property and equipment, net
	 
	 
	11,093
	 
	 
	 
	3,444
	 

	Intangibles, net
	 
	 
	3,357
	 
	 
	 
	3,490
	 

	Right-of-use assets, net
	 
	 
	1,886
	 
	 
	 
	1,552
	 

	Restricted cash, long-term
	 
	 
	—
	 
	 
	 
	154
	 

	Goodwill
	 
	 
	8,537
	 
	 
	 
	8,537
	 

	Total assets
	 
	$
	41,276
	 
	 
	$
	30,793
	 

	LIABILITIES AND SHAREHOLDERS’ EQUITY
	 
	 
	 
	 
	 
	 
	 
	 

	Current liabilities:
	 
	 
	 
	 
	 
	 
	 
	 

	Accounts payable
	 
	$
	4,366
	 
	 
	$
	568
	 

	Earn out payable
	 
	 
	150
	 
	 
	 
	300
	 

	Convertible notes payable
	 
	 
	9,217
	 
	 
	 
	—
	 

	Derivative liability
	 
	 
	1,166
	 
	 
	 
	—
	 

	Accrued expenses
	 
	 
	4,972
	 
	 
	 
	1,271
	 

	Contract liabilities, current
	 
	 
	6,390
	 
	 
	 
	—
	 

	Right-of-use liabilities, current portion
	 
	 
	1,202
	 
	 
	 
	1,150
	 

	Total current liabilities
	 
	$
	27,463
	 
	 
	$
	3,289
	 

	Deferred tax liability
	 
	 
	203
	 
	 
	 
	203
	 

	Contract liabilities, long term
	 
	 
	2,077
	 
	 
	 
	—
	 

	Right-of-use liabilities, less current portion
	 
	 
	837
	 
	 
	 
	649
	 

	Total liabilities
	 
	$
	30,580
	 
	 
	$
	4,141
	 

	Commitments and contingencies
	 
	 
	 
	 
	 
	 
	 
	 

	Shareholders’ Equity:
	 
	 
	 
	 
	 
	 
	 
	 

	Preferred stock, $0.001 par value; authorized 5,000,000 shares, none issued or outstanding
	 
	$
	—
	 
	 
	$
	—
	 

	Common stock, $0.001 par value; authorized 400,000,000 and 300,000,000 shares, respectively, issued 231,145,998 and 172,050,563 shares, respectively, and outstanding 228,460,085 and 171,263,086 shares, respectively
	 
	 
	231
	 
	 
	 
	172
	 

	Treasury stock, at cost; 2,685,913 and 787,477 shares, respectively
	 
	 
	(1,825
	)
	 
	 
	(1,018
	)

	Additional paid-in capital
	 
	 
	386,204
	 
	 
	 
	356,588
	 

	Accumulated deficit
	 
	 
	(373,914
	)
	 
	 
	(329,090
	)

	Accumulated other comprehensive loss
	 
	 
	—
	 
	 
	 
	—
	 

	Total shareholders’ equity
	 
	 
	10,696
	 
	 
	 
	26,652
	 

	Total liabilities and shareholders’ equity
	 
	$
	41,276
	 
	 
	$
	30,793
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Ocean Power Technologies, Inc. and Subsidiaries
Consolidated Statements of Operations
(in thousands, except per share data)
 
	 
	 
	Fiscal year ended April 30,
	 

	 
	 
	2026
	 
	 
	2025
	 

	Product & service revenue
	 
	$
	3,502
	 
	 
	$
	5,408
	 

	Lease revenue
	 
	 
	574
	 
	 
	 
	453
	 

	Total revenue
	 
	 
	4,076
	 
	 
	 
	5,861
	 

	Cost of revenue
	 
	 
	12,211
	 
	 
	 
	4,201
	 

	Gross margin
	 
	 
	(8,135
	)
	 
	 
	1,660
	 

	Operating expenses
	 
	 
	32,818
	 
	 
	 
	23,346
	 

	Operating loss
	 
	$
	(40,953
	)
	 
	$
	(21,686
	)

	Interest (expense)/income, net
	 
	 
	(2,778
	)
	 
	 
	47
	 

	Other expense
	 
	 
	(40
	)
	 
	 
	(23
	)

	Change in fair value of derivative
	 
	 
	150
	 
	 
	 
	—
	 

	Loss on extinguishment of debt
	 
	 
	(1,190
	)
	 
	 
	(838
	)

	Foreign exchange loss
	 
	 
	(13
	)
	 
	 
	(45
	)

	Loss before income taxes
	 
	$
	(44,824
	)
	 
	$
	(22,545
	)

	Income tax benefit
	 
	 
	—
	 
	 
	 
	1,034
	 

	Net loss
	 
	$
	(44,824
	)
	 
	$
	(21,511
	)

	Basic and diluted net loss per share
	 
	$
	(0.23
	)
	 
	$
	(0.17
	)

	Weighted average shares used to compute basic and diluted net loss per share
	 
	 
	194,349,416
	 
	 
	 
	126,913,998
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OCEAN POWER TECHNOLOGIES, INC. AND SUBSIDIARIES
Consolidated Statements of Cash Flows
(in thousands)
 
	 
	 
	Fiscal year ended April 30,
	 

	 
	 
	2026
	 
	 
	2025
	 

	Cash flows from operating activities:
	 
	 
	 
	 
	 
	 
	 
	 

	Net loss
	 
	$
	(44,824
	)
	 
	$
	(21,511
	)

	Adjustments to reconcile net loss to net cash used in operating activities:
	 
	 
	 
	 
	 
	 
	 
	 

	Foreign exchange loss
	 
	 
	—
	 
	 
	 
	45
	 

	Depreciation of fixed assets
	 
	 
	895
	 
	 
	 
	771
	 

	Amortization of intangible assets
	 
	 
	133
	 
	 
	 
	132
	 

	Amortization of right-of-use assets
	 
	 
	942
	 
	 
	 
	853
	 

	Share-based compensation
	 
	 
	9,488
	 
	 
	 
	4,603
	 

	Change in fair value of derivative
	 
	 
	(150
	)
	 
	 
	—
	 

	Loss on extinguishment of debt
	 
	 
	1,190
	 
	 
	 
	838
	 

	Loss on disposal of property and equipment
	 
	 
	—
	 
	 
	 
	111
	 

	Changes in operating assets and liabilities, net of acquisitions:
	 
	 
	 
	 
	 
	 
	 
	 

	Accounts receivable
	 
	 
	604
	 
	 
	 
	(395
	)

	Contract assets
	 
	 
	372
	 
	 
	 
	(1,070
	)

	Inventory
	 
	 
	(4,197
	)
	 
	 
	230
	 

	Other assets
	 
	 
	(1,943
	)
	 
	 
	1,347
	 

	Accounts payable
	 
	 
	3,798
	 
	 
	 
	(2,798
	)

	Accrued expenses
	 
	 
	3,701
	 
	 
	 
	(515
	)

	Earn out payable
	 
	 
	(150
	)
	 
	 
	(200
	)

	Right-of-use liabilities
	 
	 
	(1,036
	)
	 
	 
	(773
	)

	Contract liabilities
	 
	 
	8,467
	 
	 
	 
	(302
	)

	Net cash used in operating activities
	 
	$
	(22,710
	)
	 
	$
	(18,634
	)

	Cash flows from investing activities:
	 
	 
	 
	 
	 
	 
	 
	 

	Purchases of property and equipment
	 
	 
	(4,008
	)
	 
	 
	(505
	)

	Net cash used in investing activities
	 
	$
	(4,008
	)
	 
	$
	(505
	)

	Cash flows from financing activities:
	 
	 
	 
	 
	 
	 
	 
	 

	Cash paid for tax withholding related to shares withheld
	 
	$
	(807
	)
	 
	$
	(649
	)

	Proceeds from convertible notes
	 
	 
	21,938
	 
	 
	 
	3,173
	 

	Proceeds from issuance of common stock - At The Market offering, net of issuance costs
	 
	 
	7,591
	 
	 
	 
	17,729
	 

	Proceeds from issuance of common stock - Capital Raise, net of issuance costs
	 
	 
	—
	 
	 
	 
	2,450
	 

	Net cash provided by financing activities
	 
	$
	28,722
	 
	 
	$
	22,703
	 

	Net increase in cash, cash equivalents and restricted cash
	 
	$
	2,004
	 
	 
	$
	3,564
	 

	Cash, cash equivalents and restricted cash, beginning of year
	 
	 
	6,869
	 
	 
	 
	3,305
	 

	Cash, cash equivalents and restricted cash, end of year
	 
	$
	8,873
	 
	 
	$
	6,869
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	Supplemental disclosure of noncash investing and financing activities:
	 
	 
	 
	 
	 
	 
	 
	 

	Common stock issued related to bonus and earnout payments
	 
	$
	—
	 
	 
	$
	630
	 

	Common stock issued related to conversion of convertible debt
	 
	 
	12,595
	 
	 
	 
	15
	 

	Operating right of use asset obtained in exchange for operating lease liability
	 
	$
	1,276
	 
	 
	$
	—
	 


 
See accompanying notes to the consolidated financial statements
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