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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

FORM 8-K
 

CURRENT REPORT
 

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
 

Date of Report (Date of earliest event reported): May 7, 2020
 

DOCUMENT SECURITY SYSTEMS, INC.
(Exact name of registrant as specified in its charter)

 
New York  001-32146  16-1229730

(State or other jurisdiction
of incorporation)  

(Commission
File Number)  

(IRS Employer
Identification No.)

 
200 Canal View Boulevard

Suite 300
Rochester, NY  14623

(Address of principal executive offices)  (Zip Code)
 

Registrant’s telephone number, including area code: (585) 325-3610
 

Not Applicable
(Former name or former address, if changed since last report.)

 
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 (see General Instruction A.2. below):
 
[  ] 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  Ticker symbol(s)  Name of each exchange on which registered
Common Stock, $0.02 par value per share  DSS  The NYSE American LLC

 
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or
Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
 
Emerging growth company [  ]
 
If an emerging growth company, indicate by check mark if the 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 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
On May 4, 2020, Document Security Systems, Inc. (the “Company”) held a Special Meeting of Stockholders (the “Special Meeting”) at which the Company’s
stockholders approved amendment to the Company’s certificate of incorporation to effect a reverse split of common stock of the Company by a ratio of 1-for-30
(the “Reverse Split”) with the effectiveness of such amendment to be determined by the Board of Directors of the Company (the “Board”). The form of the
certificate of amendment to effect the Reverse Split was subsequently approved by the Board on May 4, 2020.
 
On May 7, 2020, the Company filed a Certificate of Amendment of Certificate of Incorporation (the “Amendment”) with the Secretary of State of the State of New
York to effect a 1-for-30 reverse stock split of the Company’s outstanding common stock. The Amendment was effective at 5:01 p.m. Eastern Time on May 7,
2020 (the “Effective Time”).
 
The Amendment provides that, at the Effective Time, every 30 shares of the Company’s issued and outstanding common stock was automatically combined into
one issued and outstanding share of common stock, without any change in par value per share. As a result of the Reverse Split, proportionate adjustments will
be made to the per share exercise price and/or the number of shares issuable upon the exercise or vesting of all then outstanding stock options, warrants or
other purchase rights, which will result in a proportional decrease in the number of shares of the Company’s common stock reserved for issuance upon exercise
or vesting of such stock options, warrants or other purchase rights, and, in the case of stock options and warrants, a proportional increase in the exercise price
of all such stock options and warrants. In addition, the number of shares reserved for issuance under the Company’s equity compensation plans immediately
prior to the Effective Time will be reduced proportionately.
 
No fractional shares will be issued as a result of the Reverse Split; rather, each fraction share resulting from the Reverse Split will be rounded up to the nearest
whole number. The Reverse Split will affect all stockholders proportionately and will not affect any stockholder’s percentage ownership of the Company’s
common stock (except to the extent that the reverse stock split results in any stockholder owning only a fractional share).
 
The Company’s common stock will begin trading on NYSE American on a split-adjusted basis when the market opens on May 8, 2020. The new CUSIP number
for the Company’s common stock following the reverse stock split is 25614T309.
 
The foregoing description is qualified in its entirety by the Amendment, which is attached as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated
herein by reference.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.

 
Exhibit No.  Description
   
3.1  Certificate of Amendment of Certificate of Incorporation of Document Security Systems, Inc.
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SIGNATURE
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Current Report on Form 8-K to be signed on its
behalf by the undersigned hereunto duly authorized.
 
 DOCUMENT SECURITY SYSTEMS, INC.
   
Dated: May 7, 2020 By: /s/ Frank D. Heuszel
 Name: Frank D. Heuszel
 Title: Chief Executive Officer and Interim Chief Financial Officer
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Exhibit 3.1
 

CERTIFICATE OF AMENDMENT
OF THE

CERTIFICATE OF INCORPORATION
OF

DOCUMENT SECURITY SYSTEMS, INC.
UNDER SECTION 805 OF THE BUSINESS CORPORATION LAW

 

 
The undersigned, being the Chief Executive Officer of Document Security Systems, Inc. (the “Corporation”), a corporation organized and existing

under Business Corporation Law of the State of New York (the “NYBCL”), hereby certifies as follows, pursuant to Section 805 of the NYBCL:
 

 (1) The name of the Corporation is Document Security Systems, Inc. The name under which the Corporation was formed was Thoroughbreds, U.S.A., Inc.
   
 (2) T h e Certificate of Incorporation of the Corporation (the “Certificate of Incorporation”) was originally filed on May 30, 1984, in the name of

Thoroughbreds, U.S.A., Inc. A Certificate of Amendment was filed on June 10, 1985. A Certificate of Amendment was filed on July 8, 1986, changing the
name of the Corporation to New Sky Communications, Inc. A Certificate of Amendment was filed on February 3, 2003, changing the name of the
Corporation to Document Security Systems, Inc. A Certificate of Correction of the Certificate of Amendment was filed on October 20, 2003. A Certificate
of Amendment was filed on August 25, 2016, to reduce the number of issued and outstanding common stock.

   
 (3) Paragraph FOURTH of the Certificate of Incorporation relating to the stock of the corporation is hereby amended to add and remove provisions relating

to the corporation’s stock and shall read in its entirety as follows:
 
“FOURTH: The Corporation is currently authorized to issue 200,000,000 shares of common stock, with a par value of $0.02.
 
Upon the filing of this Certificate of Amendment to the Certificate of Incorporation, each thirty (30) shares of Common Stock of the Corporation issued
and outstanding immediately prior to this Certificate of Amendment to the Certificate of Incorporation, without further action, will be automatically
combined into and become one (1) share of fully paid and nonassessable Common Stock of the Corporation (the “Share Exchange”). No fractional
shares shall be issued upon the Share Exchange; rather, each fractional share resulting from the Share Exchange shall be rounded up to the nearest
whole number. Each outstanding stock certificate of the Corporation, which prior to the filing of this Certificate of Amendment to the Certificate of
Incorporation represented one or more shares of Common Stock, shall immediately after such filing represent that number of shares of Common Stock
equal to the product of (x) the number of shares of Common Stock represented on such certificates divided by (y) thirty (30) (such adjusted shares, the
“Reclassified Shares”), with any resulting fractional shares rounded up to the nearest whole share as set forth above. Any options, warrants or other
purchase rights, which prior to the filing of this Certificate of Amendment represented the right to acquire one or more shares of the Corporation’s
Common Stock, shall immediately after such filing represent the right to acquire one thirtieth (1/30) of one (1) share of the Corporation’s Common Stock
for each share of the Corporation’s Common Stock that such option, warrant or other purchase right previously represented the right to acquire. The
exercise price of such options, warrants and purchase rights shall be adjusted by multiplying the existing exercise price by thirty (30). Pursuant to the
Share Exchange, (i) the 62,352,824 shares of Common Stock, par value $0.02 per share, issued and outstanding immediately preceding the Share
Exchange will be combined into 2,078,428 shares of Common Stock, par value $0.02 per share and (ii) the 137,647,176 shares of Common Stock, par
value $0.02 per share, that are authorized but unissued immediately preceding the Share Exchange will increase to 197,921,572 shares of Common
Stock, par value $0.02 per share, that are authorized but unissued immediately following the Share Exchange, subject to adjustment to account for
additional shares issued in lieu of fractional shares.
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The number of authorized shares of Common Stock of the Corporation and the par value of such shares will not be affected by this Certificate of
Amendment.
 
The Corporation shall, upon the request of each record holder of a certificate representing shares of Common Stock issued and outstanding immediately
prior to the filing of this Certificate of Amendment to the Certificate of Incorporation, issue and deliver to such holder in exchange for such certificate a
new certificate or certificates representing the Reclassified Shares.”
 

 (4) The certificate of amendment was authorized by: the vote of the board of directors followed by a vote of a majority of all outstanding shares entitled to
vote thereon at a meeting of shareholders.

 
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, this Certificate of Designation is executed on behalf of the Corporation by its Chief Executive Officer this 7 th day of May 2020.
 
 DOCUMENT SECURITY SYSTEMS, INC.
  
 By: /s/ Frank D. Heuszel
  Frank D. Heuszel

Chief Executive Officer
 

3

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.


