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Item 1.01. Entry into a Material Definitive Agreement.
 
On November 5, 2020, the Company (the “Parent”) and its wholly owned subsidiary, Vinco Ventures, Inc. (the “Merger Sub”), entered into an Agreement and Plan of Merger
(the “Agreement”). Under the terms of the Agreement, the Merger Sub shall be merged with and into the Parent and the Parent shall be the surviving corporation of the Merger
(the “Surviving Corporation”). The name of the Surviving Corporation shall be Vinco Ventures, Inc. The transaction closed on November 10, 2020.
 
The Articles of Merger were filed with the Secretary of State of the State of Nevada on November 11, 2020.
 
Effective November 12, 2020, the Company anticipates that the common stock, which trades on the Nasdaq Capital Market will cease trading under the ticker symbol “EDNT”
and will commence trading under the new ticker symbol “BBIG.” Along with the ticker change, the Company’s common stock has also been assigned a new CUSIP number of
927330100. Outstanding stock certificates for shares of the Company are not affected by the name change and will continue to be valid and need not be exchanged.
 
Item 8.01. Other Events
 
On November 4, 2020, the Company’s Board of Directors elected to form a new subsidiary, Vinco Ventures, Inc., for the purpose of entering into an Agreement and Plan of
Merger The Articles of Incorporation were filed with the Secretary of State of the State of Nevada on November 4, 2020.
 
Item 9.01. FINANCIAL STATEMENTS AND EXHIBITS.
 
(d) Exhibits.
 
Exhibit
No.

 
Description

2.1  Articles of Merger between Edison Nation, Inc. and Vinco Ventures, Inc. dated November 11, 2020
21.1  Articles of Incorporation of Vinco Ventures, Inc.

 
   



 
 

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 thereunto duly
authorized.
 
Date: November 12, 2020
 
 VINCO VENTURES, INC.
   
 By: /s/ Christopher B. Ferguson
 Name: Christopher B. Ferguson
 Title: Chief Executive Officer
 
   



 
Exhibit 2.1

 
AGREEMENT AND PLAN OF MERGER OF

VINCO VENTURES, INC.
(a Nevada corporation) WITH AND INTO

EDISON NATION, INC.
(a Nevada corporation)

 
THIS AGREEMENT AND PLAN OF MERGER, dated as of November 5, 2020, between Edison Nation, Inc., a Nevada corporation (“Parent”), and Vinco Ventures,

Inc., a Nevada corporation and a direct wholly owned subsidiary of Parent (“Merger Sub”). Parent and Merger Sub are hereinafter collectively referred to as the “Constituent
Corporations.”

 
WHEREAS, Parent owns 100% of the outstanding shares of common stock of Merger Sub;
 
WHEREAS, the boards of directors of Parent and Merger Sub have approved and adopted the form of this Agreement and Plan of Merger (the “Agreement”); and
 
WHEREAS, the boards of directors of Parent and Merger Sub have determined that it is advisable and in the best interests of the respective companies and

shareholders to enter into a business combination by means of the merger of Merger Sub with and into Parent (the “Merger”) pursuant to Section 92A.180 of the Nevada
Revised Statutes, and upon the terms and conditions set forth herein.

 
NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and agreements set forth herein, and other good and valuable

consideration, the receipt and adequacy of which are hereby acknowledged, and intending to be legally bound hereby, the parties hereto hereby agree as follows:
 
 1. Merger and Effective Time. Upon the filing of the articles of merger (the “Articles of Merger”), entered into concurrently herewith, with the Secretary of State of the

State of Nevada, Merger Sub shall be merged with and into Parent (the “Merger”) and Parent shall be the surviving corporation of the Merger (the “Surviving
Corporation”) effective as soon as possible after the filing of the Articles of Merger (the “Effective Time”).

   
 2. Effect of Merger. At the Effective Time, the separate existence of the Constituent Corporations shall cease. The effect of the Merger shall be as provided in the Nevada

Revised Statutes. Without limiting the generality of the foregoing, all rights, powers, privileges, obligations and duties of Merger Sub shall become the rights, powers,
privileges, obligations and duties of the Surviving Corporation.

   
 3. Name of Surviving Corporation. The name of the Surviving Corporation shall be “Vinco Ventures, Inc.”
   
 4. Governing Documents. The Articles of Incorporation of Parent, only amended to the extent provided in the Articles of Merger to change its name, and the Bylaws of

Parent, as in effect at the Effective Time, shall continue in full force and effect as the Articles of Incorporation and Bylaws of the Surviving Corporation until sooner
terminated or changed as permitted by the provisions of the Nevada Revised Statutes.

 
   



 
 
 5. Directors and Officers. At the Effective Time, the directors and the officers of the Surviving Corporation shall be the incumbent directors and officers of Parent, all of

whom shall hold their positions as directors and officers until the election and qualification of their respective successors or until their tenure is otherwise terminated in
accordance with the Articles of Incorporation or Bylaws of the Surviving Corporation.

   
 6. Capital Stock of Parent and Merger Sub. At the Effective Time, by virtue of the Merger and in consideration therefor, and without any action on the part of the

Constituent Corporations or any stockholder thereof, (i) each share of Merger Sub’s Common Stock shall be cancelled and shall not be converted into, or exchanged
with, shares of the Parent in any manner, and (ii) each share of Parent’s Common Stock shall remain unchanged in the hands of the holder thereof as an outstanding
share of the Surviving Corporation.

   
 7. Entire Agreement. This Agreement sets forth the entire agreement and understanding among the parties as to the subject matter hereof and merges and supersedes all

prior discussions, agreements and understandings of every kind and nature among them.
   
 8. Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of law, or public policy, all other provisions of

this Agreement shall nevertheless remain in full force and effect.
   
 9. Termination and Abandonment. Prior to the Effective Time, this Agreement may be terminated and the Merger abandoned by the Board of Directors of Parent.
   
 10. Amendment. Prior to the Effective Time, this Agreement may be amended, modified or supplemented by the Board of Directors of Parent.
   
 11. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Nevada without giving effect to principles of conflicts of

law.
   
 12. Headings. The underlined headings contained in this Agreement are for convenience of reference only, shall not be deemed to be a part of this Agreement and shall not

be referred to in connection with the construction or interpretation of this Agreement.
   
 13. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one

and the same instrument.
 

[SIGNATURE PAGE FOLLOWS]
 

   



 
 
Executed on this 5th day of November 2020, effective as of the date set forth above.
 

 EDISON NATION, INC.
   
 By: /s/ Christopher B. Ferguson
 Name: Christopher B. Ferguson
 Title: Chief Executive Officer
   
 VINCO VENTURES, INC.
   
 By: /s/ Christopher B. Ferguson
 Name: Christopher B. Ferguson
 Title: Chief Executive Officer

 
Signature Page to Agreement and Plan of Merger

 
   

 



 
Exhibit 21.1

 
ARTICLES OF INCORPORATION

 
OF

 
VINCO VENTURES, INC.

 
a Nevada corporation

 
ARTICLE I

 
The name of the corporation is Vinco Ventures, Inc.
 

ARTICLE II
 

The address of the corporation’s office in the State of Nevada is 3773 Howard Hughes Parkway, #500S, Las Vegas, Nevada 89169. The name of its registered agent is InCorp
Services, Inc. whose address is 3773 Howard Hughes Parkway, #500S, Las Vegas, Nevada 89169.

 
ARTICLE III

 
The purpose of the corporation is to engage in any lawful act or activity for which a corporation may be incorporated under the laws of the State of Nevada.

 
ARTICLE IV

 
The corporation is authorized to issue two classes of shares of stock to be designated, respectively, “Common Stock,” $0.001 par value per share, and “Preferred Stock,”
$0.001 par value per share. The total number of shares that the corporation is authorized to issue is 280,000,000 shares. The number of shares of Common Stock authorized is
250,000,000, and the number of shares of Preferred Stock authorized is 30,000,000.
 
Once authorized by the board of directors, the Preferred Stock may be issued from time to time in one or more series pursuant to a resolution or resolutions providing for such
issue duly adopted by the board of directors (authority to do so being hereby expressly vested in the board). The board of directors is further authorized to determine or alter the
rights, preferences, privileges and restrictions granted to or imposed upon any wholly unissued series of Preferred Stock and to fix the number of shares of any series of
Preferred Stock and the designation of any such series of Preferred Stock. The corporation’s board of directors, within the limits and restrictions stated in any resolution or
resolutions of the board of directors originally fixing the number of shares constituting any series, may increase or decrease (but not below the number of shares in any such
series then outstanding) the number of shares of any series subsequent to the issue of shares of that series.
 
The authority of the board of directors with respect to each such class or series shall include, without limitation of the foregoing, the right to determine and fix:
 

(a) the distinctive designation of such class or series and the number of shares to constitute such class or series;
 
(b) the rate at which dividends on the shares of such class or series shall be declared and paid, or set aside for payment, whether dividends at the rate so determined shall

be cumulative or accruing, and whether the shares of such class or series shall be entitled to any participating or other dividends in addition to dividends at the rate so
determined, and if so, on what terms;

 
 



 
 

(c) the right or obligation, if any, of the corporation to redeem shares of the particular class or series of Preferred Stock and, if redeemable, the price, terms and manner of
such redemption;

 
(d) the special and relative rights and preferences, if any, and the amount or amounts per share, which the shares of such class or series of Preferred Stock shall be entitled

to receive upon any voluntary or involuntary liquidation, dissolution or winding up of the corporation;
 
(e) the terms and conditions, if any, upon which shares of such class or series shall be convertible into, or exchangeable for, shares of capital stock of any other class or

series, including the price or prices or the rate or rates of conversion or exchange and the terms of adjustment, if any;
 
(f) the obligation, if any, of the corporation to retire, redeem or purchase shares of such class or series pursuant to a sinking fund or fund of a similar nature or otherwise,

and the terms and conditions of such obligation;
 
(g) voting rights, if any, on the issuance of additional shares of such class or series or any shares of any other class or series of Preferred Stock;
 
(h) limitations, if any, on the issuance of additional shares of such class or series or any shares of any other class or series of Preferred Stock; and
 
(i) such other preferences, powers, qualifications, special or relative rights and privileges thereof as the board of directors of the corporation, acting in accordance with

these Amended and Restated Articles of Incorporation, as may be subsequently amended, modified or restated (“ Articles of Incorporation”), may deem advisable and are not
inconsistent with law and the provisions of these Articles of Incorporation.

 
ARTICLE V

 
The corporation reserves the right to amend, alter, change, or repeal any provision contained in these Articles of Incorporation, in the manner now or hereafter prescribed by
statute, and all rights conferred upon the shareholders herein are granted subject to this right.

 
ARTICLE VI

The corporation is to have perpetual existence.
 

ARTICLE VII
 
(a) Third Party Actions. The corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending, or completed

action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the corporation) by reason of the fact that such
person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture trust or other enterprise, against expenses (including reasonable attorneys’ fees), judgments, fines and amounts paid in settlement (if such
settlement is approved in in writing in advance by the corporation, which approval shall not be unreasonably withheld) actually and reasonably incurred by such person in
connection with such action, suit or proceeding if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of
the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe such person’s conduct was unlawful. The termination of any action,
suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not
act in good faith and in a manner which the person reasonably believed to be in or not opposed to the best interest of the corporation, and, with respect to any criminal action or
proceeding, had reasonable cause to believe that the person’s conduct was unlawful.

 
 



 
 

(b) Actions By or In Right of the Corporation. The corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that such person is or was a director, officer,
employee or agent of corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise against expenses (including reasonable attorneys’ fees) and amounts paid in settlement (if such settlement is approved in writing in advance by the
corporation, which approval shall not be unreasonably withheld) actually and reasonably incurred by such person in connection with the defense or settlement of such action or
suit if such person acted in good faith and in manner such person reasonably believed to be in or not opposed to the best interests of the corporation, except that no
indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation unless and only to the
extent that the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of
the case, such person is fairly and reasonably entitled to indemnity for such expenses which the court shall deem proper. Notwithstanding any other provision of this Article VII,
no person shall be indemnified hereunder for any expenses or amounts paid in settlement with respect to any action to recover short-swing profits under Section 16(b) of the
Securities Exchange Act of 1934, as amended.

 
(c) Successful Defense. To the extent that a director, officer, employee or agent of the corporation has been successful on the merits or otherwise in defense of any

action, suit or proceeding referred to in subsections (a) and (b) above, or in defense of any claim, issue or matter therein, such person shall be indemnified against expenses
(including attorneys’ fees) actually and reasonably incurred by such person in connection therewith.

 
(d) Determination of Conduct. Any indemnification under subsections (a) and (b) above (unless ordered by a court) shall be made by the corporation only as authorized

in the specific case upon a determination that the indemnification of the director, officer, employee or agent is proper in the circumstances because such person has met the
applicable standard of conduct set forth in subsections (a) and (b) above. Such determination shall be made (i) by the board of directors by a majority vote of a quorum
consisting of directors who were not parties to such action, suit or proceeding, (ii) or if such quorum is not obtainable or, even if obtainable, a quorum of disinterested directors
so directs, by independent legal counsel in a written opinion, or (iii) by the shareholders. Notwithstanding the foregoing, a director, officer, employee or agent of the
Corporation shall be entitled to contest any determination that the director, officer, employee or agent has not met the applicable standard of conduct set forth in subsections (a)
and (b) above by petitioning a court of competent jurisdiction.

 
(e) Indemnity Not Exclusive. The indemnification provided by or granted pursuant to the other sections of this Article VII shall not be deemed exclusive of any other

rights to which those seeking indemnification may be entitled under any bylaw, agreement, vote of shareholders or disinterested directors or otherwise, both as to action in such
person’s official capacity and as to action in another capacity while holding such office.

 
 



 
 

(f) Insurance Indemnification. The corporation shall have the power to purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, against any liability asserted against such person and incurred by such person in any such capacity or arising out of such person’s status as
such, whether or not the corporation would have the power to indemnify such person against such liability under the provisions of this Article VII.

 
(g) The Corporation. For purposes of this Article VII, references to “the corporation” shall include, in addition to the resulting corporation, any constituent corporation

(including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had power and authority to
indemnify its directors, officers, and employees or agents, so that any person who is or was a director, officer, employee or agent of such constituent corporation, or is or was
serving at the request of such constituent corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, shall
stand in the same position under and subject to the provisions of this Article VII (including, without limitation the provisions of subsection (d) of this Article VII) with respect to
the resulting or surviving corporation as such person would have with respect to such constituent corporation if its separate existence had continued.

 
(h) Employee Benefit Plans. For purposes of this Article VII, references to “other enterprises” shall include employee benefit plans; references to “fines” shall include

any excise taxes assessed on a person with respect to an employee benefit plan; and references to “serving at the request of the corporation” shall include any service as a
director, officer, employee or agent of the corporation which imposes duties on, or involves services by, such director, officer, employee, or agent with respect to an employee
benefit plan, its participants, or beneficiaries; and a person who acted in good faith and in a manner such person reasonably believed to be in the interest of the participants and
beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the corporation” as referred to in this Article VII.

 
(i) Continuation of Indemnification. The indemnification provided by, or granted pursuant to, this Article VII shall, unless otherwise provided when authorized or

ratified, continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs, executors and administrators of such a
person.

 
(j) Amendments. Neither any amendment nor repeal of this Article VII, nor the adoption of any provision of the corporation’s Articles of Incorporation inconsistent

with this Article VII, shall eliminate or reduce the effect of this Article VII, in respect of any matter occurring, or any action or proceeding accruing or arising or that, but for
this Article VII, would accrue or arise, prior to such amendment, repeal, or adoption of an inconsistent provision.

 
ARTICLE VIII

 
In the event any shares of Preferred Stock shall be redeemed or converted pursuant to the terms hereof, the shares so converted or redeemed shall not revert to the status of
authorized but unissued shares, but instead shall be canceled and shall not be re-issuable by the corporation.

 
 



 
 

ARTICLE IX
 
Holders of stock of any class or series of the corporation shall not be entitled to cumulate their votes for the election of directors or any other matter submitted to a vote of the
shareholders.

 
(a) Number of Directors. The number of directors which constitutes the whole board of directors of the corporation shall be designated in the bylaws of the corporation.
 
(b) Election of Directors. Elections of directors need not be by written ballot unless the bylaws of the corporation shall so provide.
 
(c) Removal of Directors. The affirmative vote of sixty-six and two-thirds percent (66 2/3%) of the then-outstanding voting securities of the corporation, voting together

as a single class, shall be required to remove any director of the corporation from such position.
 

ARTICLE X
 
No action shall be taken by the shareholders of the corporation except at an annual or special meeting of the shareholders called in accordance with the bylaws. Action may be
taken by the shareholders by written consent. The affirmative vote of sixty-six and two-thirds percent (66 2/3%) of the then-outstanding voting securities of the corporation,
voting together as a single class, shall be required for the amendment, repeal or modification of the provisions of Article IX, this Article X, Article XI, Article XII or Article
XIII of these Articles of Incorporation or the corporation’s bylaws.

 
ARTICLE XI

 
Meetings of shareholders may be held within or without the State of Nevada, as the corporation’s bylaws may provide. The books of the corporation may be kept (subject to any
provision contained in the statutes) outside of the State of Nevada at such place or places as may be designated from time to time by the board of directors or in the bylaws of
the corporation.
 

ARTICLE XII
 

(a) Inapplicability of Combinations with Interested Shareholders Statutes. At such time, if any, as the corporation becomes a “resident domestic corporation” (as that
term is defined in Nevada Revised Statutes 78.427), the corporation shall not be subject to, or governed by, any of the provisions in Nevada Revised Statutes 78.411 to 78.444,
inclusive, as amended from time to time, or any successor statutes.

 
(b) Inapplicability of Acquisition of Controlling Interest Statutes. In accordance with the provisions of Nevada Revised Statutes 78.378, the provisions of Nevada

Revised Statutes 78.378 to 78.3793, inclusive, as amended from time to time, or any successor statutes, relating to acquisitions of controlling interests in the corporation, shall
not apply to the corporation or to any acquisition of any shares of the corporation’s capital stock.

 
 



 
 

ARTICLE XIII
 
To the fullest extent permitted by law, and unless the corporation consents in writing to the selection of an alternative forum, the courts of the State of Nevada shall be the sole
and exclusive forum for (a) any derivative action or proceeding brought on behalf of the corporation, (b) any action or proceeding asserting a claim of breach of a fiduciary duty
owed by any director or officer of the corporation to the corporation or the corporation’s shareholders, (c) any action or proceeding asserting a claim against the corporation
arising pursuant to any provision of the Nevada Revised Statutes or the corporation’s articles of incorporation or bylaws (as either might be amended from time to time), or (d)
any action or proceeding asserting a claim against the corporation governed by the internal affairs doctrine. This exclusive forum provision shall not be applicable to any action
brought under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended. Any person or entity purchasing or otherwise acquiring any interest
(including beneficial ownership) in shares of capital stock of the corporation shall be deemed to have notice of and consented to the provisions of this Article XIII.

 
****

 
IN WITNESS WHEREOF, I have executed this Articles of Incorporation of Vinco Ventures, Inc. as of November 4, 2020.
 
/s/ Christopher B. Ferguson  
Name: Christopher B. Ferguson  
Title: Chief Executive Officer and Chairman of the Board of Directors  
 

 

 
 


