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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

After receiving approval from the stockholders of ReShape Lifesciences Inc. (formerly known as EnteroMedics Inc.) (the “Company™) at a Special
Meeting of the Stockholders (the “Special Meeting”) held on October 25, 2017, as further described in Item 5.07 below, the Company filed a Certificate of
Amendment to its Sixth Amended and Restated Certificate of Incorporation (the “Certificate”) with the Secretary of State of the State of Delaware on
October 26, 2017 to reduce the number of authorized shares of the Company’s common stock from 300,000,000 to 275,000,000.

Item 5.07 Submission of Matters to a Vote of Security Holders

On October 25, 2017, the Company held the Special Meeting at the offices of Fox Rothschild LLP in Minneapolis, Minnesota. Dan Gladney,
Chairman of the Board of Directors and President and Chief Executive Officer of the Company, presided. At the Special Meeting, the Company’s
stockholders approved each of the following proposals set forth in the Company’s Definitive Proxy Statement on Schedule 14A, which was filed with
Securities and Exchange Commission and mailed to the Company’s stockholders on or about October 6, 2017:

Proposal 1:

Approval of the conversion of 1,000,181 shares of the Company’s conditional convertible preferred stock issued to the former equity holders of
BarioSurg, Inc. (“BarioSurg”) in connection with the Company’s completed acquisition of BarioSurg into 5,000,905 shares of our common stock.

Votes For Votes Against Abstentions Broker Non-Votes



2,892,304 201,350 29,957 7,253,060
Proposal 2:

Approval of the issuance of 916,834 shares of the Company’s common stock upon the exercise of outstanding warrants issued to certain parties
(each, a “Holder”) to the Securities Purchase Agreement, dated November 4, 2015, between the Company and the other parties named therein, as
consideration for the waiver by each of the Holders of their right to participate in future securities offerings by the Company.

Votes For Votes Against Abstentions Broker Non-Votes
3,881,749 422,579 31,782 6,040,561

Proposal 3:

Approval of an amendment to the Company’s Sixth Amended and Restated Certificate of Incorporation to reduce the number of authorized shares of
common stock from 300,000,000 to 275,000,000.

Votes For Votes Against Abstentions Broker Non-Votes
9,366,052 894,368 116,251 0

Proposal 4:

Approval of one or more adjournments of the special meeting to a later date or dates if necessary or appropriate to solicit additional proxies if there
are insufficient votes to approve Proposal 1 or Proposal 2 above at the time of the special meeting or in the absence of a quorum.

Votes For Votes Against Abstentions Broker Non-Votes
8,188,320 2,006,616 181,735 0
2
Item 8.01 Other Events

On October 30, 2017, the Company announced that, as of October 26, 2017, and following the conversion of all of the shares of the Company’s
conditional convertible preferred stock issued to the former equity holders of BarioSurg into shares of common stock as of the close of business on
October 25, 2017, there were 21,718,713 shares of the Company’s common stock issued and outstanding. As of October 26, 2017, there were also 6,055
shares of the Company’s series B convertible preferred stock and 187,772 shares of the Company’s series C convertible preferred stock outstanding. Each
share of series B convertible preferred stock is convertible into 435 shares of common stock at any time at the election of the holder. Each share of series C
convertible preferred stock will become convertible into 100 shares of common stock subject to and contingent upon the approval of the Company’s
stockholders in accordance with the NASDAQ Stock Market Rules, subject to certain limitations applicable to the shares of series C convertible preferred
stock.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

Exhibit No. Description

3.1 Certificate of Amendment to Sixth Amended and Restated Certificate of Incorporation regarding a decrease in the authorized shares of

common stock

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 hereto duly authorized.

RESHAPE LIFESCIENCES INC.

By: /s/ Scott. P. Youngstrom
Scott P. Youngstrom
Chief Financial Officer and Chief Compliance Officer

Date: October 30, 2017




Exhibit 3.1

CERTIFICATE OF AMENDMENT OF THE
SIXTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
RESHAPE LIFESCIENCES INC.

October 26, 2017

ReShape Lifesciences Inc., a corporation organized and existing under the General Corporation Law of the State of Delaware (as amended from time
to time, the “General Corporation Law”), does hereby certify as follows:

FIRST: The name of the corporation is ReShape Lifesciences Inc. and the name under which the corporation was originally incorporated was
EnteroMedics Inc.

SECOND: The date of filing the original Certificate of Incorporation of this corporation with the Secretary of State of the State of Delaware was
July 22, 2004.

THIRD: This Second Amendment to the Sixth Amended and Restated Certificate of Incorporation (the “Sixth Amended and Restated Certificate™)
has been duly adopted in accordance with the provisions of Section 242 of the General Corporation Law by the directors and stockholders of this corporation.

FOURTH: Section 1 of Article IV of this corporation’s Sixth Amended and Restated Certificate is deleted in its entirety and replaced with the
following:

1. Authorized Stock. The Corporation is authorized to issue two classes of shares to be designated respectively Preferred Stock, par value
$0.01 per share, and Common Stock, par value $0.01 per share. The total number of shares of Preferred Stock authorized is 5,000,000. The total
number of shares of Common Stock authorized is 275,000,000.

[signature page follows]

IN WITNESS WHEREOF, ReShape Lifesciences Inc. has caused this Certificate of Amendment of the Sixth Amended and Restated Certificate of
Incorporation to be signed by Scott P. Youngstrom, its Chief Financial Officer and Chief Compliance Officer as of the date first set forth above.

RESHAPE LIFESCIENCES INC.
By: /s/ Scott P. Youngstrom

Name: Scott P. Youngstrom
Title: Chief Financial Officer and Chief Compliance Officer




