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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
On September 18, 2018, FlexShopper, Inc., (the “Company”), filed a Certificate of Amendment (the “Certificate of Amendment”) to its Certificate of
Incorporation with the Secretary of State of the State of Delaware for the purpose of increasing the number of authorized shares of Company’s common stock,
par value $0.0001 per share (“Common Stock”), from 15,000,000 shares to 25,000,000 shares. The Certificate of Amendment became effective on upon filing
with the Secretary of State.
 
The foregoing description of the Certificate of Amendment does not purport to be complete and is qualified in its entirety by reference to the full text of the
Certificate of Amendment, a copy of which is filed herewith as Exhibit 3.1 and incorporated herein by reference.
 
Item 5.07. Submission of Matters to a Vote of Security Holders.
 
On September 17, 2018, the Company filed with the Securities and Exchange Commission a Definitive Schedule 14A Consent Solicitation Statement (the
“Consent Solicitation”) and thereafter mailed the Consent Solicitation to the Company’s stockholders of record as of September 7, 2018 (the “Record Date”).
The Consent Solicitation solicited written consents of the Company’s stockholders approving and authorizing the Certificate of Amendment.
 
As of the Record Date, there were outstanding approximately 5,469,501 shares of Common Stock entitled to 5,469,501 votes, 239,405 shares of Series 1
Preferred Stock entitled to 1,385,605 votes, and 21,952 shares of Series 2 Preferred Stock entitled to 2,710,124 votes. Accordingly, (i) the votes or written
consents of stockholders holding at least 2,734,751 shares of the issued and outstanding Common Stock and (ii) at least 4,782,616 votes cast by the Common
Stock and Preferred Stock voting together as a single class, were necessary to approve the Amendment.
 
As of September 17, 2018, the Company had received the written consent of (1) 2,814,404 outstanding shares of Common Stock, constituting a majority of
voting power of Common Stock entitled to vote and (2) 5,566,320 votes represented by outstanding Common Stock and Preferred Stock entitled to vote,
constituting a majority of voting power of Common Stock and Preferred stock voting together as a single class, in favor of the Certificate of Amendment and,
accordingly, terminated the consent solicitation period. The Company did not receive any votes against or abstaining from approval of the proposal set forth
in the Consent Solicitation prior to terminating the consent solicitation period.
 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit No.  Exhibit Description
3.1  Certificate of Amendment to the Certificate of Incorporation of the Company
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SIGNATURES

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

undersigned hereunto duly authorized.
 

 FLEXSHOPPER, INC.
   
Date: September 21, 2018 By: /s/ Russ Heiser
  Russ Heiser
  Chief Financial Officer
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Exhibit 3.1
 

CERTIFICATE OF AMENDMENT
 

OF
 

CERTIFICATE OF INCORPORATION
 

OF
 

FLEXSHOPPER, INC.
 

FLEXSHOPPER, INC., a corporation duly organized and existing under the General Corporation Law of the State of Delaware (the “Corporation”), does
hereby certify that:
 
1.                  The Certificate of Incorporation of the Corporation is hereby amended by deleting Section 1 of Article FOURTH thereof in its entirety and
replacing Section 1 of Article FOURTH with the following:
 

“Section 1. Authorization of Shares.
 

The aggregate number of shares of capital stock which the Corporation will have authority to issue is 25,500,000 shares, consisting of
25,000,000 shares of common stock, having a par value of $.0001 per share (“Common Stock”), and 500,000 shares of Preferred Stock, having a par
value of $.001 per share (“Preferred Stock”).”

 
2.                  The foregoing amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of the State of
Delaware.

 
[SIGNATURE PAGE FOLLOWS]

 

 



 

 
IN WITNESS WHEREOF, FLEXSHOPPER, INC. has caused this Certificate to be executed by its duly authorized officer on this 18th day of September
2018.
 
 By: /s/ Brad Bernstein
 Name: Brad Bernstein
 Title: President and Chief Executive Officer
 

 
 

 


