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

At the 2020 Annual Meeting of Stockholders of the Company held on May 26, 2020 (the “2020 Annual Meeting”), stockholders voted and
approved an amendment to the Company’s certificate of incorporation to increase the number of total authorized shares from 60,000,000 to 210,000,000
shares and the number of authorized shares of common stock from 50,000,000 to 200,000,000 shares (the “May Amendment”). On May 26, 2020,
Energous Corporation (the “Company”) filed a Certificate of Amendment of Second Amended and Restated Certificate of Incorporation (the “May
Certificate of Amendment”) reflecting the May Amendment.

The Company’s Board of Directors subsequently determined that disclosure contained in the definitive proxy statement disseminated to the
Company’s stockholders in connection with the 2020 Annual Meeting included an inadvertent drafting error referring to the resolution related to the
May Amendment as non-routine instead of routine. In particular, the proxy statement suggested that brokers would not have discretionary authority with
respect to the approval of the May Amendment, even though, consistent with applicable rules, discretionary voting is permitted.

While the Company’s Board of Directors believes it was and is appropriate to include the votes brokers cast pursuant to their discretionary
authority and that the May Amendment has been properly approved and is effective, out of an abundance of caution, the Company’s Board of Directors
has unanimously resolved to resubmit the proposal to approve an amendment to the Company’s certificate of incorporation to increase the number of
total authorized shares from 60,000,000 to 210,000,000 shares and the number of authorized shares of common stock from 50,000,000 to 200,000,000
shares for approval of the stockholders.

Accordingly, on July 24, 2020, the Company held a virtual special meeting of stockholders (the “Special Meeting”) exclusively online via live
webcast. As described in Item 5.07 below, holders of the Company’s common stock voted at the Special Meeting to approve an amendment to the
Company’s certificate of incorporation to increase the number of total authorized shares from 60,000,000 to 210,000,000 shares and the number of
authorized shares of common stock from 50,000,000 to 200,000,000 shares.

On July 27, 2020, the Company filed a Certificate of Correction to the May Certificate of Amendment (the “Certificate of Correction”) with the
Secretary of State of the State of Delaware that serves to nullify the increase in the number of authorized shares and the increase in the number of
authorized shares of common stock included in the May Certificate of Amendment. In the interim, no shares of common stock were issued by the
Company in excess of the Company’s 50,000,000 authorized shares of common stock. A copy of the Certificate of Correction is attached as Exhibit 3.1
to this Current Report on Form 8-K and is incorporated into this Item 5.03 by reference.

On July 27, 2020, the Company filed with the Secretary of State of the State of Delaware a Certificate of Amendment of Second Amended and
Restated Certificate of Incorporation to increase the number of total authorized shares from 60,000,000 to 210,000,000 shares and the number of
authorized shares of common stock from 50,000,000 to 200,000,000 shares. A copy of the Certificate of Amendment of Second Amended and Restated
Certificate of Incorporation is attached as Exhibit 3.2 to this Current Report on Form 8-K and is incorporated into this Item 5.03 by reference.

 
Item 5.07. Submission of Matters to a Vote of Security Holders.

At the Special Meeting, the matters described below were voted on and the numbers of votes cast with respect to each matter were as indicated.
Holders of the Company’s common stock were entitled to one vote for each share held as of the close of business on June 17, 2020 (the “Record Date”).
Present at the Special Meeting or represented by proxy were holders of 29,731,093 shares of common stock representing a total of 29,731,093 votes, or
more than 72.73% of the eligible votes as of the Record Date, constituting a quorum.

(1) Holders of the Company’s common stock voted to approve an amendment to the Company’s certificate of incorporation to increase the number
of total authorized shares from 60,000,000 to 210,000,000 shares and the number of authorized shares of common stock from 50,000,000 to
200,000,000 shares, as follows:
 

Shares voted in favor:    23,232,831 
Shares voted against:    6,239,126 
Shares abstaining:    259,136 

(2) Holders of the Company’s common stock voted to approve 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 the Proposal 1 at the time of the Special Meeting, as
follows:
 

Shares voted in favor:    23,833,096 
Shares voted against:    5,443,654 
Shares abstaining:    454,343 



Item 9.01. Financial Statements and Exhibits.

Exhibits.
 
Exhibit
Number  Description of Exhibit

3.1
  

Certificate of Correction of the Certificate of Amendment of Second Amended and Restated Certificate of Incorporation of Energous
Corporation, filed on July 27, 2020

3.2
  

Certificate of Amendment of Second Amended and Restated Certificate of Incorporation of Energous Corporation, filed on July 27,
2020



SIGNATURES

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 hereunto duly authorized.
 
Date: July 29, 2020   By:  /s/ Brian Sereda

   Brian Sereda
   Senior Vice President & Chief Financial Officer



Exhibit 3.1

Certificate of Correction
to

Certificate of Amendment
of

Second Amended and Restated Certificate of Incorporation of
Energous corporation

Energous Corporation (the “Corporation”), a corporation organized and existing under and by virtue of the provisions of the General
Corporation Law of the State of Delaware (“DGCL”), pursuant to Section 103(f) of the DGCL, certifies that:

FIRST:     The name of the corporation is Energous Corporation.

SECOND:    A Certificate of Amendment of the Second Amended and Restated Certificate of Incorporation of the Corporation was filed
with the Office of the Secretary of State of the State of Delaware on May 26, 2020 (the “Certificate of Amendment”), and that such Certificate of
Amendment requires correction as permitted by Section 103 of the DGCL.

THIRD:    The Certificate of Amendment may constitute an inaccurate record of the corporate action referred to therein and may not have
been properly filed with the Secretary of State of the State of Delaware because it may not have been duly approved by the stockholders of the
Corporation.

FOURTH:     The Certificate of Amendment filed with the Secretary of State of the State of Delaware on May 26, 2020 shall be null and
void and shall be of no further force and effect.

IN WITNESS WHEREOF, Energous Corporation has caused this Certificate of Correction of Energous Corporation to be signed by its
duly authorized officer this 27th day of July 2020.
 

Energous Corporation

By:  /s/ Brian Sereda
Name:  Brian Sereda
Title:  Chief Financial Officer and Secretary



Exhibit 3.2

Certificate of Amendment
of

Second Amended and Restated Certificate of Incorporation of
Energous Corporation

Energous Corporation, a corporation organized and existing under and by virtue of the provisions of the General Corporation Law of the State of
Delaware (“DGCL”), DOES HEREBY CERTIFY that:

FIRST: This Certificate of Amendment amends the provisions of the Corporation’s Second Amended and Restated Certificate of Incorporation, as
amended (the “Certificate of Incorporation”).

SECOND: The terms and provisions of this Certificate of Amendment have been duly adopted in accordance with Section 242 of the General
Corporation Law of the State of Delaware and shall become effective at 6:00 p.m., Eastern time, on July 27, 2020.

THIRD: Article IV of the Corporation’s Certificate of Incorporation shall be and is hereby amended by replacing the first paragraph thereof in its
entirety as follows:

“The aggregate number of shares of all classes of stock which the Corporation shall have authority to issue is 210,000,000 shares, consisting of (i)
200,000,000 shares of Common Stock, par value $0.00001 per share, and (ii) 10,000,000 shares of Preferred Stock, par value $0.00001 per share.”

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed by its officer thereunto duly authorized this
27th day of July, 2020.
 

Energous Corporation

By:  /s/ Brian Sereda
Name:  Brian Sereda
Title:  Chief Financial Officer and Secretary


