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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:  
 
□  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
□  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
□  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
□  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 

Securities registered pursuant to Section 12(b) of the Act:

Title of each class: Trading symbol Name of each exchange on which registered

Common Stock par value $0.001 per share LMFA The Nasdaq Stock Market LLC
 
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (17 CFR§230.405) or Rule 12b-2 of the
Securities Exchange Act of 1934 (17 CFR §240.12b-2). Emerging growth company □
 
If an emerging growth company, indicate by check mark if registrant has elected not to use the extended transition period for complying with any new or revised financial
accounting standards provided pursuant to Section 13(a) of the Exchange Act. □
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Item 3.03    Material Modification to Rights of Security Holders.

To the extent required by Item 3.03 of Form 8-K, the information contained in Item 5.03 of this Current Report on Form 8-K is incorporated herein by
reference.

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

As previously disclosed, on May 11, 2020, LM Funding America, Inc. (the “Company”) held a meeting of stockholders (the “Annual Meeting”). At the
Annual Meeting, the stockholders approved the proposal to amend the Company’s Certificate of Incorporation (the “Certificate of Incorporation”), to
effect a reverse stock split of its issued and outstanding common stock at a ratio within the range of one-for-two (1:2) to one-for-ten (1:10), as determined
by the Board of Directors of the Company (the “Board”).

On April 21, 2021, the Board approved a one-for-five reverse stock split of the Company’s issued and outstanding common stock (the “Reverse Stock
Split”). On May 5, 2021, the Company filed with the Secretary of State of the State of Delaware a Certificate of Amendment to its Certificate of
Incorporation (the “Certificate of Amendment”) to effect the Reverse Stock Split. The Reverse Stock Split will become effective as of 12:01 a.m.
Eastern Time on May 7, 2021, and the Company’s common stock will begin trading on a split-adjusted basis when the market opens on May 7, 2021.

When the Reverse Stock Split becomes effective, every five (5) shares of the Company’s issued and outstanding common stock (and such shares held in
treasury) will automatically be converted into one share of common stock, without any change in the par value per share. In addition, a proportionate
adjustment will be made to the per share exercise price and the number of shares issuable upon the exercise of all outstanding stock options, restricted
stock units and warrants to purchase shares of common stock and the number of shares reserved for issuance pursuant to the Company’s equity incentive
compensation plans. Any fraction of a share of common stock that would be created as a result of the Reverse Stock Split will be cashed out at a price
equal to the product of the closing price of the Company’s common stock on May 6, 2021 and the amount of the fractional share.

The Company’s common stock will continue to trade on The Nasdaq Stock Market LLC (“Nasdaq”) under the symbol “LMFA.” The new CUSIP
number for the common stock following the Reverse Stock Split will be 502074404.  A copy of the Certificate of Amendment is attached as Exhibit 3.1
hereto and incorporated herein by reference.

Item 7.01    Regulation FD.

On May 6, 2021, the Company issued a press release announcing the Reverse Stock Split. The press release is furnished as Exhibit 99.1 and incorporated
herein by reference.

The information in this Item 7.01, including Exhibit 99.1 attached hereto, is being furnished, shall not be deemed “filed” for any purpose, and shall not
be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended,
except as expressly set forth by specific reference in such a filing.
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Item 9.01. Financial Statements and Exhibits
 
(d) Exhibits
 
Exhibit
Number

 
Description

   
3.1  Certificate of Amendment to Certificate of Incorporation, filed May 5, 2021
99.1  Press release issued May 6, 2021
   

 
 
 
 

***
 

 
Forward-Looking Statements
 

This Current Report on Form 8-K may contain “forward-looking statements” within the meaning of the Private Securities Litigation Reform
Act of 1995.  These statements involve risks and uncertainty. Words such as “anticipate,” “estimate,” “expect,” “intend,” “plan,” and “project” and
other similar words and expressions are intended to signify forward-looking statements.  Forward-looking statements are not guarantees of future
results and conditions but rather are subject to various risks and uncertainties.  Such statements are based on the Company’s current expectations and
are subject to a number of risks and uncertainties that could cause actual results to differ materially from those described in the forward-looking
statements. Investors are cautioned that there can be no assurance actual results or business conditions will not differ materially from those projected or
suggested in such forward-looking statements as a result of various risks and uncertainties.   Investors should refer to the risks detailed from time to time
in the reports the Company files with the SEC, including the Company’s Annual Report on Form 10-K for the year ended December 31, 2020, as well as
other filings on Form 10-Q and periodic filings on Form 8-K, for additional factors that could cause actual results to differ materially from those stated
or implied by such forward-looking statements. The Company disclaims any intention or obligation to update or revise any forward-looking statements,
whether as a result of new information, future events, or otherwise, unless required by law.
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    SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

  LM Funding America, Inc.
 

  By:
 
/s/  Richard Russell
Richard Russell
Chief Financial Officer

Dated:  May 6, 2021    
 
 
 

4



 
Exhibit 3.1

CERTIFICATE OF AMENDMENT
TO THE

CERTIFICATE OF INCORPORATION
OF

LM FUNDING AMERICA, INC.
 

LM Funding America, Inc. (the “Corporation”), a corporation organized and existing under  the laws of the State of
Delaware, hereby certifies that:

 1. The name of the Corporation is LM Funding America, Inc. The date of filing of the Corporation's original Certificate of
Incorporation with the Secretary of State of the State of Delaware was April 20, 2015, as amended on August 7, 2015,
September 5, 2018, and October 15, 2018.
 

 2. This Certificate of Amendment to the Certificate of Incorporation was duly authorized and adopted by the Corporation's
Board of Directors and stockholders in accordance with Sections 228 and 242 of the General Corporation Law of the State of
Delaware and amends the provisions of the Company's Certificate of Incorporation, as amended.
 

 3. The amendment to the existing Certificate of Incorporation being effected hereby is as follows:  Article IV of the Certificate
of Incorporation, as amended, shall be and is hereby amended  by adding the following paragraph to the end thereof as a new
Article IV, Section 4:

 
 “SECTION 4.  Reverse Stock Split. Without regard to any other provision of this Certificate of Incorporation,

effective at 12:01 a.m., eastern time, on May 7, 2021 (the “Effective Time”), the shares of Common Stock issued and
outstanding immediately prior to the Effective Time and the shares of Common Stock issued and held in the treasury of
the Corporation immediately prior to the Effective Time are reclassified into a smaller number of shares such that each
five (5) shares of issued Common Stock immediately prior to the Effective Time is reclassified into one (1) share of
Common Stock. Notwithstanding the immediately preceding sentence, no fractional shares shall be issued and, in lieu
thereof, upon surrender after the Effective Time of a certificate which formerly represented shares of Common Stock that
were issued and outstanding immediately prior to the Effective Time, any person who would otherwise be entitled to a
fractional share of Common Stock as a result of the reclassification, following the Effective Time, shall be entitled to
receive a cash payment equal to the product of the closing sales price of the Common Stock on the Nasdaq Capital Market
on May 6, 2021 and the amount of the fractional share. Each certificate that immediately prior to the Effective Time
represented shares of Common Stock (“Old Certificates”), shall thereafter represent that number of shares of Common
Stock into which the shares of Common Stock

4847-4395-2359.1



 
represented by the Old Certificate shall have been combined, subject to the treatment of fractional shares as described
above."
 

 4. Except as specifically set forth herein, the remainder of the Certificate of Incorporation will not be amended, modified or
otherwise altered.

 
[signature page follows]
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IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to the Certificate of Incorporation to be executed by the
undersigned duly authorized officer of the Corporation this 5th day of May, 2021.

LM FUNDING AMERICA, INC.

By:  /s/ Bruce Rodgers

Name:  Bruce Rodgers

Title:    Chief Executive Officer
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Exhibit 99.1

 
 

LM Funding Announces 1-for-5 Reverse Stock Split
 
TAMPA, FL / ACCESSWIRE / May 6, 2021 / LM Funding America, Inc. (NASDAQ:LMFA) ("LM Funding" or "LMFA"),  a technology-based
specialty finance company, today announced a 1-for-5 reverse stock split of its outstanding common stock, effective at 12:01 a.m. Eastern
time on May 7, 2021.  Beginning tomorrow, May 7, 2021, LM Funding’s common stock will trade on a split-adjusted basis.
 
At LM Funding’s Annual Meeting of Shareholders (the “Annual Meeting”) held on May 11, 2020, the Company’s shareholders approved a
proposal to amend the Company’s Certificate of Incorporation to effect a reverse stock split of its common stock at a ratio within the range of
one-for-two (1:2) to one-for-ten (1:10), as determined by the Company’s Board of Directors.  On April 21, 2021, the Board of Directors
approved a 1-for-5 reverse split, and on May 5, 2021, LM Funding filed a Certificate of Amendment to its Certificate of Incorporation to effect
the reverse stock split effective as of May 7, 2021.
 
“Consistent with the reason for obtaining shareholder approval of the reverse split proposal at our most recent annual shareholder meeting,“
said Bruce M. Rodgers, Chairman and CEO of LM Funding, “our Board of Directors believe that it is our shareholders’ best interest to raise the
per-share trading price of our common stock to ensure continued compliance with Nasdaq’s $1.00 minimum bid price requirement and to
make our stock more attractive to a broader range of institutional and other investors.”  Mr. Rodgers added:  “The reverse stock split will also
effectively make available an increased number of authorized but unissued shares to pursue potential acquisitions, additional financing
activities, and/or other strategic transactions to grow shareholder value in the wake of our substantially improved cash position, our
sponsorship of a successful SPAC IPO in January 2021, and the launch of our recently announced digital assets strategy.”  
 
LM Funding’s shares of common stock will continue to trade on the NASDAQ under the symbol “LMFA.” The new CUSIP number for the
Company’s common stock post reverse stock split is 502074404.
 
Upon the effectiveness of the reverse stock split, every 5 shares of LM Funding’s issued and outstanding common stock will automatically be
converted into one share of common stock. No fractional shares will be issued if, as a result of the reverse stock split, a stockholder would
otherwise become entitled to a fractional share. Instead, each stockholder will be entitled to receive a cash payment equal to the product of
the closing price of the Company’s common stock on May 6, 2021 and the amount of the fractional share.
 
About LM Funding America:
LM Funding America, Inc., together with its subsidiaries, is a technology-based specialty finance company that provides funding to nonprofit
community associations (Associations) primarily located in the state of Florida, as well as in the states of Washington, Colorado and Illinois,
by funding a certain portion of the associations' rights to delinquent accounts that are selected by the Associations arising from unpaid
Association assessments.
 
Forward-Looking Statements:
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Exhibit 99.1

This press release may contain forward-looking statements made pursuant to the Private Securities Litigation Reform Act of 1995. Words such as
“anticipate,” “believe,” “estimate,” “expect,” “intend,” “plan,” and “project” and other similar words and expressions are intended to signify
forward-looking statements. Forward-looking statements are not guaranties of future results and conditions but rather are subject to various risks and
uncertainties. Some of these risks and uncertainties are identified in the company's most recent Annual Report on Form 10-K and its other filings with
the SEC, which are available at www.sec.gov. These risks and uncertainties include, without limitation, uncertainty created by the COVID-19
pandemic, our ability to acquire new accounts in our specialty finance business at appropriate prices, the need for capital, our ability to hire and retain
new employees, changes in governmental regulations that affect our ability to collected sufficient amounts on defaulted consumer receivables, changes
in the credit or capital markets, changes in interest rates, and negative press regarding the debt collection industry.  The occurrence of any of these risks
and uncertainties could have a material adverse effect on our business, financial condition, and results of operations.
 
 
Company Contact:
Bruce M. Rodgers, Chairman and CEO
LM Funding America, Inc.
Tel (813) 222-8996
investors@lmfunding.com
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