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The information in this prospectus is not complete and may be changed. The Selling Stockholders may not sell these securities
until the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted.

SUBJECT TO COMPLETION DATED AUGUST 27, 2025

PROSPECTUS

LM FUNDING AMERICA, INC.

Up to 52,668,995 Shares of Common Stock

Offered by the Selling Stockholders

This prospectus relates to the resale from time to time by the selling stockholders named in this prospectus under the caption “Selling Stockholders,” or
the Selling Stockholders, of up to (i) 4,799,962 outstanding shares of our common stock, par value $0.001 per share and (ii) 47,869,033 shares of
common stock issuable upon the exercise of common warrants and potential anti-dilution adjustments. We will not receive any proceeds from the sale of
shares being sold by the selling stockholders, unless the warrants are exercised for cash.

We have agreed to bear all of the expenses incurred in connection with the registration of these shares. The selling stockholders will pay or assume
brokerage commissions and similar charges, if any, incurred for the sale of the shares. The selling stockholders identified in this prospectus may offer
the shares from time to time through public or private transactions at fixed prices, at prevailing market prices, at varying prices determined at the time of
sale, or at privately negotiated prices. We provide more information about how the selling stockholders may sell their shares of common stock in the
section titled “Plan of Distribution” beginning on page 18 of this prospectus. We will not be paying any underwriting discounts or commissions in
connection with any offering of shares under this prospectus.

Our common stock is listed on The NASDAQ Capital Market under the symbol “LMFA.” On August 25, 2025, the last reported sale price of our
common stock on The NASDAQ Capital Market was $1.34 per share.

Investment in our common stock involves risks, including those described in the section titled “Risk Factors” on page 4
of this prospectus. Please read carefully and consider these risk factors, as well as those included in the reports we file
under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), such as our most recent Annual Report
on Form 10-K, and those included in any applicable prospectus supplement and/or other offering material we file with
the Securities and Exchange Commission (the “SEC”).

Neither the SEC 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 ,2025.
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ABOUT THIS PROSPECTUS
Unless the context otherwise requires, references in this prospectus to “we,” “us,” “our,” “our company,” “the Company,” or “LM Funding” refer to LM
Funding America, Inc. and its subsidiaries.

This prospectus is part of a registration statement on Form S-3 (the “Registration Statement”) that we filed with the Securities and Exchange
Commission (the “SEC”) using the “shelf” registration process. Under this shelf registration process, the Selling Stockholders may, from time to time,
sell the securities offered by it described in this prospectus. We will not receive any proceeds from the sale of the shares by the Selling Stockholders.

We have not, and the Selling Stockholders have not, authorized anyone to provide you with information different than or inconsistent with the
information contained in or incorporated by reference in this prospectus, any applicable prospectus supplement or any free writing prospectus that we
have authorized for use in connection with this offering. Neither we nor the Selling Stockholders take responsibility for and can provide no assurance as
to the reliability of, any other information that others may give you. We are not, and the Selling Stockholders are not, making an offer to sell these
securities in any jurisdiction where the offer or sale is not permitted or in which the person making that offer or solicitation is not qualified to do so or to
anyone to whom it is unlawful to make an offer or solicitation. You should assume that the information contained in or incorporated by reference in this
prospectus, any applicable prospectus supplement or in any free writing prospectus that we have authorized for use in connection with this offering, is
accurate only as of the date of those respective documents, regardless of the time of delivery of those respective documents. Our business, financial
condition, results of operations and prospects may have changed since those dates. You should read this prospectus, any applicable prospectus
supplement, any free writing prospectus that we have authorized for use in connection with this prospectus and the documents incorporated by reference
in this prospectus, any applicable prospectus supplement, any free writing prospectus that we have authorized for use in connection with this prospectus,
in their entirety before making an investment decision. You should also read and consider the information in the documents to which we have referred
you in the sections titled “Where You Can Find More Information” and “Incorporation of Certain Information by Reference.”

The Selling Stockholders are offering to sell, and seeking offers to buy, the securities offered by the Selling Stockholders described in this prospectus
only in jurisdictions where offers and sales are permitted. The distribution of this prospectus and this offering of our securities in certain jurisdictions
may be restricted by law. Persons outside the United States who come into possession of this prospectus must inform themselves about, and observe any
restrictions relating to, this offering of our securities and the distribution of this prospectus outside the United States. This prospectus does not constitute,
and may not be used in connection with, an offer to sell, or a solicitation of an offer to buy, any securities offered by this prospectus by any person in
any jurisdiction in which it is unlawful for such person to make such an offer or solicitation.
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CAUTIONARY STATEMENT ABOUT FORWARD-LOOKING STATEMENTS

This prospectus, any prospectus supplement and/or any other offering material, and the information incorporated by reference in this prospectus, any
prospectus supplement and/or any other offering material, contain forward-looking statements intended to qualify for the safe harbor from liability
established by the Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act and Section 21E of the Exchange Act. All
statements, other than statements of historical fact, included or incorporated by reference in this prospectus, any prospectus supplement and/or any other
offering material, including, without limitation, estimates, projections, outlook, guidance, statements relating to our business plans, strategy, objectives,
expected operating results and future financial position, and the assumptions upon which those statements are based, are forward-looking statements.
These forward-looking statements generally are identified by the words “believe,” “project,” “expect,” “anticipate,” “estimate,” “forecast,” “outlook,”
“intend,” “strategy,” “plan,” “may,” “should,” “will,” “would,” “will be,” “will continue,” “will likely result” or the negative thereof or variations
thereon or similar terminology generally intended to identify forward-looking statements, although not all forward-looking statements contain these
identifying words.
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We have based these forward-looking statements on our current expectations and projections about future events. These forward-looking statements are
not guarantees and are subject to known and unknown risks, uncertainties and assumptions about us that may cause our actual results, levels of activity,
performance or achievements to be materially different from any future results, levels of activity, performance or achievements expressed or implied by
such forward-looking statements. Forward-looking statements involve estimates, assumptions, known and unknown risks, uncertainties and other factors
that could cause actual results to differ materially from any future results, performances, or achievements expressed or implied by the forward-looking
statements. These risks include, but are not limited to, those listed below and those discussed in greater detail under the heading “Risk Factors” below:

. our ability to retain the listing of our securities on the Nasdaq Capital market;

. our ability to obtain funds to purchase receivables;

. our dependence on the market price of Bitcoin;

. the success of our cryptocurrency treasury strategy;

. the early stage of our cryptocurrency mining business and our lack of operating history in such business;

. volatility surrounding the value of Bitcoin and other cryptocurrencies;

. the uncertainty surrounding the cryptocurrency in general;

. bankruptcy or financial problems of our hosting vendors in our mining business;

. reliance to date on a single model of Bitcoin miner;

. the ability to scale our mining business;

. our ability to purchase defaulted consumer Association receivables at appropriate prices,

. competition to acquire such receivables;

. our dependence upon third party law firms to service our accounts;

. our ability to manage growth or declines in the business;

. changes in government regulations that affect our ability to collect sufficient amounts on our defaulted consumer Association receivables;

. the impact of class action lawsuits and other litigation on our business or operations;

. our ability to keep our software systems updated to operate our business;

. our ability to employ and retain qualified employees;

. our ability to establish and maintain internal accounting controls;

. changes in the credit or capital markets;

. changes in interest rates;

. deterioration in economic conditions; and

. negative press regarding the debt collection industry which may have a negative impact on a debtor’s willingness to pay the debt we
acquire.

Any forward-looking statement made by us in this prospectus is based only on information currently available to us and speaks only as of the date on
which it is made. We assume no obligation, and disclaim any duty, to update or revise publicly any forward-looking statements, whether written or oral,
and whether as a result of new information, future events or otherwise, except to the extent required by law.
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PROSPECTUS SUMMARY

The information contained in or incorporated by reference into this prospectus summarizes certain information about our company. It may not contain
all of the information that is important to you. To understand this offering fully, you should read carefully the entire prospectus and the other
information incorporated by reference into this prospectus.

Our Business

LLINTS

LM Funding America, Inc. and its subsidiaries (“we”,
cryptocurrency mining and specialty finance.

our”, “LM Funding, or the “Company”) has historically had two lines of business:

Bitcoin Mining. The Bitcoin mining business operation deploys our computing power to mine Bitcoin and validate transactions on the Bitcoin network.
We believe that developments in Bitcoin mining have created an opportunity for us to deploy capital and conduct large-scale mining operations in the
United States. We conduct this business through a wholly owned subsidiary, US Digital, which we formed in 2021 to develop and operate our Bitcoin
mining business.

Specialty Finance. The Company has historically engaged in the business of providing funding to nonprofit community associations primarily located in
the state of Florida. We offer incorporated nonprofit community associations, which we refer to as “Associations,” a variety of financial products
customized to each Association’s financial needs. Our original product offering consists of providing funding to Associations by purchasing their rights
under delinquent accounts that are selected by the Associations arising from unpaid Association assessments. Historically, we provided funding against
such delinquent accounts, which we refer to as “Accounts,” in exchange for a portion of the proceeds collected by the Associations from the account
debtors on the Accounts. In addition to our original product offering, we also purchase Accounts on varying terms tailored to suit each Association’s
financial needs, including under our New Neighbor Guaranty™ program. corporate history.

Corporate and Other Information

LM Funding America, Inc. was organized as a Delaware corporation on April 20, 2015 and was formed for the purpose of completing a public offering
and related transactions in order to carry on the business of LM Funding, LLC and its subsidiaries. LM Funding America, Inc. is the sole member of LM
Funding, LLC and operates and controls all of its business and affairs. LM Funding, LLC a Florida limited liability company organized in January 2008
under the terms of an Operating Agreement dated effective January 8, 2008 as amended, had two members: BRR Holding, LLC and CGR 63, LLC. The
members contributed their equity interest to LM Funding America, Inc. prior to the closing of its initial public offering.

We organized two new subsidiaries in 2020: LMFA Financing LLC, a Florida limited liability company, on November 23, 2020, and LMFAO Sponsor
LLC, a Florida limited liability company, on October 29, 2020. LMFAO Sponsor, LLC organized a subsidiary, LMF Acquisition Opportunities Inc., on
October 29, 2020. We also organized a subsidiary, US Digital Mining and Hosting Co., LLC (“U.S. Digital”), on September 10, 2021. US Digital has
created various 100% owned subsidiaries to engage in business in various states. The Company also from time to time organizes other subsidiaries to
serve a specific purpose or hold a specific asset.

Our principal offices are located at 1200 Platt Street, Suite 1000, Tampa, Florida 33606, and our telephone number is (813) 222-8996. Our website
address is https:/www.Ilmfunding.com. Information contained on our website is not incorporated by reference into this prospectus, and such information
should not be considered to be part of this prospectus.
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RISK FACTORS

Investing in our common stock involves significant risks. Before making an investment decision, you should carefully consider the risks below and the
risks and other information we include or incorporate by reference in this prospectus and any prospectus supplement. In particular, you should consider
the risk factors under the heading “Risk Factors” included in our most recent Annual Report on Form 10-K, as may be revised or supplemented by our
subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K, each of which are on file with the SEC and are incorporated herein by
reference, and which may be amended, supplemented or superseded from time to time by other reports we file with the SEC in the future. The risks and
uncertainties we have described are not the only ones facing our company. Additional risks and uncertainties not currently known to us or that we
currently deem immaterial may also affect our business operations. If any of these risks were to occur, our business, financial condition, results of
operations or cash flows could be adversely affected. You could lose all or part of your investment.

Risks Related to our Cryptocurrency Treasury Strategy

QOur operating results are dependent on the price of Bitcoin. If prices decline, our business, operating results, and financial condition would be
adversely affected.

Any declines in the volume of crypto asset transactions, the price of crypto assets, or market liquidity for crypto assets generally may adversely
affect our operating results. We have (or plan to have) significant investments in Bitcoin. Thus, changes in the value of Bitcoin will generally have a
significant impact on our results. Our operating results will be impacted by the revenues and profits we generate from the purchase, sale, and trading of
crypto assets.

The price of crypto assets and associated demand for buying, selling, and trading of crypto assets have historically been subject to significant
volatility. Bitcoin is a highly volatile asset. The trading price of Bitcoin significantly decreased during prior periods, and such declines may occur again
in the future. Such extreme fluctuations could significantly increase or reduce the value of our holdings within a short period. The price and trading
volume of any crypto asset is subject to significant uncertainty and volatility, and may significantly decline in the future, without recovery. Such
uncertainty and volatility depend on a number of factors, including:

. market conditions across the crypto economy;

. changes in liquidity, volume, and trading activities;

. trading activities on crypto asset trading platforms worldwide, many of which may be unregulated, and may include manipulative
activities;

. investment and trading activities of highly active retail and institutional users, speculators, miners, and investors;

. the speed and rate at which cryptocurrency is able to gain adoption as a medium of exchange, utility, store of value, consumptive asset,

security instrument, or other financial asset worldwide, if at all;

. decreased user and investor confidence in crypto assets and crypto asset trading platforms;

. negative publicity and events relating to the crypto economy;

. unpredictable social media coverage or “trending” of crypto assets;

. the ability for crypto assets to meet user and investor demands;

. the functionality and utility of crypto assets and their associated ecosystems and networks, including crypto assets designed for use in

various applications;
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consumer preferences and perceived value of crypto assets and crypto asset markets;

increased competition from other payment services or other crypto assets that exhibit better speed, security, scalability, or other
characteristics;

regulatory (including enforcement) or legislative changes and updates affecting the crypto economy;
the characterization of crypto assets under the laws of various jurisdictions around the world;

the maintenance, troubleshooting, and development of the blockchain networks underlying crypto assets, including by miners, validators,
and developers worldwide;

the ability for cryptocurrency networks to attract and retain miners or validators to secure and confirm transactions accurately and
efficiently;

ongoing technological viability and security of crypto assets and their associated smart contracts, applications, and networks, including
vulnerabilities against hacks and scalability;

fees and speed associated with processing crypto asset transactions, including on the underlying blockchain networks and on crypto asset
trading platforms;

financial strength of market participants;

the availability and cost of funding and capital;

the liquidity of crypto asset trading platforms;

interruptions in service from or failures of major crypto asset trading platforms;
availability of an active derivatives market for various crypto assets;

availability of banking and payment services to support cryptocurrency-related projects;
level of interest rates and inflation;

monetary policies of governments, trade restrictions, and fiat currency devaluations; and

national and international economic and political conditions.

Furthermore, crypto asset prices may be subject to market manipulation or distortion, including pump-and-dump schemes, wash trading, spoofing,
and front-running, particularly on unregulated exchanges. Such manipulation could significantly impact the perceived value and trading volume and
undermine investor confidence in the crypto asset market, adversely affecting our business.

There is no assurance that any crypto asset will maintain its value or that there will be meaningful levels of trading activities. In the event that the
price of crypto assets or the demand for trading crypto assets decline, our business, operating results, and financial condition could be adversely

affected.

Our custodially-held crypto may become part of the custodian’s insolvency estate if one or more of our custodians enters bankruptcy, receivership or
similar insolvency proceedings.

If our custodially-held assets are considered to be the property of our custodians’ estates in the event that any such custodians were to enter
bankruptcy, receivership or similar insolvency proceedings, we could be treated as a general unsecured creditor of such custodians, inhibiting our ability
to exercise ownership rights with respect to such
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assets and this may ultimately result in the loss of the value related to some or all of such assets. A series of recent high-profile bankruptcies, closures,
liquidations, regulatory enforcement actions and other events relating to companies operating in the digital asset industry, including the filings for
bankruptcy protection by Three Arrows Capital, Celsius Network, Voyager Digital, FTX Trading and Genesis Global Capital, the closure or liquidation
of certain financial institutions that provided lending and other services to the digital assets industry, including Signature Bank and Silvergate Bank,
SEC enforcement actions against Coinbase, Inc. and Binance Holdings Ltd., the placement of Prime Trust, LLC into receivership following a
cease-and-desist order issued by Nevada’s Department of Business and Industry, and the filing and subsequent settlement of a civil fraud lawsuit by the
New York Attorney General against Genesis Global Capital, its parent company Digital Currency Group, Inc., and former partner Gemini Trust
Company, have highlighted the counterparty risks applicable to owning and transacting in digital assets. Although these bankruptcies, closures,
liquidations and other events have not resulted in any loss or misappropriation of our crypto, nor have such events adversely impacted our access to our
crypto, they have, in the short-term, likely negatively impacted the adoption rate and use of crypto. Additional bankruptcies, closures, liquidations,
regulatory enforcement actions or other events involving participants in the digital assets industry in the future may further negatively impact the
adoption rate, price, and use of crypto, limit the availability to us of financing collateralized by crypto, or create or expose additional counterparty risks.
Any loss associated with such insolvency proceedings is unlikely to be covered by any insurance coverage we maintain related to our assets. Even if we
are able to prevent our assets from being considered the property of a custodian’s bankruptcy estate as part of an insolvency proceeding, it is possible
that we would still be delayed or may otherwise experience difficulty in accessing our assets held by the affected custodian during the pendency of the
insolvency proceedings. Any such outcome could have a material adverse effect on our financial condition and the market price of our common stock.

We are not subject to legal and regulatory obligations that apply to investment companies such as mutual funds, or to obligations applicable to
investment advisers or other regulated entities.

Mutual funds and other registered investment companies are subject to extensive federal regulation as “investment companies” under the
Investment Company Act of 1940, as amended (the “Investment Company Act”). Additionally, firms that manage the assets of registered investment
companies generally must register as “investment advisers” under the U.S. Investment Advisers Act of 1940, as amended (the “Advisers Act”). These
regulatory regimes impose stringent requirements relating to custody of assets, restrictions on transactions with affiliated parties, limits on investment
activities, mandated governance structures, and detailed disclosure obligations designed to protect investors.

We are not an investment company and do not manage third-party assets. Therefore, we are neither registered nor required to register as an
investment company or investment adviser. Although our key treasury reserve assets are crypto assets and we engage in activities such as staking, we
conduct these activities solely for our own corporate treasury management and not on behalf of external investors. Consequently, our operations
involving Bitcoin, including custody arrangements, transactions with affiliates, investment decisions, and general business practices, are not subject to
the extensive regulatory framework applicable to mutual funds and registered investment advisers. Investors in our company therefore do not benefit
from the heightened protections provided under the Investment Company Act or the Investment Advisers Act.

For example, although significant changes to our crypto asset strategy require approval by our board of directors, these changes do not necessitate
stockholder votes or regulatory approvals mandated for registered investment companies. As a result, our board retains broad discretion regarding
investment and cash management policies, including the authority to modify, suspend, or expand our strategy of acquiring, holding, or staking crypto
assets, without being subject to regulatory procedures applicable to investment companies.

If crypto assets held by the Company are determined to be securities under U.S. federal or state law, the Company would become subject to
significant regulatory burdens, which may materially and adversely affect its business, operations, and financial condition.

The legal characterization of crypto assets under U.S. securities laws remains unsettled and continues to evolve. If the U.S. Securities and
Exchange Commission (“SEC”), another federal agency, or a state regulator determines that Bitcoin or any other crypto asset held by the Company
constitutes a security under the Securities Act of 1933, as amended (the “Securities Act”), or the Investment Company Act, the Company could become
subject to extensive regulatory obligations. These obligations may include registration requirements, enhanced disclosure and reporting, restrictions on
business activities, and compliance with corporate governance and custody standards.
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The SEC has taken the position that certain crypto assets, depending on their characteristics, method of distribution, and functional use, may be
classified as investment contracts or otherwise fall within the definition of a “security.” Although we do not believe that our current activities involve
investment securities or cause us to be an investment company within the meaning of the Investment Company Act, there can be no assurance that
regulators will agree with our assessment, particularly as new guidance, enforcement actions, or legal precedents develop.

If the Company were required to register as an investment company, or if the crypto assets it holds were deemed to be unregistered securities, we
could be forced to significantly alter, limit, or cease certain operations, including staking or other network participation activities. In such a scenario, the
Company may also become subject to enforcement actions, penalties, or other remedial measures, any of which could result in reputational harm, legal
liability, or the inability to continue its current business model. In addition to federal law, the Company may be subject to regulation under state
securities laws, some of which apply broader definitions of a “security” than those used by the SEC. As a result, the Company could face additional
regulatory scrutiny, registration requirements, or enforcement exposure at the state level, even if federal regulators do not classify its crypto assets as
securities.

Regulatory uncertainty surrounding the classification of crypto assets presents a continuing risk to the Company’s operations. Any determination
that the crypto assets held or activities conducted by the Company fall within the scope of U.S. securities laws could impose significant costs, create
legal obstacles to continued operations, or materially impair the value of the Company’s assets and the returns available to its investors. If we decide to
cease certain operations in response to new regulatory obligations, such actions could occur at a time that is unfavorable to investors.

Engaging in certain activities involving crypto assets classified as commodities, such as offering futures, derivatives, leveraged transactions, or
providing trading advice or brokerage services, could subject us to additional regulation by the Commodity Futures Trading Commission (“CFTC”),
and potentially oversight by the National Futures Association (“NFA”).

If our activities require CFTC registration, we may be required to comply with extensive regulatory obligations, which could result in significant
costs and operational disruptions. For example, depending on our activities, we could be required to register a commodity pool, commodity pool
operator, and/or commodity trading advisor with the CFTC through the NFA. Compliance with these additional regulatory requirements could result in
substantial, non-recurring expenses, adversely affecting an investment in our securities. If we determine not to comply with such regulations, we may be
forced to cease certain operations, which could negatively impact our investors. Additionally, current and future legislative or regulatory developments,
including new CFTC interpretations, could impact how crypto assets are classified and traded.

Potential classification of our crypto asset activities including staking as money transmission could subject us to additional regulatory requirements,
resulting in significant compliance costs or the cessation of certain operations.

If regulatory changes or interpretations require us to register as a money services business (“MSB”) with the Financial Crimes Enforcement
Network (“FinCEN”) under the U.S. Bank Secrecy Act (“BSA”), or as a money transmitter (an entity licensed to transfer money or monetary value
between parties) under applicable state laws, we may become subject to extensive regulatory obligations, including anti-money laundering (“AML”)
programs, reporting, recordkeeping, licensing, and periodic examinations. Compliance with these requirements could result in significant expenses and
operational burdens. If such requirements apply, we may incur extraordinary costs to maintain compliance, or alternatively, we may determine that
continuing certain business activities is no longer economically viable.



Table of Contents

Regulatory scrutiny or shifting enforcement priorities could subject our crypto asset activities to significant compliance costs, legal liabilities, and
operational disruptions, even absent formal classification as securities or commodities.

Our crypto asset activities are subject to a rapidly evolving and uncertain regulatory environment involving multiple jurisdictions and regulatory
authorities, including the SEC, CFTC, FinCEN, and various state and foreign regulators. Regulatory authorities across different countries often adopt
inconsistent or conflicting approaches toward cryptocurrencies and related services, leading to uncertainty in regulatory application. Even absent formal
classification of our crypto assets as securities, commodities, or other regulated products, shifting regulatory interpretations or enforcement priorities
could significantly increase scrutiny of our activities.

Recent enforcement actions in the cryptocurrency industry illustrate the potential for rapid and unforeseen changes in regulatory stances. Should
regulators assert jurisdiction over our crypto asset activities, we may face substantial compliance costs, legal liabilities, operational disruptions,
reputational harm, or be compelled to substantially alter or discontinue certain activities altogether. In particular, the regulatory status of specific crypto
assets remains unclear, and if regulators classify Bitcoin as a security or other regulated instrument, we could be subject to regulatory inquiries and
penalties.

This regulatory uncertainty elevates the risk of inadvertent violations, potentially resulting in enforcement actions, sanctions, or cease-and-desist
orders requiring immediate changes to our business operations. Furthermore, new legislation or regulatory actions could ban, restrict, or impose
stringent licensing or operational requirements on crypto asset activities. Given the interconnected nature of global regulatory oversight, regulatory
developments in one jurisdiction can prompt similar actions elsewhere, amplifying the compliance burdens we face and further increasing operational
complexity and costs.

We may also face litigation or regulatory enforcement actions related to crypto asset transactions, custody, disclosures, staking, or compliance
practices. Regulatory agencies, including the SEC, CFTC, state regulators, or private plaintiffs, could assert claims alleging violations of securities laws,
fraud, fiduciary breaches, or other misconduct. Defending such actions would involve significant costs, consume substantial management resources, and
could result in adverse judgments, regulatory fines, cease-and-desist orders, forced operational modifications, or reputational damage that materially
impact our business.

Companies that adopt crypto asset treasury or similar activities have also historically been subject to increased scrutiny from regulators, investors,
and the public. Some transitions have triggered enforcement actions, investigations, and litigation relating to inadequate or misleading disclosures,
potential insider trading, regulatory noncompliance, and operational deficiencies. We may similarly face heightened regulatory oversight and investor
scrutiny, increasing the risk of litigation or regulatory investigations.

Changes in tax law or adverse positions by tax authorities regarding crypto assets could result in increased tax burdens, reporting requirements, or
other negative consequences.

The tax treatment of cryptocurrencies and related transactions, including staking rewards, is an evolving area of law characterized by rapid
changes, regulatory uncertainty, and ongoing debate. Currently, the U.S. Internal Revenue Service (“IRS”) classifies cryptocurrencies, such as Bitcoin,
as property rather than currency, meaning transactions involving crypto assets are generally treated as dispositions subject to capital gains taxation.
However, this classification and related tax positions could abruptly change as lawmakers, regulators, or courts respond to the increasing adoption and
use of crypto assets.

New legislation, regulatory interpretations, or judicial rulings may significantly alter the existing tax framework, including any changes to
reporting requirements. For instance, reclassification of cryptocurrencies as currencies or introduction of new transaction taxes, withholding
requirements, or stringent reporting obligations could materially increase our tax liabilities and compliance costs. Due to the complexity and
continuously changing nature of crypto taxation, we could inadvertently incur unexpected tax obligations, reporting deficiencies, or penalties for
non-compliance, negatively affecting our financial position, operational efficiency, and reputation. Moreover, uncertainty surrounding crypto taxation
could deter users from engaging in crypto transactions, indirectly reducing demand and adversely impacting our business.
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Bitcoin and other digital assets are novel assets, and are subject to significant legal, commercial, regulatory and technical uncertainty.

Bitcoin and other digital assets are relatively novel and are subject to significant uncertainty, which could adversely impact their price. The
application of state and federal securities laws and other laws and regulations to digital assets is unclear in certain respects, and it is possible that
regulators in the United States or foreign countries may interpret or apply existing laws and regulations in a manner that adversely affects the price of
bitcoin.

The U.S. federal government, states, regulatory agencies, and foreign countries may also enact new laws and regulations, or pursue regulatory,
legislative, enforcement or judicial actions, that could materially impact the price of bitcoin or the ability of individuals or institutions such as us to own
or transfer bitcoin. For example, the U.S. executive branch and SEC, among others in the United States and abroad, have been active in recent years, and
laws including the European Union’s Markets in Crypto Assets Regulation and the U.K.’s Financial Services and Markets Act 2023 became law. It is not
possible to predict whether, or when, any of these developments will lead to Congress granting additional authorities to the SEC or other regulators, or
whether, or when, any other federal, state or foreign legislative bodies will take any similar actions. It is also not possible to predict the nature of any
such additional authorities, how additional legislation or regulatory oversight might impact the ability of digital asset markets to function or the
willingness of financial and other institutions to continue to provide services to the digital assets industry, nor how any new regulations or changes to
existing regulations might impact the value of digital assets generally and bitcoin specifically. The consequences of increased or different regulation of
digital assets and digital asset activities could adversely affect the market price of such assets and in turn adversely affect the market price of our
common stock.

Our crypto treasury strategy subjects us to enhanced regulatory oversight.

Several spot bitcoin ETPs have received approval from the SEC to list their shares on a U.S. national securities exchange with continuous share
creation and redemption at NAV. Even though we are not, and do not function in the manner of, a spot bitcoin ETP, it is possible that we nevertheless
could face regulatory scrutiny from the SEC or other federal or state agencies due to our crypto holdings.

In addition, there has been increasing focus on the extent to which digital assets can be used to launder the proceeds of illegal activities, fund
criminal or terrorist activities, or circumvent sanctions regimes, including those sanctions imposed in response to the ongoing conflict between Russia
and Ukraine. While we have implemented and maintain policies and procedures reasonably designed to promote compliance with applicable anti-money
laundering and sanctions laws and regulations and take care to only acquire our crypto through entities subject to anti-money laundering regulation and
related compliance rules in the United States, if we are found to have purchased any of our bitcoin from bad actors that have used crypto to launder
money or persons subject to sanctions, we may be subject to regulatory proceedings and any further transactions or dealings in crypto by us may be
restricted or prohibited.

We may consider issuing debt or other financial instruments that may be collateralized by our crypto holdings. We may also consider pursuing
strategies to create income streams or otherwise generate funds using our crypto holdings. These types of crypto-related transactions are the subject of
enhanced regulatory oversight. These and any other crypto-related transactions we may enter into, beyond simply acquiring and holding crypto, may
subject us to additional regulatory compliance requirements and scrutiny, including under federal and state money services regulations, money
transmitter licensing requirements and various commodity and securities laws and regulations.

Additional laws, guidance and policies may be issued by domestic and foreign regulators following the filing for Chapter 11 bankruptcy protection
by FTX Trading, one of the world’s largest cryptocurrency exchanges, in November 2022. U.S. and foreign regulators have also increased enforcement
activity thereafter, and regulatory requirements continue to evolve in response to FTX Trading’s collapse as well as changes in government policies
regarding cryptocurrencies. Changes in the regulatory environment, including changing interpretations and the implementation of new or varying
regulatory requirements by the government or any new legislation affecting crypto, as well as enforcement actions involving or impacting our trading
venues, counterparties and custodians, may impose significant costs or significantly limit our ability to hold and transact in crypto.

In addition, private actors that are wary of crypto or the regulatory concerns associated with crypto may in the future take further actions that may
have an adverse effect on our business or the market price of our common stock.
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USE OF PROCEEDS

We will not receive any proceeds from the sale of the shares by the Selling Stockholders, unless the warrants are exercised for cash.
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DESCRIPTION OF CAPITAL STOCK

General

The following description summarizes certain important terms of our capital stock. Because it is a summary, it may not contain all of the information
that may be important to you. For a complete description of the matters set forth in this section, entitled “Description of Capital Stock,” you should refer
to our certificate of incorporation, as amended (the “certificate of incorporation”), and our bylaws (the “bylaws”), and to the applicable provisions of
Delaware law. We are authorized under our certificate of incorporation to issue up to 350,000,000 shares of common stock, par value $0.001 per share,
and 150,000,000 shares of preferred stock, par value $0.001 per share, all of which are undesignated as to series.

As of August 19, 2025, we had 15,198,388 shares of common stock issued and outstanding and no shares of preferred stock issued and outstanding.

Common Stock
Voting Rights

Holders of our common stock are entitled to one vote per share on all matters to be voted upon by shareholders. Holders of our common stock are not
entitled to cumulate their votes in the election of directors. Generally, all matters to be voted on by stockholders must be approved by a majority (or, in
the case of election of directors, by a plurality) of the votes entitled to be cast by all holders of common stock present in person or represented by proxy,
voting together as a single class.

No Preemptive or Similar Rights

No shares of common stock will be subject to redemption or have preemptive rights to purchase additional shares of common stock. Holders of shares of
our common stock do not have subscription, redemption or conversion rights. There will be no redemption or sinking fund provisions applicable to the
common stock.

Dividend Rights

The holders of such common stock are entitled to receive dividends when and as declared by our board of directors out of funds legally available for
dividends.

Right to Receive Liquidation Distributions

Upon a liquidation of our company, our creditors and any holders of our preferred stock with preferential liquidation rights, will be paid before any
distribution to holders of our common stock. The holders of our common stock would be entitled to receive a pro rata distribution per share of any
excess amount. The rights, preferences and privileges of the holders of our common stock are subject to, and may be adversely affected by, the rights of
the holders of shares of any series of preferred stock which we may designate and issue in the future.

Preferred Stock

Pursuant to our certificate of Incorporation, we are currently authorized to designate and issue up to 150,000,000 shares of preferred stock, $0.001 par
value per share. Our Board of Directors has the authority, without further action by our stockholders, to issue shares of preferred stock in one or more
series and to fix the rights, preferences, privileges and restrictions thereof, including dividend rights, conversion rights, voting rights, terms of
redemption, liquidation, preferences, sinking fund terms, and the number of shares constituting any series.

If we offer preferred stock, we will file the terms of the preferred stock with the SEC and the prospectus supplement and/or other offering material
relating to that offering will include a description of the specific terms of the offering, including any of the following applicable specific terms:

. the series, the number of shares offered and the liquidation value of the preferred stock;
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. the price at which the preferred stock will be issued;

. the dividend rate, the dates on which the dividends will be payable and other terms relating to the payment of dividends on the preferred
stock;

. the liquidation preference of the preferred stock;

. the voting rights of the preferred stock;

. whether the preferred stock is redeemable or subject to a sinking fund, and the terms of any such redemption or sinking fund;
. whether the preferred stock is convertible or exchangeable for any other securities, and the terms of any such conversion; and
y any additional rights, preferences, qualifications, limitations and restrictions of the preferred stock.

It is not possible to state the actual effect of the issuance of any shares of preferred stock upon the rights of holders of our common stock until our board
of directors determines the specific rights of the holders of the preferred stock. However, these effects might include:

. restricting dividends on the common stock;

. diluting the voting power of the common stock;

. impairing the liquidation rights of the common stock; and
. delaying or preventing a change in control of our company.

The purpose of authorizing our Board of Directors to issue preferred stock and determine its rights and preferences is to eliminate delays associated with
a stockholder vote on specific issuances. The issuance of preferred stock, while providing flexibility in connection with possible acquisitions, future
financings and other corporate purposes, could have the effect of making it more difficult for a third party to acquire, or could discourage a third party
from seeking to acquire, a majority of our outstanding voting stock. Additionally, the issuance of preferred stock may adversely affect the holders of our
common stock by restricting dividends on the common stock, diluting the voting power of the common stock or subordinating the liquidation rights of
the common stock. As a result of these or other factors, the issuance of preferred stock could have an adverse impact on the market price of our common
stock.

Warrants

As of August 19, 2025, the Company had outstanding 14,180,460 warrants to purchase up to an aggregate of 14,180,460 shares of common stock at an
average exercise price of $2.54 per share.

Anti-Takeover Provisions

Our certificate of incorporation and bylaws contain certain provisions that are intended to enhance the likelihood of continuity and stability in the
composition of our board of directors and in the policies formulated by the board of directors. In addition, certain provisions of Delaware law may
hinder or delay an attempted takeover of us other than through negotiation with our board of directors. These provisions, each described further below,
could have the effect of discouraging certain attempts to acquire us or remove incumbent management even if some or a majority of our shareholders
were to deem such an attempt to be in their best interest, including a takeover attempt in which the potential purchaser offers to pay a per share price
greater than the current market price of our common or preferred stock.

In our certificate of incorporation, we elected not to be governed by Section 203 of the Delaware General Corporation Law, or DGCL, which regulates
corporate takeovers. This section prevents certain Delaware corporations, under certain circumstances, from engaging in a “business combination” with
n “interested stockholder.”
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Classified Board of Directors

Our certificate of incorporation and bylaws provide that our board of directors shall be divided into three classes of directors, with the classes as nearly
equal in number as possible. As a result, approximately one-third of our board of directors is elected each year. We believe that the classification of our
board of directors facilitates the continuity and stability of our business strategies and policies. However, our classified board could have the effect of
making the replacement of incumbent directors more time consuming and difficult. At least two annual meetings of shareholders, instead of one, will
generally be required to effect a change in a majority of our board of directors.

Requirements for Advance Notification of Shareholder Proposals and Nomination of Directors

Our bylaws establish advance notice procedures with respect to shareholder proposals and the nomination of candidates for election as directors, other
than nominations made by or at the direction of our board of directors or a committee of the board of directors. Our bylaws also specify the form and
content of a stockholder’s notice. These provisions could make the proposal of business by our shareholders, including the nomination of directors to
replace incumbent directors, more time consuming and difficult.

Board of Directors Size and Vacancies

Under our bylaws, our board of directors has the power to set the size of the board. Additionally, any vacancy on our board of directors, including a
vacancy resulting from an enlargement of the board of directors, may be filled by vote of a majority of the remaining directors, even if less than a
quorum. The ability to increase or decrease the size of the board of directors, and to fill any vacancies resulting from any such enlargement, could make
it more difficult for a third party to acquire control of us.

No Cumulative Voting

DGCL provides that stockholders are not entitled to cumulate votes in the election of directors unless a corporation’s certificate of incorporation
provides otherwise. The certificate of incorporation does not provide for cumulative voting.

Trading
Our common stock is listed on the NASDAQ Capital Market under the symbol “LMFA.”

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is VStock Transfer, LLC, 18 Lafayette Place, Woodmere, NY 11598; telephone (212) 828-8436.
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SELLING STOCKHOLDERS

The shares being oftered by the Selling Stockholders, which were acquired in the following transactions:

. On August 18, 2025, we and institutional investors (the “Purchasers”) entered into a securities purchase agreement (the “Securities
Purchase Agreement”), pursuant to which we agreed to issue to the Purchasers, in a private placement (the “PIPE Offering”), (i) 4,322,265
shares of common stock and (ii) 4,322,265 warrants to purchase shares of common stock at an exercise price of $2.41 (the “PIPE
Warrants”). The combined purchase price for each share and PIPE Warrant in the PIPE Offering was $2.41. The PIPE Offering closed on
August 18, 2025. The shares being offering by the Selling Stockholders include: (i) 4,322,265 shares of common stock issued to the
Purchasers in the PIPE Offering; (ii) 4,322,265 shares of common stock issuable upon exercise of the PIPE Warrants; (iii) 17,333,985
shares potentially issuable with respect to anti-dilution adjustments in the PIPE Warrants; and (iv) 216,113 shares of common stock issued
to the placement agent in connection with the PIPE Offering.

. On August 18, 2025, following the closing of the PIPE Offering, we and institutional investors (the “RD Purchasers”) entered into a
securities purchase agreement (the “SPA”), pursuant to which we agreed to issue to the RD Purchasers (the “Offering”), (i) 5,231,681
shares (the “RD Shares”) of common stock and, in a concurrent private placement, (ii) 5,231,681 warrants to purchase shares of common
stock at an exercise price of $2.41 per share (the “Placement Common Warrants”). The combined purchase price for each RD Share and
Placement Common Warrant in the Offering was $2.41. The Offering closed on August 19, 2025. The shares being offering by the Selling
Stockholders include: (i) 5,231,681 shares of common stock issuable upon exercise of the Placement Common Warrants; (ii) 20,981,102
shares potentially issuable with respect to anti-dilution adjustments in the Placement Common Warrants; and (iii) 261,584 shares of
common stock issued to the placement agent in connection with the Offering.

We are registering the resale of such shares in order to permit the Selling Stockholders to offer the shares for resale from time to time.

The table below lists the Selling Stockholders and other information regarding the beneficial ownership (as determined under Section 13(d) of the
Exchange Act, and the rules and regulations thereunder) of the shares of common stock held by the Selling Stockholders. The second column lists the
number of shares of our common stock beneficially owned by the Selling Stockholders, based on its ownership of shares as of August 19, 2025,
assuming exercise of the warrants held by the Selling Stockholders on that date but taking into account of any limitations on conversion and exercise set
forth therein and assuming the floor exercise price of $0.481 is in effect for with the PIPE Warrants and Placement Common Warrants for the Selling
Stockholders holding such warrants.

The third column lists the shares being offered by this prospectus by the Selling Stockholders and does not take into account any limitations on exercise
of the warrants set forth therein.

Under the terms of the warrants, the Selling Stockholders may not exercise the warrants to the extent (but only to the extent) such Selling Stockholders
or any of its affiliates would beneficially own a number of shares of our common stock which would exceed 4.99% of the outstanding shares of the
Company (the “Beneficial Ownership Limitation™). The Beneficial Ownership Limitation may be increased or decreased, provided that in no event shall
it exceed 9.99%, upon notice to us, provided that any increase in the beneficial ownership limitation shall not be effective until 61 days following the
receipt of such notice by us. The number of shares in the second column reflects these limitations. The Selling Stockholders may sell all, some or none
of their shares in this offering. See “Plan of Distribution” below.

The ownership percentage indicated in the following table is based on 15,198,388 total outstanding shares of our Common Stock as of August 19, 2025
and assumes, with respect to the holders of the PIPE Warrants and the Placement Common Warrants, 47,869,033 are issuable upon exercise of the PIPE
Warrants and Placement Common Warrants at the floor exercise price of $0.481.

14



Table of Contents

In computing the number of shares of common stock beneficially owned by the Selling Stockholders and the percentage ownership, we included
outstanding shares issuable upon exercise of warrants that are currently exercisable or exercisable within 60 days of August 19, 2025.

1))

2)

3)

4)

Shares of C Stock
Maximum
Shares Beneficially Owned Number of Shares Beneficially Owned
Prior to the Offering Shares Being After the Offering
Registered
Name Number of Shares Percentage for Resale Number of Shares() Percentage
Sabby Volatility Warrant Master Fund,

Ltd.® 8,479,404 13.4% 7,706,864 772,540 1.2%
Intracoastal Capital LLC() 5,017,863 8.0% 4,533,430 484,433 *
L1 Capital Global Opportunities Master

Fund 4 8,504,404 13.5% 7,706,864 797,540 1.3%
Hexstone Capital LLC(®) 8,479,404 13.4% 7,706,864 772,540 1.2%
Evergreen Capital Management LLC(6) 5,050,233 8.0% 4,590,118 460,115 &
Alto Opportunity Master Fund SPC --

Segregated Master Portfolio B (7) 8,479,404 13.4% 7,706,864 772,540 1.2%
Armistice Capital Master Fund Ltd(®) 8,485,603 9.9% 4,533,430 3,952,173 6.3%
Anson Investments Master Fund LP©) 6,466,845 10.3% 5,857,215 609,630 1.0%
Anson East Master Fund LP(10) 2,042,559 3.2% 1,849,649 192,910 &
Maxim Partners(11) 477,697 3.1% 477,697 — —

Less than 1%

Assumes the sale of all shares offered pursuant to this prospectus. Beneficial ownership of the Selling Stockholders included in this Selling
Stockholders table reflects the total number of shares potentially issuable upon exercise of the PIPE Warrants and Placement Common Warrants
(using a floor exercise price of $0.481) and does not give effect to the Beneficial Ownership Limitation. Accordingly, actual beneficial ownership,
as calculated in accordance with Section 13(d) of the Exchange Act and Rule 13d-3 thereunder, may be lower than as reflected in this table.
Includes 7,068,614 warrant shares issuable upon exercise of the PIPE Warrants and Placement Common Warrants (using a floor exercise price of
$0.481). Sabby Management, LLC is the investment manager of Sabby Volatility Warrant Master Fund, Ltd. (“Sabby VWMEF”) and shares voting
and investment power with respect to these shares in this capacity. As manager of Sabby Management, LLC, Hal Mintz also shares voting and
investment power on behalf of Sabby VWMEF. Each of Sabby Management, LLC and Hal Mintz disclaims beneficial ownership over the securities
listed except to the extent of their pecuniary interest therein. The address of the registered office of Sabby VWMEF is Captiva (Cayman) Ltd,
Governors Square, Bldg 4, 2nd Floor, 23 Lime Tree Bay Avenue, P.O. Box 32315, Grand Cayman KY1-1209, Cayman Islands.

Includes 4,157,990 warrant shares issuable upon exercise of the PIPE Warrants and Placement Common Warrants (using a floor exercise price of
$0.481). Mitchell P. Kopin (“Mr. Kopin”) and Daniel B. Asher (“Mr. Asher”), each of whom are managers of Intracoastal Capital LLC
(“Intracoastal”), have shared voting control and investment discretion over the securities reported herein that are held by Intracoastal. As a result,
each of Mr. Kopin and Mr. Asher may be deemed to have beneficial ownership (as determined under Section 13(d) of the Securities Exchange Act
of 1934, as amended) of the securities reported herein that are held by Intracoastal. The address of Intracoastal is 245 Palm Trail, Delray Beach,
FL 33483.

Includes 7,068,614 warrant shares issuable upon exercise of the PIPE Warrants and Placement Common Warrants (using a floor exercise price of
$0.481). David Feldman and Joel Arber are the Directors of L1 Capital Global Opportunities Master Fund (“L1 Capital”). To the extent Mr
Feldman and Mr Arber are deemed to beneficially own such shares, Mr Feldman and Mr Arber disclaim beneficial ownership of these securities
except to the extent of any pecuniary interest therein. The principal business address of L1 Capital is 161A Shedden Road, 1 Artillery Road, 1
Artillery Court, PO Box, 10085, Grand Cayman KY1-1001, Cayman Islands.
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5)

6)

7)

8)

9)

10)

Includes 7,068,614 warrant shares issuable upon exercise of the PIPE Warrants and Placement Common Warrants (using a floor exercise price of
$0.481). Brendan O’Neil, is the manager of Hexstone Management, LLC, the manager of Hexstone Capital, LLC (“Hexstone Capital”), has power
to vote and/or dispose of the Shares beneficially owned by Hexstone Capital. Mr. O’Neil disclaims beneficial ownership of the Company’s
securities reported herein except to the extent of their pecuniary interest therein. The address of Hexstone Capital is 3053 Fillmore Street, Suite
303, San Francisco, CA 94123.

Includes 4,209,983 warrant shares issuable upon exercise of the PIPE Warrants and Placement Common Warrants (using a floor exercise price of
$0.481). Jeffrey Pazdro, Portfolio Manager of Evergreen Capital Management LLC, has discretionary authority to vote and dispose of the shares
held by Evergreen Capital Management LLC and may be deemed to be the beneficial owner of these shares. The address of Evergreen Capital
Management LLC is 156 W Saddle River Rd, Saddle River, NJ 07458.

Includes 7,068,614 warrant shares issuable upon exercise of the PIPE Warrants and Placement Common Warrants (using a floor exercise price of
$0.481). Ayrton Capital LLC, the investment manager to Alto Opportunity Master Fund, SPC - Segregated Master Portfolio B (“Alto”), has
discretionary authority to vote and dispose of the shares held by Alto and may be deemed to be the beneficial owner of these shares. Waqas Khatri
(“Mr. Khatri”), in his capacity as Managing Member of Ayrton Capital LLC, may also be deemed to have investment discretion and voting power
over the shares held by Alto. Ayrton Capital LLC and Mr. Khatri each disclaim any beneficial ownership of these shares. The principal address of
Alto is 55 Post Rd. W, 2nd F1, Westport CT 06880.

Includes 4,157,990 warrant shares issuable upon exercise of the PIPE Warrants and Placement Common Warrants (using a floor exercise price of
$0.481). The securities are directly held by Armistice Capital Master Fund Ltd., a Cayman Islands exempted company (the “Master Fund”), and
may be deemed to be beneficially owned by: (i) Armistice Capital, LLC (“Armistice Capital”), as the investment manager of the Master Fund; and
(ii) Steven Boyd, as the Managing Member of Armistice Capital. The warrants are subject to a beneficial ownership limitation of 4.99%, which
such limitation restricts the Selling Stockholder from exercising that portion of the warrants that would result in the Selling Stockholder and its
affiliates owning, after exercise, a number of shares of common stock in excess of the beneficial ownership limitation. The address of Armistice
Capital Master Fund Ltd. is ¢/o Armistice Capital, LLC, 510 Madison Avenue, 7th Floor, New York, NY 10022.

Includes 5,372,145 warrant shares issuable upon exercise of the PIPE Warrants and Placement Common Warrants (using a floor exercise price of
$0.481). Anson Advisors Inc and Anson Funds Management LP, the Co-Investment Advisers of Anson Investments Master Fund LP (“Anson”),
hold voting and dispositive power over the common shares held by Anson. Tony Moore is the managing member of Anson Management GP LLC,
which is the general partner of Anson Funds Management LP. Moez Kassam and Amin Nathoo are directors of Anson Advisors Inc. Mr. Moore,
Mr. Kassam and Mr. Nathoo each disclaim beneficial ownership of these shares except to the extent of their pecuniary interest therein. The
principal business address of Anson is Maples Corporate Services Limited, PO Box 309, Ugland House, Grand Cayman, KY 1-1104, Cayman
Islands.

Includes 1,696,469 warrant shares issuable upon exercise of the PIPE Warrants and Placement Common Warrants (using a floor exercise price of
$0.481). Anson Advisors Inc and Anson Funds Management LP, the Co-Investment Advisers of Anson East Master Fund LP (“Anson”), hold
voting and dispositive power over the common shares held by Anson. Tony Moore is the managing member of Anson Management GP LLC,
which is the general partner of Anson Funds Management LP. Moez Kassam and Amin Nathoo are directors of Anson Advisors Inc. Mr. Moore,
Mr. Kassam and Mr. Nathoo each disclaim beneficial ownership of these shares except to the extent of their pecuniary interest therein. The
principal business address of Anson is Maples Corporate Services Limited, PO Box 309, Ugland House, Grand Cayman, KY 1-1104, Cayman
Islands.
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11) Maxim Partners is the record and beneficial owner of the securities set forth in the table. MJR Holdings LLC is the managing member of Maxim
Partners LLC. Cliff Teller is the Chief Executive Officer of MJR Holdings LLC and, has dispositive power over the securities held by Maxim
Partners. Mr. Teller disclaims beneficial ownership over any securities owned by Maxim Partners and MJR Holdings LLC except to the extent of
his pecuniary interest therein The address is 300 Park Ave. 16th Floor, New York, NY 10022.
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PLAN OF DISTRIBUTION

We are registering the resale of the shares to permit the resale of these shares by the Selling Stockholders from time to time after the date of this
prospectus. We will not receive any of the proceeds from the sale by the Selling Stockholders of the shares. We will bear all fees and expenses incident
to our obligation to register the shares.

The Selling Stockholders may sell all or a portion of the shares held by it and offered hereby from time to time directly or through one or more
underwriters, broker-dealers or agents. If the shares are sold through underwriters or broker-dealers, the Selling Stockholders will be responsible for
underwriting discounts or commissions or agent’s commissions. The shares may be sold in one or more transactions at fixed prices, at prevailing market
prices at the time of the sale, at varying prices determined at the time of sale or at negotiated prices. These sales may be effected in transactions, which
may involve crosses or block transactions, pursuant to one or more of the following methods:

. on any national securities exchange or quotation service on which the securities may be listed or quoted at the time of sale;

. in the over-the-counter market;

. in transactions otherwise than on these exchanges or systems or in the over-the-counter market;

. through the writing or settlement of options, whether such options are listed on an options exchange or otherwise;

. ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

. block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block as

principal to facilitate the transaction;

. purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
. an exchange distribution in accordance with the rules of the applicable exchange;
. privately negotiated transactions;

. short sales made after the date the Registration Statement is declared effective by the SEC;

. broker-dealers may agree with a selling security holder to sell a specified number of such shares at a stipulated price per share;
. a combination of any such methods of sale; and
. any other method permitted pursuant to applicable law.

The Selling Stockholders may also sell shares under Rule 144 promulgated under the Securities Act of 1933, as amended, if available, rather than under
this prospectus. In addition, the Selling Stockholders may transfer the shares by other means not described in this prospectus. If the Selling Stockholders
effects such transactions by selling shares to or through underwriters, broker-dealers or agents, such underwriters, broker-dealers or agents may receive
commissions in the form of discounts, concessions or commissions from the Selling Stockholders or commissions from purchasers of the shares for
whom they may act as agent or to whom they may sell as principal (which discounts, concessions or commissions as to particular underwriters, broker-
dealers or agents may be in excess of those customary in the types of transactions involved). In connection with sales of the shares or otherwise, the
Selling Stockholders may enter into hedging transactions with broker-dealers, which may in turn engage in short sales of the shares in the course of
hedging in positions they assume. The Selling Stockholders may also sell shares short and deliver shares covered by this prospectus to close out short
positions and to return borrowed shares in connection with such short sales. The Selling Stockholders may also loan or pledge shares to broker-dealers
that in turn may sell such shares.

The Selling Stockholders may pledge or grant a security interest in some or all of the shares owned by them and, if they default in the performance of
their secured obligations, the pledgees or secured parties may offer and sell the shares from time to time pursuant to this prospectus or any amendment
to this prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act amending, if necessary, the list of Selling Stockholders to
include the pledgee, transferee or other successors in interest as a Selling Stockholders under this prospectus. The Selling Stockholders also may transfer
and donate the shares in other circumstances in which case the transferees, donees, pledgees or other successors in interest will be the selling beneficial
owners for purposes of this prospectus.
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To the extent required by the Securities Act and the rules and regulations thereunder, the Selling Stockholders and any broker-dealer participating in the
distribution of the shares may be deemed to be “underwriters” within the meaning of the Securities Act, and any commission paid, or any discounts or
concessions allowed to, any such broker-dealer may be deemed to be underwriting commissions or discounts under the Securities Act. At the time a
particular offering of the shares is made, a prospectus supplement, if required, will be distributed, which will set forth the aggregate amount of shares
being offered and the terms of the offering, including the name or names of any broker-dealers or agents, any discounts, commissions and other terms
constituting compensation from the Selling Stockholders and any discounts, commissions or concessions allowed or re-allowed or paid to broker-
dealers.

Brokers, dealers, underwriters or agents participating in the distribution of the shares of our Common Stock offered by this prospectus may receive
compensation in the form of commissions, discounts, or concessions from the purchasers, for whom the broker-dealers may act as agent, of the shares
sold by the Selling Stockholders through this prospectus. The compensation paid to any such particular broker-dealer by any such purchasers of shares
of our Common Stock sold by the Selling Stockholders may be less than or in excess of customary commissions. Neither we nor the Selling
Stockholders can presently estimate the amount of compensation that any agent will receive from any purchasers of shares of our Common Stock sold
by the Selling Stockholders.

The Selling Stockholders and any other person participating in such distribution will be subject to applicable provisions of the Securities Exchange Act
of 1934, as amended, and the rules and regulations thereunder, including, without limitation, to the extent applicable, Regulation M of the Exchange Act,
which may limit the timing of purchases and sales of any of the shares by the Selling Stockholders and any other participating person. To the extent
applicable, Regulation M may also restrict the ability of any person engaged in the distribution of the shares to engage in market-making activities with
respect to the shares. All of the foregoing may affect the marketability of the shares and the ability of any person or entity to engage in market-making
activities with respect to the shares.

We will pay all expenses of the registration of the shares, including, without limitation, SEC filing fees and expenses of compliance with state securities
or “blue sky” laws; provided, however, a Selling Stockholders will pay all underwriting discounts and selling commissions, if any. We will indemnify
the Selling Stockholders against liabilities, including some liabilities under the Securities Act in accordance with the registration rights agreements or
the Selling Stockholders will be entitled to contribution. We may be indemnified by the Selling Stockholders against civil liabilities, including liabilities
under the Securities Act that may arise from any written information furnished to us by the Selling Stockholders specifically for use in this prospectus,
in accordance with the related registration rights agreements or we may be entitled to contribution.

Once sold under the registration statement, of which this prospectus forms a part, the shares will be freely tradable in the hands of persons other than our
affiliates.
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LEGAL MATTERS

The validity of the shares of our common stock offered by this prospectus will be passed upon for us by the law firm of Foley & Lardner LLP, Tampa,
Florida.

EXPERTS

The financial statements of LM Funding America, Inc. incorporated in this prospectus by reference to the Annual Report on Form 10-K for the year
ended December 31, 2024 have been so incorporated in reliance on the report of MaloneBailey, LLP, an independent registered public accounting firm,
given on the authority of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. We also filed a registration statement on Form S-3,
including exhibits, under the Securities Act with respect to the securities offered by this prospectus. This prospectus is a part of the registration
statement, but does not contain all of the information included in the registration statement or the exhibits. The SEC maintains a web site, www.sec.gov,
that contains reports, proxy and information statements and other information regarding issuers that file electronically with the SEC. You may review the
registration statement and any other document we file on the SEC’s web site. Our SEC filings are also available to the public on our

website, https://www.Ilmfunding.com. The information on our website, however, is not, and should not be deemed to be, a part of this prospectus.

We are “incorporating by reference” specified documents that we file with the SEC, which means:

. incorporated documents are considered part of this prospectus;
. we are disclosing important information to you by referring you to those documents; and
. information we file with the SEC will automatically update and supersede information contained in this prospectus.

We incorporate by reference the documents listed below and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the date of the initial filing of the registration statement of which this prospectus is a part, including all such documents we may file
with the SEC after the date of the initial registration statement and prior to the effectiveness of the registration statement, and before the end of the
offering of the securities pursuant to this prospectus:

. our Annual Report on Form 10-K for the year ended December 31, 2024 (as filed on March 31, 2025), as amended by Amendment No. 1
(as filed on April 30, 2025);

. our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2025 (as filed on May 15, 2025) and June 30, 2025 (as filed on
August 14, 2025);

. our Current Reports on Form 8-K filed on August 7, 2025 and August 19, 2025; and

. the description of our common stock in Exhibit 4.3 of our Form 10-K filed on April 1, 2024, including any other amendment or report
filed for the purpose of updating such description.

Notwithstanding the foregoing, information furnished under Items 2.02 and 7.01 of any Current Report on Form 8-K, including the related exhibits
under Item 9.01, is not incorporated by reference in this prospectus.
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We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, a copy of any or all of the information that has been
incorporated by reference in the prospectus but not delivered with the prospectus, at no cost, by oral or written request directed to us at the following
address or telephone number:

LM Funding America, Inc.
1200 Platt Street
Suite 1000, Tampa, FL 33606
(813) 222-8996

You should not assume that the information in this prospectus, any prospectus supplement and/or other offering material, as well as the information we
file or previously filed with the SEC that we incorporate by reference in this prospectus, any prospectus supplement and/or other offering material, is
accurate as of any date other than its respective date. Our business, financial condition, results of operations and prospects may have changed since that
date.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the costs and expenses payable by the registrant in connection with the registration of the securities being registered
hereby. All amounts shown are estimates, with the exception of the Securities and Exchange Commission registration fee.

Securities and Exchange Commission registration fee $10,806
Accounting fees and expenses 5,000
Legal fees and expenses 5,000
Miscellaneous (including any applicable listing fees, rating agency fees, trustee and

transfer agent fees and expenses) 5,000
Total $25,806

Item 15. Indemnification of Directors and Officers.

Section 145 of the DGCL authorizes a corporation’s board of directors to grant, and authorizes a court to award, indemnity to officers, directors and
other corporate agents.

Our certificate of incorporation provides for indemnification of our officers and directors to the fullest extent permitted by DGCL. Additionally, our
certificate of incorporation limits the liability of our directors for monetary damages for breaches of fiduciary duties, except for liability for:

(1) Any breach of the director’s duty of loyalty to us or our stockholders;

(2) Acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;

(3) Unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the DGCL; or
(4) 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, omission or claim that
occurred or arose prior to that amendment or repeal. If the DGCL 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 DGCL.

Our bylaws provide that we will indemnity, to the fullest extent permitted by law, any person who is or was a party or is threatened to be made a party to
any action, suit or proceeding by reason of the fact that he or she is or was one of our directors or officers or is or was serving at our request as a director
or officer of another corporation, partnership, joint venture, trust or other enterprise. The bylaws provide that we may indemnify to the fullest extent
permitted by law any person who is or was a party or is threatened to be made a party to any action, suit or proceeding by reason of the fact that he or
she is or was one of our employees or agents or is or was serving at its request as an employee or agent of another corporation, partnership, joint
venture, trust or other enterprise. The Bylaws also provide that we must advance expenses incurred by or on behalf of a director or officer in advance of
the final disposition of any action or proceeding, subject to limited exceptions.

We have entered into indemnification agreements with our officers and directors pursuant to which we have agreed to hold harmless and indemnify such
officers and directors to the fullest extent permitted by law, as such may be amended from time to time. These indemnification agreements also provide
for the advancement of expenses by our company and, under certain circumstances, obligate us to pay, in whole or in part, certain amounts paid in
judgment or settlement.
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The limitation of liability and indemnification provisions included in the certificate of incorporation, the bylaws and in indemnification agreements that
we have entered into or will enter into with our directors and officers may discourage stockholders from bringing a lawsuit against our directors and
officers for breach of their fiduciary duties. They may also reduce the likelihood of derivative litigation against our directors and officers, even though
an action, if successful, might benefit us and our stockholders. Further, a stockholder’s investment may be adversely affected to the extent that we pay
the costs of settlement and damage awards against directors and officers as required by these indemnification provisions. At present, we are not aware of
any pending litigation or proceeding involving any person who is or was one of our directors, officers, employees or other agents or is or was serving at
our request as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, for which indemnification
is sought, and we are not aware of any threatened litigation that may result in claims for indemnification.

We have obtained or will obtain insurance policies under which, subject to the limitations of the policies, coverage is provided to our directors and
officers against loss arising from claims made by reason of breach of fiduciary duty or other wrongful acts as a director or executive officer, including
claims relating to public securities matters, and to us with respect to payments that may be made by us to these directors and officers pursuant to its
indemnification obligations or otherwise as a matter of law.

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.

Item 16. Exhibits.

The following documents are filed as part of, or incorporated by reference into, this registration statement:

EXHIBIT INDEX

3.1 Certificate of Incorporation of LM Funding America, Inc., as amended (incorporated by reference to Exhibit 3.1 to the Form 8-K filed on
March 8, 2024)

32 Restated By-Laws of LM Funding America, Inc. (incorporated by reference to Exhibit 3.2 to the Form 10-Q filed on November 17, 2022)

4.1 Form of Common Stock Certificate (incorporated by reference to Exhibit 4.2 to the Registration Statement on Form S-1 (Amendment No. 2)
filed on August 27, 2015 (Registration No. 333-205232))

4.2 Form of Common Stock Purchase Warrant (incorporated by reference to Exhibit 4.1 to Form 8-K filed on August 18, 2020)

43 Form of LM Funding America, Inc. Common Stock Purchase Warrant (incorporated by reference to Exhibit 4.1 to the Current Report on
Form 8-K filed on December 9, 2024)

4.4 Description of Securities Registered Under Section 12 of the Securities Exchange Act of 1934, as amended (incorporated by, reference to
Exhibit 4.3 to the Form 10-K filed on April 1, 2024)

4.5 Form of Representative’s Warrant (incorporated by reference to Exhibit 4.1 to the Form 8-K filed on October 20, 2021)

4.6 Form of Common Warrant (incorporated by reference to Exhibit 4.2 to the Form 8-K filed on October 20, 2021),

4.7 Form of Series A Common Warrant (incorporated by reference to Exhibit 4.1 to the Form 8-K filed on August 19, 2024)
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4.8
4.9
4.10

4.11

4.12

4.13
4.14
5.1
23.1
23.2
24.1
107

Form of Series B Common Warrant (incorporated by reference to Exhibit 4.2 to the Form 8-K filed on August 19, 2024)

Form of Pre-Funded Warrant (incorporated by, reference to Exhibit 4.3 to the Form 8-K filed on August 19, 2024)

Secured Promissory Note, dated May 13, 2024, between LM Funding America, Inc. and Brown Family Enterprises LLC (incorporated by
reference to Exhibit 4.5 to the Form 10-Q filed on May 15, 2024)

reference to Exhibit 4.1 the Form 8-K filed on August 12, 2024)

Form of Warrant (PIPE Offering) (incorporated by reference to Exhibit 4.1 to Form 8-K filed on August 19, 2025),

Form of Warrant (RDO)_(incorporated by reference to Exhibit 4.2 to Form 8-K filed on August 19, 2025)
Opinion of Foley & Lardner LLP.

Consent of MaloneBailey, LLP, Independent Registered Public Accounting Firm.

Consent of Foley & Lardner LLP (included in Exhibit 5.1).
Power of Attorney (included on signature page).

Filing Fee Table.

Item 17. Undertakings.

The undersigned registrant hereby undertakes:

(A)

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

@
(i)

(iii)

To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range
may be reflected in the form of prospectus filed with the Securities and Exchange Commission (the “Commission”) pursuant to Rule
424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering
price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;
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provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) above do not apply if the information required to be included in a post-effective amendment
by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the
Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to
Rule 424(b) that is part of the registration statement;

2

®)

“

®)

That, for the purpose of determining any liability under the Securities Act of 1933, each such post -effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof;

To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination
of the offering;

That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

@

(i)

Each prospectus filed by a registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section
10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such
form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the
prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall
be deemed to be a new effective date of the registration statement relating to the securities in the registration statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided,
however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement
will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the
registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date; and

That, for the purpose of determining liability of a registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser
by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or
sell such securities to such purchaser:

®
(i)

(iii)

(iv)

Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or
its securities provided by or on behalf of the undersigned registrant; and

Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(B) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.
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(C) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of
the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final
adjudication of such issue.

(D) The undersigned registrant hereby undertakes that:

(1) for purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus filed as part of this
registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4),
or 497(h) under the Securities Act of 1933 shall be deemed to be part of this registration statement as of the time it was declared effective; and, for
the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a form of prospectus shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof; and

(2) The undersigned registrant hereby undertakes that for the purpose of determining any liability under the Securities Act of 1933, each post-effective
amendment that contains a form of prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Tampa, State of Florida, on August 27, 2025.

LM FUNDING AMERICA, INC.

By: /s/ Bruce M. Rodgers

Bruce M. Rodgers, Chief Executive Officer and
Chairman of the Board of Directors

(Principal Executive Officer)

POWER OF ATTORNEY

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on
the dates indicated. Each person whose signature appears below constitutes and appoints Bruce M. Rodgers and Richard Russell and each of them
individually, as his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or her and in his or her
name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration statement and
any Rule 462(b) registration statement and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities
and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and
every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or either of them, or their or his substitute or substitutes, may lawfully
do or cause to be done by virtue hereof.

Name Title Date
/s/ Bruce M. Rodgers Chief Executive Officer and Chairman of the Board of Directors August 27, 2025
Bruce M. Rodgers (Principal Executive Officer)
/s/ Richard Russell Chief Financial Officer August 27, 2025
Richard Russell (Principal Financial Officer and Principal Accounting Officer)
/s/ Carollinn Gould Member of the Board of Directors August 27, 2025
Carollinn Gould
/s/ Andrew Graham Member of the Board of Directors August 27, 2025
Andrew Graham
/s/ Frank Silcox Member of the Board of Directors August 27, 2025
Frank Silcox
/s/ Martin Traber Member of the Board of Directors August 27, 2025
Martin Traber
/s/ Douglas McCree Member of the Board of Directors August 27, 2025
Douglas McCree
/s/ Frederick Mills Member of the Board of Directors August 27, 2025

Frederick Mills
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= FO L EY ATTORNEYS AT LAW

100 NORTH TAMPA STREET, SUITE 2700
FOLEY & LARDNER LLP TAMPA, FL 33602-5810

P.O. BOX 3391

TAMPA, FL 33601-3391

813.229.2300 TEL

813.221.4210 FAX

WWW.FOLEY.COM

August 27, 2025

LM Funding America, Inc.
1200 Platt Street, Suite 1000
Tampa, FL 33606

Ladies and Gentlemen:

We have acted as counsel to LM Funding America, Inc., a Delaware corporation (the “Company”), in connection with the preparation of a
Registration Statement on Form S-3 (the “Registration Statement”), including the prospectus constituting a part thereof (the “Prospectus”), filed on the
date hereof with the Securities and Exchange Commission (the “SEC”) under the Securities Act of 1933, as amended (the “Securities Act”), with respect
to the resale from time to time by the selling stockholders identified in the Registration Statement of up to (i) 47,869,033 shares (the “Warrant Shares™)
of the Company’s common stock, par value $0.001 per share (the “Common Stock™), issuable upon the exercise of warrants (the “Warrants™) held by the
selling stockholders and (i) 4,799,962 shares of outstanding Common Stock (the “Shares”).

In connection with our representation, we have examined: (i) the Warrants, (ii) the Registration Statement and the Prospectus, (iii) the
Certificate of Incorporation of the Company, as amended to date, (iv) the Bylaws of the Company, as amended to date, and (v) certain proceedings and
actions taken by the Board of Directors of the Company in connection with the issuance and sale of the Shares and Warrants. We have also considered
such matters of law and of fact, including the examination of originals or copies, certified or otherwise identified to our satisfaction, of such records and
documents of the Company, certificates of officers, directors and representatives of the Company, certificates of public officials, and such other
documents as we have deemed appropriate as a basis for the opinions set forth below. In our examination of the above-referenced documents, we have
assumed the genuineness of all signatures, the authenticity of all documents, certificates, and instruments submitted to us as originals and the conformity
with the originals of all documents submitted to us as copies. The opinions expressed herein are limited in all respects to the applicable provisions of the
Delaware General Corporation Law as of the date hereof, and no opinion is expressed with respect to the laws of any other jurisdiction or any effect
which such laws may have on the opinions expressed herein. This opinion is limited to the matters stated herein, and no opinion is implied or may be
inferred beyond the matters expressly stated herein.

Based upon the foregoing and subject to the assumptions stated herein and in reliance on the statements of fact contained in the documents
that we have examined, we are of the opinion that:

(6] the Shares are validly issued, fully paid, and nonassessable; and
AUSTIN DETROIT MEXICO CITY SACRAMENTO TAMPA
BOSTON HOUSTON MIAMI SAN DIEGO WASHINGTON, D.C.
CHICAGO JACKSONVILLE MILWAUKEE SAN FRANCISCO BRUSSELS
DALLAS LOS ANGELES NEW YORK SILICON VALLEY TOKYO

DENVER MADISON ORLANDO TALLAHASSEE



sFOLEY

FOLEY & LARDMER LLP
August 27, 2025

(ii) when issued by the Company against payment therefor in accordance with the terms of the respective Warrants, the Warrant Shares will be
validly issued, fully paid and nonassessable.

In rendering the opinion above, we have assumed that at the time of the issuance of any Warrant Shares upon exercise of any Warrants
there will be a sufficient number of shares of Common Stock authorized and then available for issuance under the Company’s certificate of
incorporation as in effect at such time.

This opinion is issued as of the date hereof, and we assume no obligation to supplement this opinion if any applicable law changes after
the date hereof or if we become aware of any fact that might change the opinion expressed herein after the date hereof. This opinion is limited to the
matters set forth herein, and no other opinion should be inferred beyond the matters expressly stated.

We consent to your filing this opinion as an exhibit to the Registration Statement and to the reference to our firm in the Prospectus under

the heading “Legal Matters.” In giving such consent, we do not thereby admit that we are in the category of persons whose consent is required under
Section 7 of the Securities Act or the rules and regulations of the SEC thereunder.

Very truly yours,
/s/ Foley & Lardner LLP

Foley & Lardner LLP
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated March 31, 2025 with respect to the audited
consolidated financial statements of LM Funding America, Inc. for the year ended December 31, 2024.

We also consent to the references to us under the heading “Experts” in such Registration Statement.

/s/ MaloneBailey, LLP
www.malonebailey.com
Houston, Texas

August 27, 2025



Calculation of Filing Fee Tables
S-3
LM FUNDING AMERICA, INC.

Table 1: Newly Registered and Carry Forward Securities ONot Applicable
Filing Fee
Previously
Paid in
Fee Proposed - Carry -
... Security Calculation Maximum N Amount of ey f G Forward Conn_ectlon
Security Amount . Aggregate . . Forward Forward i with
Class or Carry ] Offering 2 Fee Rate Registration " Initial
Type < Registered o . Offering Form File . Unsold
Title Forward Price Per g Fee Effective s
. Price Type Number Securities
Rule Unit Date
to be
Carried
Forward
Newly Registered Securities
Common
Stock,
par
Feesto 4 pqiity  value 457(a) 52,668,995 $1.34 $0.0001531 $10,805.26
be Paid y $0.001 9212 % 70,576,453.30 ' OO
per
share
Fees
Previously
Paid
Carry Forward Securities
Carry
Forward
Securities
Total Offering Amounts: $ $ 10,805.26
70,576,453.30
Total Fees Previously Paid: $0.00
Total Fee Offsets: $0.00
Net Fee Due: $ 10,805.26

Offering Note

1 (1) The amount registered consists of up to 52,668,995 shares of common stock, par value $0.001 per share to be offered by the selling
stockholder named herein. Pursuant to Rule 416 under the Securities Act of 1933, as amended (the "Securities Act"), this registration statement
also covers such an indeterminate amount of shares of common stock as may become issuable to prevent dilution resulting from stock splits,
stock dividends and similar events. (2) The proposed maximum offering price per share is estimated solely for purposes of calculating the
registration fee according to Rule 457(c) under the Securities Act based on the average of the high and low prices of the registrant's common
stock quoted on The Nasdaq Capital Market on August 25, 2025.

Table 2: Fee Offset Claims and Sources KNot Applicable
Unsold
Security  Security Unsold Aggregate Fee
Form Initial Fee Type Title Securities Offering Paid
Registrant or Filer or File Filin Filing Offset Associated Associated Associated Amount with
Name Filing Number Datg Date Claimed with Fee  with Fee  with Fee Associated Fee
Type Offset Offset Offset with Fee Offset
Claimed Claimed Claimed Offset  Source
Claimed

Rules 457(b) and 0-11(a)(2)
Fee Offset

Fee Of NA  N/A NA  NA NA NA N/A N/A N/A N/A NA  NA
Fee Offset  \/n  N/A NA  NA  NA  NA N/A N/A N/A N/A NA  NA
Sources
Rule 457(p)
(F:‘f;n?sﬁset NA  NA NA  NA  NA NA N/A N/A N/A N/A NA  NA
gee Offset /A  N/A NA NA NA NA N/A N/A N/A N/A NA  NIA
ources

Table 3: Combined Prospectuses HNot Applicable
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