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Item 3.02

Unregistered Sales of Equity Securities.

The disclosure provided in Item 8.01 of this Report is hereby incorporated by reference into this Item 3.02. The shares and warrants
described in Item 8.01 were issued to Investor in reliance upon the exemption set forth in Section 3(a)(9) of the Securities Act of 1933,
as amended.
Item 8.01

Other Information.

As previously disclosed in a Form 8-K filed on December 11, 2017 by LM Funding America, Inc. (the “Company”), on December 11,
2017, the Company entered into a Master Exchange Agreement (the “Agreement”) with a New York-based family office (the
“Investor”). Under the Agreement, the Investor agreed to exchange two promissory notes payable by the Company and previously
acquired by the Investor for a combination of shares of the Company’s common stock (“Common Stock”) and warrants to acquire
common stock (the “Pre-Funded Warrants”), with the first promissory note being in the principal amount of $2,798,672.71 (the “Term
Note A”) and the second promissory note being in the principal amount of $1,720,859.76 (the “Term Note B”). As previously
announced, on December 11, 2017, the Term Note A was exchanged for an aggregate of 170,000 shares of Common Stock and initial
Pre-Funded Warrants to purchase an aggregate of 924,595 additional shares of Common Stock, subject to the previously disclosed trueup provisions in the Agreement. This Form 8-K is being filed to disclose that, on December 22, 2017, the entire Term Note B was
exchanged for an aggregate of 200,000 shares of Common Stock and initial Pre-Funded Warrants to purchase an aggregate of
1,270,140 additional shares of common stock, provided that such shares and warrants will be subject to the previously-disclosed trueup provisions in the Agreement. Accordingly, both exchanges contemplated by the Agreement have been completed as of December
22, 2017.
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