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DLA Piper LLP (US)
1251 Avenue of the Americas
New York, New York 10020
Telephone: (212) 335-4500

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this
Registration Statement.
If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.    ¨ 
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.    x 
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.    ¨ 
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.    ¨ 
If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.    x 
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.    ¨ 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer ¨

Non-accelerated filer ¨ Smaller reporting company ¨
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CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered (2)

Amount to be Registered
Proposed Maximum Offering Price Per Unit
Proposed Maximum Aggregate Offering Price
Amount of Registration Fee

Common Stock, $0.01 par value (1)
Warrants (1)
Depositary Shares (3) (1)
Purchase Contracts (1)
Units (1)
Total (1)

(1)

Omitted pursuant to General Instructions II.E of Form S-3. An indeterminate aggregate offering price or number of
securities of each identified class is being registered as may from time to time be offered at indeterminate prices.
Separate consideration may or may not be received for securities that are issuable on exercise, conversion or
exchange of other securities. In accordance with Rules 456(b) and 457(r), the registrant is deferring payment of all
of the registration fee.

(2)Any securities registered hereunder may be sold separately or as units with other securities registered hereunder.
(3)Each depositary share will be issued under a deposit agreement and will be evidenced by a depositary receipt.

Edgar Filing: HAIN CELESTIAL GROUP INC - Form S-3ASR

4



PROSPECTUS

THE HAIN CELESTIAL GROUP, INC.
COMMON STOCK
WARRANTS
DEPOSITARY SHARES
PURCHASE CONTRACTS
UNITS

We, or any selling security holder, may from time to time offer to sell our common stock, either separately or
represented by warrants, depositary shares or purchase contracts, as well as units that include any of these securities or
securities of other entities. Our Common Stock is listed on the NASDAQ Global Select Market and trades under the
ticker symbol “HAIN.” The warrants and purchase contracts may be convertible or exercisable or exchangeable for
common stock or other securities of ours or equity securities of one or more other entities.
We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to
purchasers, on a continuous or delayed basis. These securities also may be resold by security holders. We will provide
specific terms of any securities to be offered in supplements to this prospectus. You should read this prospectus and
the applicable prospectus supplement carefully before you invest. This prospectus may not be used to offer and sell
our common stock unless accompanied by a prospectus supplement or a free writing prospectus. The shares of our
common stock may be sold at fixed prices, prevailing market prices at the time of sale, prices related to the prevailing
market prices, varying prices determined at the times of sale or negotiated prices. The shares of our common stock
offered by this prospectus supplement may be offered by us or any selling security holder directly to investors or to or
through underwriters, dealers or agents involved in the offering and any applicable fees, commission or discount
arrangements.
Our principal executive offices are located at 58 South Service Road, Melville, New York 11747. Our telephone
number is (631) 730-2200.
Investing in our securities involves a high degree of risk. See the “Risk Factors” section of our filings with the Securities
and Exchange Commission and the applicable prospectus supplement.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The date of this prospectus is October 24, 2012
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WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and current reports, proxy statements and other information with the Securities and
Exchange Commission, or the SEC. You can inspect and copy these reports, proxy statements and other information
at the public reference facilities of the SEC at the SEC’s Public Reference Room located at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the
Public Reference Room. The SEC also maintains a website that contains reports, proxy and information statements
and other information regarding registrants that file electronically with the SEC (http://www.sec.gov).
We also make our annual, quarterly and current reports, proxy statements and other information available free of
charge through the investor relations section of our website, www.hain-celestial.com, as soon as reasonably
practicable after we electronically file these materials with, or furnish them to, the SEC. The information on or
accessible through our website that is not specifically incorporated by reference herein is not a part of this prospectus.
We have filed a registration statement and related exhibits with the SEC under the Securities Act of 1933, as amended.
The registration statement contains additional information about us and the securities we may issue. You may inspect
the registration statement and exhibits without charge at the office of the SEC at 100 F Street, N.E., Washington, D.C.
20549, and you may obtain copies from the SEC at prescribed rates.
Unless otherwise indicated or the context otherwise requires, references in this prospectus to the “Company,” “we,” “us,”
and “our” refer to The Hain Celestial Group, Inc. and its subsidiaries.

1
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INCORPORATION BY REFERENCE
The SEC allows us to “incorporate by reference” information into this prospectus, which means that we can disclose
important information to you by referring to those documents. We hereby “incorporate by reference” the documents
listed below, which means that we are disclosing important information to you by referring you to those documents.
The information that we file later with the SEC will automatically update and in some cases supersede this
information. Specifically, we incorporate by reference the following documents or information filed with the SEC
(other than, in each case, documents or information deemed to have been furnished and not filed in accordance with
SEC rules):
•Our Annual Report on Form 10-K for the fiscal year ended June 30, 2012;

•Our Current Reports on Form 8-K filed on July 6, 2012, July 16, 2012, August 28, 2012, September 5, 2012 and
September 6, 2012;

•The description of our capital stock contained in the Registration Statement on Form 8-A/A dated November 12, 1993
and any amendment or report filed for the purpose of updating such description;
•Our definitive proxy statement filed on October 5, 2012; and

•Future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934,
as amended, after the date of this prospectus and before the termination of this offering.
You should rely only on the information incorporated by reference or provided in this prospectus and any supplement.
We have not authorized anyone else to provide you with other information.
We will provide, without charge, to each person to whom a copy of this prospectus has been delivered, including any
beneficial owner, a copy of any and all of the documents referred to herein that are summarized in this prospectus, if
such person makes a written or oral request directed to:
The Hain Celestial Group, Inc.
58 South Service Road
Melville, NY 11747
Attention: Investor Relations
(631) 730-2200

The Hain Celestial Group, Inc., our logos and all of our other product and service names are registered trademarks or
trademarks of The Hain Celestial Group, Inc. in the USA and other select countries. “®” and “™” indicate USA registration
and USA trademark, respectively. Other third party logos and product/trade names are registered trademarks or
tradenames of their respective companies.
FORWARD LOOKING STATEMENTS 

All statements included or incorporated by reference into this prospectus supplement and the accompanying
prospectus, other than statements of historical facts, that address activities, events or developments that we intend,
expect, project, believe or anticipate will or may occur in the future are forward looking statements. Words such as
“plan,” “continue,” “expect,” “expected,” “anticipate,” “intend,” “estimate,” “believe,” “may,” “potential,” “can,” “positioned,” “should,” “future,”
“look forward” and similar expressions, or the negative of those expressions, may identify forward-looking statements.
These forward-looking statements include the Company's beliefs or expectations relating to: (i) the integration of our
brands and the resulting impact thereof; (ii) the availability of alternative co-packers and the impact to our business if
we are required to change our significant co-packing arrangements; (iii) the level of our sales made outside the United
States; (iv) our intention to grow through acquisitions as well as internal expansion; (v) our long-term strategy for
sustainable growth; (vi) the economic environment; (vii) our support of increased consumer consumption; (viii) higher
input costs; (ix) the integration of acquisitions and the opportunities for growth related thereto; (x) the completion of
divestitures; (xi) the repatriation of foreign cash balances; (xii) our cash and cash equivalent investments having no
significant exposure to interest rate risk; (xiii) our expectations regarding our capital spending for fiscal year 2013;
and (xiv) our sources of liquidity being adequate to fund our anticipated operating and cash requirements for the next
twelve months. Such forward-looking statements involve known and unknown risks, uncertainties and other factors
which may cause the actual results, levels of activity, performance or achievements of the Company, or industry
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results, to be materially different from any future results, levels of activity, performance or achievements expressed or
implied by such forward-looking statements. Such factors include, among others, the following: (a) our ability to
achieve our guidance for net sales and earnings
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per diluted share in fiscal year 2013 given the economic environment in the U.S. and other markets that we sell
products as well as economic, political and business conditions generally and their effect on our customers and
consumers' product preferences, and our business, financial condition and results of operations; (b) our expectations
for our business for fiscal year 2013 and its positioning for the future; (c) changes in estimates or judgments related to
our impairment analysis of goodwill and other intangible assets, as well as with respect to the Company's valuation
allowances of its deferred tax assets; (d) our ability to implement our business and acquisition strategy; (e) the ability
of our joint venture investments, including HPP, to successfully execute their business plans; (f) our ability to realize
sustainable growth generally and from investments in core brands, offering new products and our focus on cost
containment, productivity, cash flow and margin enhancement in particular; (g) our ability to effectively integrate our
acquisitions; (h) our ability to successfully consummate our proposed divestitures; (i) the effects on our results of
operations from the impacts of foreign exchange; competition; (j) the success and cost of introducing new products as
well as our ability to increase prices on existing products; (k) availability and retention of key personnel; (l) our
reliance on third party distributors, manufacturers and suppliers; (m) our ability to maintain existing customers and
secure and integrate new customers; (n) our ability to respond to changes and trends in customer and consumer
demand, preferences and consumption; international sales and operations; (o) changes in fuel, raw material and
commodity costs; (p) changes in, or the failure to comply with, government regulations; (q) the availability of natural
and organic ingredients; (r) the loss of one or more of our manufacturing facilities; (s) our ability to use our
trademarks; (t) reputational damage; (u) product liability; (v) seasonality; (w) litigation; (x) the Company's reliance on
its information technology systems; and (y) the other risk factors described in our filings with the SEC.
You are cautioned not to rely unduly on any forward looking statements. These risks and uncertainties are discussed in
more detail under “Risk Factors,” “Business” and “Management's Discussion and Analysis of Financial Condition and
Results of Operations” in our reports and other documents on file with the SEC. You may obtain copies of these
documents as described under “Where You Can Find More Information; Incorporation by Reference” above.

RETROACTIVE PRESENTATION FOR CHANGE IN ACCOUNTING PRINCIPLE
The following is presented to reflect the retrospective application of a new accounting pronouncement with respect to
the financial information contained in our Annual Report on Form 10-K for the fiscal year ended June 30, 2012.
Effective July 1, 2012, we adopted Accounting Standards Update No. 2011-05, Comprehensive Income (Topic 220):
Presentation of Comprehensive Income, as amended by Accounting Standards Update No. 2011-12, Comprehensive
Income (Topic 220): Deferral of the Effective Date for Amendments to the Presentation of Reclassifications of Items
Out of Accumulated Other Comprehensive Income. These updates require that the components of other
comprehensive income be presented in one of two formats: either (i) together with net income in a continuous
statement of comprehensive income or (ii) in a second statement of comprehensive income to immediately follow the
income statement. These updates do not, however, change the items that must be reported in other comprehensive
income or the determination of net income. The new guidance is to be applied retrospectively. The adoption only
impacted the presentation of our consolidated financial statements.

3
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The following selected financial information revises historical information to illustrate the new presentation required
by this pronouncement for the periods presented. This data should be read in conjunction with our audited
consolidated financial statements and the accompanying notes for the fiscal year ended June 30, 2012 as included in
our Annual Report on Form 10-K, which is incorporated by reference in the prospectus.

Fiscal Year Ended
June 30, 2012 June 30, 2011 June 30, 2010

Pre-tax
amount

Tax
(expense)
benefit

After-tax
amount Pre-tax amount

Tax
(expense)
benefit

After-tax
amount

Pre-tax
amount

Tax
(expense)
benefit

After-tax
amount

Net income $79,225 $54,982 $28,619

Other comprehensive
income (loss):
Foreign
currency
translation
adjustments

$(14,451) $878 (13,573 ) $ 15,333 $(692) 14,641 $(15,407) $6,356 (9,051 )

Change in
deferred
gains on
cash flow
hedging
instruments

1,127 (285 ) 842 (975 ) 251 (724 ) (81 ) 32 (49 )

Change in
unrealized
gain on
available for
sale
investment

335 (131 ) 204 149 (51 ) 98 641 (181 ) 460

Total other
comprehensive
income (loss)

$(12,989) $462 $(12,527) $ 14,507 $(492) $14,015 $(14,847) $6,207 $(8,640 )

Total
comprehensive
income

$66,698 ●

the failure
of
securities
analysts
to cover
our
common
stock or
changes
in
financial
estimates
by
analysts;

●
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the
inability to
meet the
financial
estimates
of analysts
who follow
our
common
stock;

●

investor
perception
of our
company
and of our
targeted
markets;
and

●

general
economic,
political
and market
conditions.

We have never paid cash dividends on our common stock, and we do not anticipate paying any cash dividends in
the foreseeable future.

We have not paid any cash dividends on our common stock to date. We currently intend to retain our future earnings,
if any, to fund the development and growth of our business. In addition, the terms of any future debt agreements may
preclude us from paying dividends. As a result, capital appreciation, if any, of our common stock will be the sole
source of gain for our stockholders for the foreseeable future.

Provisions in our corporate charter documents and under Delaware law may delay or prevent attempts by our
stockholders to change our management and hinder efforts to acquire a controlling interest in us.

As a result of our reincorporation in Delaware in April 2007, provisions of our certificate of incorporation and bylaws
may discourage, delay or prevent a merger, acquisition or other change in control that stockholders may consider
favorable, including transactions in which our stockholders might otherwise receive a premium for their shares. These
provisions may also prevent or frustrate attempts by our stockholders to replace or remove our management. These
provisions include:

●advance notice requirements for stockholder proposals and nominations;

Edgar Filing: HAIN CELESTIAL GROUP INC - Form S-3ASR

12



●the inability of stockholders to act by written consent or to call special meetings; and

●

the ability of our Board of Directors to designate the terms of and issue new series of preferred stock without
stockholder approval, which could be used to institute a “poison pill” that would work to dilute the stock ownership of
a potential hostile acquirer, effectively preventing acquisitions that have not been approved by our Board of
Directors.

The affirmative vote of the holders of at least 75% of our shares of capital stock entitled to vote is necessary to amend
or repeal the above provisions of our certificate of incorporation. In addition, absent the approval of our Board of
Directors, our bylaws may only be amended or repealed by the affirmative vote of the holders of at least 75% of our
shares of capital stock entitled to vote.

In addition, Section 203 of the Delaware General Corporation Law prohibits a publicly held Delaware corporation
from engaging in a business combination with an interested stockholder, which is generally a person who together
with its affiliates owns or within the last three years has owned 15% of our voting stock, for a period of three years
after the date of the transaction in which the person became an interested stockholder, unless the business combination
is approved in a prescribed manner. Accordingly, Section 203 may discourage, delay or prevent a change in control of
our company.

We are at risk of being de-listed from The NASDAQ Stock Market if we do not regain compliance with the
minimum $1 bid price per share required by NASDAQ rules.

On August 9, 2018, we received a letter from The NASDAQ Stock Market informing us that the closing bid price of
our common stock has been below $1.00 per share for a period of 30 consecutive trading days, and as a result, we are
not in compliance with the minimum bid price requirement for continued listing. Under the NASDAQ Listing Rules),
we have a grace period of 180 calendar days, or until February 5, 2019, in which to regain compliance with the
minimum bid price rule. To regain compliance, the closing bid price of our common stock must meet or exceed $1.00
per share for a minimum of ten consecutive business days during this grace period. If we do not regain compliance
before February 5, 2019, the NASDAQ stated that it will provide us with written notice that our securities are subject
to delisting. At that time, we may appeal the NASDAQ’s determination to a NASDAQ Listing Qualifications Panel,
which would stay any further delisting action by the NASDAQ pending a final decision by the panel. Alternatively,
we may be eligible for an additional 180 calendar day grace period if we meet the continued listing standards, with the
exception of bid price, for the NASDAQ Capital Market, and we state our intent to effect a reverse split, if necessary,
to cure such deficiency.

We actively monitor the price of our common stock and will consider all available options to regain compliance with
the continued listing standards of the NASDAQ.

If securities or industry analysts fail to cover us, or do not publish research or publish unfavorable or inaccurate
research about our business, our stock price and trading volume could decline.
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The trading market for our common stock is influenced by the research and reports that industry or securities analysts
may publish about us, our business or our industry from time to time. If one or more of these analysts cease coverage
of us or fail to publish reports on us regularly, we could lose visibility in the financial markets, which in turn could
cause the price or trading volume of our common stock to decline. Moreover, if one or more of the analysts who cover
us downgrade our common stock or release a negative report, or if our operating results do not meet analyst
expectations, the price of our common stock could decline.

11
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

The information discussed in this prospectus, our filings with the SEC and our public releases include “forward-looking
statements” within the meaning of Section 27A of the Securities Act, and Section 21E of the Exchange Act, the Private
Securities Litigation Reform Act of 1995 (the “PSLRA”), or in releases made by the SEC. Such forward-looking
statements involve known and unknown risks, uncertainties and other important factors that could cause the actual
results, performance or achievements of us and our subsidiaries to differ materially from any future results,
performance or achievements expressed or implied by such forward-looking statements. Statements that are not
historical fact are forward-looking statements. Forward-looking statements can be identified by, among other things,
the use of forward-looking language, such as the words “plan,” “believe,” “expect,” “anticipate,” “intend,” “estimate,” “project,”
“may,” “will,” “would,” “could,” “should,” “seeks,” or “scheduled to,” or other similar words, or the negative of these terms or other
variations of these terms or comparable language, or by discussion of strategy or intentions. These cautionary
statements are being made pursuant to the Securities Act, the Exchange Act and the PSLRA with the intention of
obtaining the benefits of the “safe harbor” provisions of such laws.

The forward-looking statements contained in or incorporated by reference into this prospectus are largely based on our
expectations, which reflect estimates and assumptions made by our management. These estimates and assumptions
reflect our best judgment based on currently known market conditions and other factors. Although we believe such
estimates and assumptions to be reasonable, they are inherently uncertain and involve a number of risks and
uncertainties that are beyond our control, including:

●our ability to commercialize our PowerBuoys, and achieve and sustain profitability;

●our continued development of our proprietary technologies, and expected continued use of cash from operating
activities unless or until we achieve positive cash flow from the commercialization of our products and services;

●our ability to obtain additional funding as and if needed which will be subject to a number of factors, including
market conditions and our operating performance;

●our estimates regarding expenses, future revenues and capital requirements;

●the adequacy of our cash balances and our need for additional financings;

●our ability to develop and manufacture a commercially viable PowerBuoy product;

●that we will be successful in our efforts to commercialize our PowerBuoy or the timetable upon which
commercialization can be achieved, if at all;

●our ability to identify and penetrate markets for our PowerBuoys and our wave energy technology;

●our ability to implement our commercialization strategy as planned, or at all;
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●our ability to maintain the listing of our common stock on the NASDAQ Capital Market;

●the reliability of our technology and our PowerBuoys;

●our ability to improve the power output, survivability and reliability of our PowerBuoys;

●the impact of pending and threatened litigation on our business, financial condition and liquidity;

●changes in current legislation, regulations and economic conditions that affect the demand for renewable energy;

●our ability to compete effectively in our target markets;

●our limited operating history and history of operating losses;

●our sales and marketing capabilities and strategy in the United States and internationally; and

●our ability to protect our intellectual property portfolio.

Many of these factors are beyond our ability to control or predict. These factors are not intended to represent a
complete list of the general or specific factors that may affect us.

In addition, management’s assumptions about future events may prove to be inaccurate. All readers are cautioned that
the forward-looking statements contained in this prospectus in the documents incorporated by reference into this
prospectus are not guarantees of future performance, and we cannot assure any reader that such statements will be
realized or that the forward-looking events and circumstances will occur. Actual results may differ materially from
those anticipated or implied in the forward-looking statements due to factors described in “Risk Factors” included
elsewhere in this prospectus and in the documents that we include in or incorporate by reference into this prospectus,
including our Annual Report on Form 10-K for the fiscal year ended April 30, 2018, and our subsequent SEC filings.
All forward-looking statements speak only as of the date they are made. We do not intend to update or revise any
forward-looking statements as a result of new information, future events or otherwise, except as required by law.
These cautionary statements qualify all forward-looking statements attributable to us or persons acting on our behalf.

12
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USE OF PROCEEDS

This prospectus relates to shares of our common stock that may be offered and sold from time to time by Aspire
Capital. We will not receive any proceeds upon the sale of shares by Aspire Capital. However, we may receive
proceeds of up to $10,000,000 under the Purchase Agreement with Aspire Capital. The proceeds received from the
sale of the shares under the Purchase Agreement are expected be used for expanding our sales and marketing through
new hires and target market experts, increasing product manufacturing capabilities, and building additional
PowerBuoys to meet potential market demand, and for other general corporate purposes. This may include additional
development, testing and demonstrations of our PowerBuoy system with the goal of furthering and accelerating our
commercialization efforts. However, we cannot guarantee that we will receive any proceeds in connection with the
Purchase Agreement because we may be unable or choose not to issue and sell any securities pursuant to the Purchase
Agreement. Because of this, we have not determined the amount of net proceeds to be used specifically for any
particular purpose or the timing of any expenditures. Accordingly, management will retain broad discretion and
flexibility in applying the net proceeds. Pending any use of the net proceeds, we intend to invest the net proceeds in
repurchase contracts or deposit them in checking accounts at financial institutions.

13
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The Aspire Capital TransactionS

Purchase Agreement

General

On August 13, 2018, we entered into the Purchase Agreement which provides that, upon the terms and subject to the
conditions and limitations set forth therein, Aspire Capital is committed to purchase up to an aggregate of $10,000,000
of our shares of common stock over the term of the Purchase Agreement. In consideration for entering into the
Purchase Agreement, concurrently with the execution of the Purchase Agreement, we issued to Aspire Capital the
Commitment Shares. Concurrently with entering into the Purchase Agreement, we also entered into the Registration
Rights Agreement, in which we agreed to file one or more registration statements as permissible and necessary to
register under the Securities Act, the sale of the shares of our common stock that have been and may be issued to
Aspire Capital under the Purchase Agreement.

As of July 31, 2018, there were 18,368,286 shares of our common stock outstanding excluding the 3,671,820 shares
offered that have been issued or may be issuable to Aspire Capital pursuant to the Purchase Agreement. If all of such
3,671,820 shares of our common stock offered hereby were issued and outstanding as of the date hereof, such shares
would represent 17% of the total common stock outstanding. The number of shares of our common stock ultimately
offered for sale by Aspire Capital is dependent upon the number of shares purchased by Aspire Capital under the
Purchase Agreement. The number of shares of common stock outstanding excludes (i) options outstanding as of that
date representing the right to purchase a total of 359,954 shares of common stock at a weighted average exercise price
of approximately $3.22 per share, (ii) outstanding warrants to purchase up to 145,952 shares of our common stock
which are exercisable at a price of $6.08, and (iii) outstanding warrants to purchase up to 178,500 shares of our
common stock which are exercisable at a price of $9.36.

Pursuant to the Purchase Agreement and the Registration Rights Agreement, we are registering 3,671,820 shares of
our common stock under the Securities Act, which includes the Commitment Shares that have already been issued to
Aspire Capital and up to 3,243,249 shares of common stock which we may issue to Aspire Capital. All 3,671,820
shares of common stock are being offered pursuant to this prospectus. Under the Purchase Agreement, we have the
right but not the obligation to issue more than the 3,671,820 shares of common stock included in this prospectus to
Aspire Capital. As of the date hereof, we do not have any plans or intent to issue to Aspire Capital any shares of
common stock in addition to the 3,671,820 shares of common stock offered hereby.

On August 27, 2018, the conditions necessary under the Purchase Agreement to commence were satisfied. On any
trading day on which the closing sale price of our common stock is not less than the Floor Price, we have the right, in
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our sole discretion, to present Aspire Capital with a Purchase Notice, directing Aspire Capital (as principal) to
purchase up to 200,000 shares of our common stock per business day at a Purchase Price equal to the lesser of (i) the
lowest sale price of our common stock on the purchase date, or (ii) a price calculated by reference to the prevailing
market price of our common stock over the preceding 10 business day period (as more specifically described below);
however, no sale pursuant to a Purchase Notice may exceed $300,000 per trading day.

In addition, on any date on which we submit a Purchase Notice to Aspire Capital for 200,000 Purchase Shares, we
also have the right, in our sole discretion, to present Aspire Capital with a VWAP Purchase Notice directing Aspire
Capital to purchase an amount of stock equal to up to 30% of the aggregate shares of the Company’s common stock
traded on the NASDAQ Capital Market on the next trading day, subject to the VWAP Purchase Share Volume
Maximum and the VWAP Minimum Price Threshold. The VWAP Purchase Price is calculated by reference to the
prevailing market price of our common stock (as more specifically described below).

The Purchase Agreement provides that the Company and Aspire Capital shall not effect any sales under the Purchase
Agreement on any purchase date where the closing sale price of our common stock is less than the Floor Price. There
are no trading volume requirements or restrictions under the Purchase Agreement, and we will control the timing and
amount of any sales of our common stock to Aspire Capital. Aspire Capital has no right to require any sales by us, but
is obligated to make purchases from us as we direct in accordance with the Purchase Agreement. There are no
limitations on use of proceeds, financial or business covenants, restrictions on future financings, rights of first refusal,
participation rights, penalties or liquidated damages in the Purchase Agreement. Aspire Capital may not assign its
rights or obligations under the Purchase Agreement. The Purchase Agreement may be terminated by us at any time, at
our discretion, without any penalty or cost to us.
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Purchase Of Shares Under The Purchase Agreement

Under the Purchase Agreement, on any trading day selected by us on which the closing sale price of our common
stock exceeds the Floor Price, we may direct Aspire Capital to purchase up to 200,000 shares of our common stock
per trading day. The Purchase Price of such shares is equal to the lesser of:

●the lowest sale price of our common stock on the purchase date; or

●the arithmetic average of the three lowest closing sale prices for our common stock during the ten consecutive
trading days ending on the trading day immediately preceding the purchase date.

In addition, on any date on which we submit a Purchase Notice to Aspire Capital for purchase of 200,000 shares, we
also have the right to direct Aspire Capital to purchase an amount of stock equal to up to 30% of the aggregate shares
of our common stock traded on the Nasdaq Capital Market on the next trading day, subject to the VWAP Purchase
Share Volume Maximum and the VWAP Minimum Price Threshold, which is equal to the greater of (a) 80% of the
closing price of the Company’s common stock on the business day immediately preceding the VWAP Purchase Date
or (b) such higher price as set forth by the Company in the VWAP Purchase Notice. The VWAP Purchase Price of
such shares is the lower of:

●the Closing Sale Price on the VWAP Purchase Date; or

●97% of the volume-weighted average price for our common stock traded on the Nasdaq Capital Market:

oon the VWAP Purchase Date, if the aggregate shares to be purchased on that date have not exceeded the VWAP
Purchase Share Volume Maximum or

o
during that portion of the VWAP Purchase Date until such time as the sooner to occur of (i) the time at which the
aggregate shares traded on the Nasdaq Capital Market exceed the VWAP Purchase Share Volume Maximum or (ii)
the time at which the sale price of the Company’s common stock falls below the VWAP Minimum Price Threshold.

The Purchase Price will be adjusted for any reorganization, recapitalization, non-cash dividend, stock split, or other
similar transaction occurring during the trading day(s) used to compute the Purchase Price. We may deliver multiple
Purchase Notices and VWAP Purchase Notices to Aspire Capital from time to time during the term of the Purchase
Agreement, so long as the most recent purchase has been completed.

Minimum Share Price
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Under the Purchase Agreement, we and Aspire Capital may not effect any sales of shares of our common stock under
the Purchase Agreement on any trading day that the closing sale price of our common stock is less than the Floor
Price.
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Events of Default

No sales are permitted to be made under the Purchase Agreement upon the occurrence of any of the following, among
other, events of default:

●

the effectiveness of any registration statement that is required to be maintained effective pursuant to the terms of the
Registration Rights Agreement between us and Aspire Capital lapses for any reason (including, without limitation,
the issuance of a stop order) or is unavailable to Aspire Capital for sale of our shares of common stock, and such
lapse or unavailability continues for a period of ten consecutive business days or for more than an aggregate of thirty
business days in any 365-day period, which is not in connection with a post-effective amendment to any such
registration statement; in connection with any post-effective amendment to such registration statement that is
required to be declared effective by the SEC such lapse or unavailability may continue for a period of no more than
40 consecutive business days;

●the suspension from trading or failure of our common stock to be listed on our principal market for a period of three
consecutive business days;

●

the delisting of our common stock from our principal market, provided our common stock is not immediately
thereafter trading on the New York Stock Exchange, the NYSE American, the Nasdaq Capital Market, the
NASDAQ Global Select Market, the NASDAQ Global Market, the OTC Bulletin Board or the OTCQB marketplace
or OTCQX marketplace of the OTC Markets Group;

●our transfer agent’s failure to issue to Aspire Capital shares of our common stock which Aspire Capital is entitled to
receive under the Purchase Agreement within five business days after an applicable purchase date;

●any breach by us of the representations or warranties or covenants contained in the Purchase Agreement or any
related agreements which could have a material adverse effect on us, subject to a cure period of five business days;

●if we become insolvent or are generally unable to pay our debts as they become due; or

●any participation or threatened participation in insolvency or bankruptcy proceedings by or against us.

The Purchase Agreement will be automatically terminated in the event of any participation in insolvency or
bankruptcy proceedings by or against us.

Our Termination Rights

The Purchase Agreement may be terminated by us at any time, at our discretion, without any penalty or cost to us.
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No Short-Selling or Hedging by Aspire Capital

Aspire Capital has agreed that neither it nor any of its agents, representatives and affiliates shall engage in any direct
or indirect short-selling or hedging of our common stock during any time prior to the termination of the Purchase
Agreement.

Effect of Performance of the Purchase Agreement on Our Stockholders

The Purchase Agreement does not limit the ability of Aspire Capital to sell any or all of the 3,671,820 shares
registered in this offering. It is anticipated that shares registered in this offering will be sold over a period of up to
approximately thirty months from the date of this prospectus. The sale by Aspire Capital of a significant amount of
shares registered in this offering at any given time could cause the market price of our common stock to decline and/or
to be highly volatile. Aspire Capital may ultimately purchase all, some or none of the 3,243,249 shares of common
stock not yet issued but registered in this offering. After it has acquired such shares, it may sell all, some or none of
such shares. Therefore, sales to Aspire Capital by us pursuant to the Purchase Agreement also may result in
substantial dilution to the interests of other holders of our common stock. However, we have the right to control the
timing and amount of any sales of our shares to Aspire Capital and the Purchase Agreement may be terminated by us
at any time at our discretion without any penalty or cost to us.
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Percentage of Outstanding Shares After Giving Effect to the Purchased Shares Issued to Aspire Capital

In connection with entering into the Purchase Agreement, we authorized the sale to Aspire Capital of up to
$10,000,000 of our shares of common stock. However, we estimate that we will sell no more than 3,243,249 shares to
Aspire Capital under the Purchase Agreement (exclusive of the Commitment Shares), all of which are included in this
offering. Subject to any required approval by our Board of Directors, we have the right but not the obligation to issue
more than the 3,671,820 shares included in this prospectus to Aspire Capital under the Purchase Agreement. In the
event we elect to issue more than 3,671,820 shares under the Purchase Agreement, we will be required to file a new
registration statement and have it declared effective by the SEC. The number of shares ultimately offered for sale by
Aspire Capital in this offering is dependent upon the number of shares purchased by Aspire Capital under the
Purchase Agreement. The following table sets forth the number and percentage of outstanding shares to be held by
Aspire Capital after giving effect to the sale of shares of common stock issued to Aspire Capital at varying purchase
prices:

Assumed
Average
Purchase
Price

Proceeds
from the
Sale of
Purchase
Shares to
Aspire
Capital
Under the
Purchase
Agreement
Registered
in this
Offering

Number
of
Purchase
Shares to
be Issued
in
this
Offering
at the
Assumed
Average
Purchase
Price(1)

Percentage
of
Outstanding
Shares
After
Giving
Effect to the
Purchase
Shares
Issued
to Aspire
Capital(2)

$ 0.50 $1,621,625 3,243,249 17 %
$ 0.75 $2,432,436 3,243,249 17 %
$ 1.00 $3,243,249 3,243,249 17 %
$ 1.50 $4,864,874 3,243,249 17 %
$ 2.00 $6,486,498 3,243,249 17 %
$ 3.00 $9,729,747 3,243,249 17 %

(1)Excludes 428,571 Commitment Shares issued under the Purchase Agreement between the Company and Aspire
Capital.

(2)The denominator is based on 18,368,286 shares outstanding as of July 31, 2018. The number of shares of
common stock outstanding excludes (i) options outstanding as of that date representing the right to purchase a
total of 359,954 shares of common stock at a weighted average exercise price of approximately $3.22 per share,
(ii) outstanding warrants to purchase up to 145,952 shares of our common stock which are exercisable at a price
of $6.08, and (iii) outstanding warrants to purchase up to 178,500 shares of our common stock which are
exercisable at a price of $9.36. The numerator is based on the number of shares which we may issue to Aspire
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Capital under the Purchase Agreement (that are the subject of this offering) at the corresponding assumed
purchase price set forth in the adjacent column.
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DESCRIPTION OF COMMON STOCK

Authorized and Outstanding Capital Stock

The following description of our common stock and provisions of our certificate of incorporation and bylaws are
summaries and are qualified by reference to our certificate of incorporation and bylaws, which have been incorporated
by reference as exhibits to the registration statement of which this prospectus forms a part.

Our authorized capital stock consists of 50,000,000 shares of common stock, par value $0.001 per share, and
5,000,000 shares of preferred stock, par value $0.001 per share, all of which are undesignated.

As of July 31, 2018, there were 18,368,286 shares of common stock outstanding, and no shares of preferred stock
were issued or outstanding. As of July 31, 2018, there also were outstanding warrants to purchase up to 145,952
shares of our common stock that became exercisable on December 8, 2016 at a price of $6.08, warrants to purchase up
to 178,500 shares of our common stock which are currently exercisable at a price of $9.36, and options to purchase a
total of 359,954 shares of common stock at a weighted average exercise price of approximately $3.22 per share.

Description of Common Stock

Voting. Holders of common stock are entitled to one vote for each share held on all matters submitted to a vote of
stockholders and do not have cumulative voting rights. Accordingly, holders of a majority of the shares of common
stock entitled to vote in any election of directors may elect all of the directors standing for election.

Dividends. Holders of common stock are entitled to receive proportionately any dividends that may be declared by our
Board, subject to any preferential dividend rights of outstanding preferred stock.

Liquidation and Distribution. Upon our liquidation, dissolution or winding up, the holders of common stock are
entitled to receive proportionately our net assets available after the payment of all debts and other liabilities and
subject to the prior rights of any outstanding preferred stock. Holders of common stock have no preemptive,
subscription, redemption or conversion rights. Our outstanding shares of common stock are, and the shares offered by
us in this offering will be, when issued and paid for, fully paid and nonassessable. The rights, preferences and
privileges of holders of common stock are subject to, and may be adversely affected by, the rights of the holders of
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shares of any series of preferred stock that we may designate and issue in the future.

Anti-Takeover Effects of Delaware Law; Our Certificate of Incorporation and Our Bylaws

Delaware law, our certificate of incorporation and our bylaws contain provisions that could have the effect of
delaying, deferring or discouraging another party from acquiring control of us. These provisions, which are
summarized below, are intended to discourage coercive takeover practices and inadequate takeover bids. These
provisions are also designed to encourage persons seeking to acquire control of us to first negotiate with our Board.

Removal of Directors

Our certificate of incorporation currently provides that directors may be removed only for cause and only by the
affirmative vote of the holders of 75% of our shares of capital stock present in person or by proxy and entitled to vote.
However, our Board of Directors approved an amendment to our bylaws that became effective on June 17, 2016,
which permits our directors to be removed either for cause or without cause by our stockholders. At our annual
meeting of stockholders for the year ended April 30, 2016 that was held on October 21, 2016 (the “2016 Annual
Meeting”), we submitted a proposal to stockholders seeking stockholder approval to amend our certificate of
incorporation to delete the reference to “for cause” in Section 6 of Article IX of the certificate of incorporation. This
proposal to amend the certificate of incorporation did not receive the required affirmative vote of the holders of at
least 75% of the outstanding shares of common stock entitled to vote at the meeting, so the proposal did not pass.
However, we also submitted a proposal to stockholders at the 2016 Annual Meeting seeking approval to amend our
certificate of incorporation to add a clause that specified that, to the fullest extent permitted by law, any provision in
the Certificate of Incorporation that is contrary to a requirement of the Delaware General Corporate Law (the “DGCL”)
shall be read in conformity with the applicable requirement of the DGCL. This second proposal only required the
affirmative vote of the holders of a majority of the outstanding shares of common stock entitled to vote at the 2016
Annual Meeting, and it passed.
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Our Board of Directors takes the position that under current Delaware law, the “only for cause” provision in the
certificate of incorporation regarding removal of the company’s directors is not enforceable, and is therefore not in
conformity with the applicable requirement of the DGCL. Accordingly, we will comply with the provisions of our
bylaws, as amended and as described above, relating to director removal and will not seek to enforce that provision of
our certificate of incorporation relating to stockholder removal of directors only for cause, as presently in effect.
Under our certificate of incorporation and bylaws, any vacancy on the Board, including a vacancy resulting from an
enlargement of the Board, may be filled only by vote of a majority of our directors then in office.

The limitations on the ability of our stockholders to remove directors and fill vacancies could make it more difficult
for a third party to acquire, or discourage a third party from seeking to acquire, control of us.

Stockholder Action by Written Consent; Special Meetings

Our certificate of incorporation provides that any action required or permitted to be taken by our stockholders must be
effected at a duly called annual or special meeting of such holders and may not be effected by any consent in writing
by such holders. Our certificate of incorporation and our bylaws also provide that, except as otherwise required by
law, special meetings of our stockholders can only be called by our chairman of the board, our chief executive officer,
our president or the Board.

Advance Notice Requirements for Stockholder Proposals

Our bylaws establish an advance notice procedure for stockholder proposals to be brought before an annual meeting of
stockholders, including proposed nominations of persons for election to the Board. Stockholders at an annual meeting
may only consider proposals or nominations specified in the notice of meeting or brought before the meeting by or at
the direction of the Board of Directors or by a stockholder of record on the record date for the meeting, that is entitled
to vote at the meeting and that has delivered to our secretary a timely written notice in proper form of the stockholder’s
intention to bring such business before the meeting. These provisions could have the effect of delaying until the next
stockholder meeting stockholder actions that are favored by the holders of a majority of our outstanding voting
securities.

Delaware Business Combination Statute

We are subject to Section 203 of the Delaware General Corporation Law. Subject to certain exceptions, Section 203
prevents a publicly held Delaware corporation from engaging in a “business combination” with any “interested
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stockholder” for three years following the date that the person became an interested stockholder, unless the interested
stockholder attained such status with the approval of our Board of Directors or unless the business combination is
approved in a prescribed manner. A “business combination” includes, among other things, a merger or consolidation
involving us and the “interested stockholder” and the sale of more than 10% of our assets. In general, an “interested
stockholder” is any entity or person beneficially owning 15% or more of our outstanding voting stock and any entity or
person affiliated with or controlling or controlled by such entity or person.

Amendment of Certificate of Incorporation and Bylaws

The Delaware General Corporation Law provides generally that the affirmative vote of a majority of the shares
entitled to vote on any matter is required to amend a corporation’s certificate of incorporation or bylaws, unless a
corporation’s certificate of incorporation or bylaws, as the case may be, requires a greater percentage. Our bylaws may
be amended or repealed by a majority vote of our Board of Directors or the affirmative vote of the holders of at least
75% of the voting power of our capital stock issued and outstanding and entitled to vote on the matter.
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Limitation of Liability and Indemnification of Officers and Directors

Our certificate of incorporation limits the personal liability of directors for breach of fiduciary duty to the maximum
extent permitted by the Delaware General Corporation Law. Our certificate of incorporation provides that no director
will have personal liability to us or to our stockholders for monetary damages for breach of fiduciary duty or other
duty as a director. However, these provisions do not eliminate or limit the liability of any of our directors:

●for any breach of their duty of loyalty to us or our stockholders;

●for acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;

●for voting or assenting to unlawful payments of dividends or other distributions; or

●for any transaction from which the director derived an improper personal benefit.

Any amendment to or repeal of these provisions will not eliminate or reduce the effect of these provisions in respect
of any act or failure to act, or any cause of action, suit or claim that would accrue or arise prior to any amendment or
repeal or adoption of an inconsistent provision. If the Delaware General Corporation Law is amended to provide for
further limitations on the personal liability of directors of corporations, then the personal liability of our directors will
be further limited to the greatest extent permitted by the Delaware General Corporation Law.

In addition, our certificate of incorporation provides that we must indemnify our directors and officers and we must
advance expenses, including attorneys’ fees, to our directors and officers in connection with legal proceedings, subject
to limited exceptions.

Notice of Share Ownership

Our bylaws contain a provision requiring any beneficial owner of three percent or more of our outstanding common
stock to notify us of his or her stockholdings, as well as of any change in his or her beneficial ownership of one
percent or more of our outstanding common stock. Our bylaws do not provide for any specific remedy in the event a
stockholder does not comply with this provision. We do not intend to make any such information public, unless
required by law or the rules of the SEC or the NASDAQ Capital Market.

Authorized but Unissued Shares
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Our authorized but unissued shares of common stock and preferred stock are available for future issuance without
stockholder approval, subject to any limitations imposed by the listing standards of the NASDAQ Capital Market.
These additional shares may be used for a variety of corporate finance transactions, acquisitions and employee benefit
plans. The existence of authorized but unissued and unreserved common stock and preferred stock could make it more
difficult or discourage an attempt to obtain control of us by means of a proxy contest, tender offer, merger or
otherwise.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A. Its address is 250
Royall Street, Canton, MA 02021-1011, and its telephone number is 1-800-662-7232.

Our common stock is listed on the NASDAQ Capital Market under the symbol “OPTT.”
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Selling Stockholder

The selling stockholder may from time to time offer and sell any or all of the shares of our common stock set forth
below pursuant to this prospectus. When we refer to the “selling stockholder” in this prospectus, we mean the entity
listed in the table below, and its respective pledgees, donees, permitted transferees, assignees, successors and others
who later come to hold any of the selling stockholder’s interests in shares of our common stock other than through a
public sale.

The following table sets forth, as of the date of this prospectus, the name of the selling stockholder for whom we are
registering shares for sale to the public, the number of shares of common stock beneficially owned by the selling
stockholder prior to this offering, the total number of shares of common stock that the selling stockholder may offer
pursuant to this prospectus and the number of shares of common stock that the selling stockholder will beneficially
own after this offering. Except as noted below, the selling stockholder does not have, or within the past three years has
not had, any material relationship with us or any of our predecessors or affiliates and the selling stockholder is not or
was not affiliated with registered broker-dealers.

Based on the information provided to us by the selling stockholder, assuming that the selling stockholder sells all of
the shares of our common stock beneficially owned by it that have been registered by us and does not acquire any
additional shares during the offering, the selling stockholder will not own any shares other than those appearing in the
column entitled “Beneficial Ownership After This Offering.” We cannot advise you as to whether the selling
stockholder will in fact sell any or all of such shares of common stock. In addition, the selling stockholder may have
sold, transferred or otherwise disposed of, or may sell, transfer or otherwise dispose of, at any time and from time to
time, the shares of common stock in transactions exempt from the registration requirements of the Securities Act after
the date on which it provided the information set forth in the table below.

Beneficial Ownership
After this Offering(1)

Name Shares of Common Stock Owned
Prior to this Offering  

Shares of Common Stock
Being Offered  

Number of
Shares  %(2)

Aspire Capital
Fund, LLC(3) — 3,671,820 — —

(1)Assumes the sale of all shares of common stock registered pursuant to this prospectus, although the selling
stockholder is under no obligation known to us to sell any shares of common stock at this time.

(2)
Based on 18,368,286 shares of common stock outstanding on July 31, 2018, and assumes the issuance and sale by
us to Aspire Capital of all 3,671,820 shares under the Purchase Agreement and the resale by Aspire of all
3,671,820 shares being offered pursuant to this registration statement.
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(3)

Aspire Capital Partners LLC (“Aspire Partners”) is the Managing Member of Aspire Capital Fund LLC (“Aspire
Fund”). SGM Holdings Corp (“SGM”) is the Managing Member of Aspire Partners. Mr. Steven G. Martin (“Mr.
Martin”) is the president and sole shareholder of SGM, as well as a principal of Aspire Partners. Mr. Erik J. Brown
(“Mr. Brown”) is the president and sole shareholder of Red Cedar Capital Corp (“Red Cedar”), which is a principal of
Aspire Partners. Mr. Christos Komissopoulos (“Mr. Komissopoulos”) is president and sole shareholder of Chrisko
Investors Inc. (“Chrisko”), which is a principal of Aspire Partners. Mr. William F. Blank, III (“Mr. Blank”) is
president and sole shareholder of WML Ventures Corp. (“WML Ventures”), which is a principal of Aspire Partners.
Each of Aspire Partners, SGM, Red Cedar, Chrisko, WML Ventures, Mr. Martin, Mr. Brown, Mr. Komissopoulos
and Mr. Blank may be deemed to be a beneficial owner of common stock held by Aspire Fund. Each of Aspire
Partners, SGM, Red Cedar, Chrisko, WML Ventures, Mr. Martin, Mr. Brown, Mr. Komissopoulos and Mr. Blank
disclaims beneficial ownership of the common stock held by Aspire Fund.
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PLAN OF DISTRIBUTION

The common stock offered by this prospectus is being offered by Aspire Capital, the selling stockholder. The common
stock may be sold or distributed from time to time by the selling stockholder directly to one or more purchasers or
through brokers, dealers, or underwriters who may act solely as agents at market prices prevailing at the time of sale,
at prices related to the prevailing market prices, at negotiated prices, or at fixed prices, which may be changed. The
sale of the common stock offered by this prospectus may be effected in one or more of the following methods:

●ordinary brokers’ transactions;

●transactions involving cross or block trades;

●through brokers, dealers, or underwriters who may act solely as agents;

●“at the market” into an existing market for the common stock;

●in other ways not involving market makers or established business markets, including direct sales to purchasers or
sales effected through agents;

●in privately negotiated transactions; or

●any combination of the foregoing.

In order to comply with the securities laws of certain states, if applicable, the shares may be sold only through
registered or licensed brokers or dealers. In addition, in certain states, the shares may not be sold unless they have
been registered or qualified for sale in the state or an exemption from the registration or qualification requirement is
available and complied with.

The selling stockholder may transfer the shares of common stock by other means not described in this prospectus.

Brokers, dealers, underwriters, or agents participating in the distribution of the shares as agents may receive
compensation in the form of commissions, discounts, or concessions from the selling stockholder and/or purchasers of
the common stock for whom the broker-dealers may act as agent. Aspire Capital has informed us that each such
broker-dealer will receive commissions from Aspire Capital which will not exceed customary brokerage commissions.

Aspire Capital is an “underwriter” within the meaning of the Securities Act. We have agreed to provide indemnification
and contribution to the selling stockholder against certain civil liabilities, including liabilities under the Securities Act.
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Neither we nor Aspire Capital can presently estimate the amount of compensation that any agent will receive. We
know of no existing arrangements between Aspire Capital, any other stockholder, broker, dealer, underwriter, or agent
relating to the sale or distribution of the shares offered by this prospectus. At the time a particular offer of shares is
made, a prospectus supplement, if required, will be distributed that will set forth the names of any agents,
underwriters, or dealers and any compensation from the selling stockholder, and any other required information.

We will pay all of the expenses incident to the registration, offering, and sale of the shares to the public other than
commissions or discounts of underwriters, broker-dealers, or agents. We have agreed to indemnify Aspire Capital and
certain other persons against certain liabilities in connection with the offering of shares of common stock offered
hereby, including liabilities arising under the Securities Act or, if such indemnity is unavailable, to contribute amounts
required to be paid in respect of such liabilities. Aspire Capital has agreed to indemnify us against liabilities under the
Securities Act that may arise from certain written information furnished to us by Aspire Capital specifically for use in
this prospectus or, if such indemnity is unavailable, to contribute amounts required to be paid in respect of such
liabilities.
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Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers,
and controlling persons, we have been advised that in the opinion of the SEC this indemnification is against public
policy as expressed in the Securities Act and is therefore, unenforceable.

Aspire Capital and its affiliates have agreed not to engage in any direct or indirect short selling or hedging of our
common stock during the term of the Purchase Agreement.

We have advised Aspire Capital that while it is engaged in a distribution of the shares included in this prospectus it is
required to comply with Regulation M promulgated under the Exchange Act. With certain exceptions, Regulation M
precludes the selling stockholder, any affiliated purchasers, and any broker-dealer or other person who participates in
the distribution from bidding for or purchasing, or attempting to induce any person to bid for or purchase any security
which is the subject of the distribution until the entire distribution is complete. Regulation M also prohibits any bids or
purchases made in order to stabilize the price of a security in connection with the distribution of that security. All of
the foregoing may affect the marketability of the shares offered hereby this prospectus.

We may suspend the sale of shares by Aspire Capital pursuant to this prospectus for certain periods of time for certain
reasons, including if the prospectus is required to be supplemented or amended to include additional material
information.

This offering will terminate on the date that all shares offered by this prospectus have been sold by Aspire Capital.
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LEGAL MATTERS

Certain legal matters in connection with the securities offered hereby will be passed on for us by Porter Hedges LLP,
Houston, Texas.

EXPERTS

The consolidated financial statements of Ocean Power Technologies, Inc. and subsidiaries as of April 30, 2018 and
2017, and for each of the years in the two-year period ended April 30, 2018, have been incorporated by reference
herein to the Annual Report on Form 10-K for the year ended April 30, 2018, in reliance upon the report of KPMG
LLP, independent registered public accounting firm, which are incorporated by reference herein, and upon the
authority of said firm as experts in accounting and auditing.

The audit report covering the April 30, 2018 consolidated financial statements contains an explanatory paragraph that
states that our cash balance, recurring losses from operations, and accumulated deficit raise substantial doubt about
our ability to continue as a going concern. Our consolidated financial statements do not include any adjustments that
might result from the outcome of that uncertainty.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. These documents
contain specific information regarding us. These documents, including exhibits and schedules thereto, may be
inspected without charge at the SEC’s principal office in Washington, D.C., and copies of all or any part thereof may
be obtained from the Public Reference Section of the SEC, 100 F Street, N.E., Washington, D.C. 20549. Information
on the operation of the Public Reference Section may be obtained by calling the SEC at 1-800-SEC-0330. The SEC
also maintains a website which provides online access to reports, proxy and information statements and other
information regarding registrants that file electronically with the SEC at the address http://www.sec.gov.

Our common stock is listed on the NASDAQ Capital Market under the ticker symbol “OPTT.” Our SEC filings are also
available (free of charge) from our web site at www.oceanpowertechnologies.com, including our annual reports on
Form 10-K, quarterly reports on Form 10-Q, and current reports on Form 8-K and any amendments to those reports.
Information contained on our website or any other website is not incorporated by reference into this prospectus and
does not constitute a part of this prospectus.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The following documents, which have previously been filed by us with the SEC under the Exchange Act, are
incorporated herein by reference:

●our Annual Report on Form 10-K for the fiscal year ended April 30, 2018, filed with the SEC on July 17, 2018 (File
No. 001-33417);

●
the description of our common stock set forth in our registration statement on Form 8-A filed on April 18, 2007 (File
No. 001-33417) and in any and all subsequent amendments and reports filed for the purpose of updating that
description; and

●

our Current Reports on Form 8-K, filed with the SEC on May 3, 2018, May 18, 2018, June 6, 2018, June 28, 2018,
July 10, 2018, July 17, 2018, July 18, 2018, August 13, 2018, August 16, 2018, August 17, 2018 and August 21,
2018 (File No. 001-33417) (excluding any information furnished pursuant to Item 2.02 or Item 7.01 of any such
Current Report on Form 8-K).

All documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (excluding any
information furnished pursuant to Item 2.02 or Item 7.01 on any current report on Form 8-K and any corresponding
information furnished under Item 9.01 or included as an exhibit) after the date of the initial registration statement of
which this prospectus forms a part and until the offering of all of the securities by this prospectus is completed,
including all filings made after the date of this prospectus, shall be deemed to be incorporated in this prospectus by
reference and to be a part hereof from the date of filing of such documents. Any statement contained herein, or in a
document incorporated or deemed to be incorporated by reference herein, shall be deemed to be modified or
superseded for purposes of this prospectus to the extent that a statement contained herein or in any subsequently filed
document which also is or is deemed to be incorporated by reference herein, modifies or supersedes such statement.
Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute
a part of this prospectus.

You may request a free copy of these filings, other than any exhibits, unless the exhibits are specifically incorporated
by reference into this prospectus, by writing or telephoning us at the following address:

Ocean Power Technologies, Inc.
28 Engelhard Drive, Suite B
Monroe Township, NJ 08831

Attention: Chief Financial Officer
(609) 730-0400

Edgar Filing: HAIN CELESTIAL GROUP INC - Form S-3ASR

38



DISCLOSURE OF SEC’S POSITION ON
INDEMNIFICATION FOR SECURITIES ACT LIABILITY

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or
persons controlling us pursuant to the foregoing provisions, we have been informed that in the opinion of the SEC,
such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable.
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