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Explanatory Note
 

Vinco Ventures, Inc. (NASDAQ:BBIG) (“Vinco”) filed a Current Report on Form 8-K with the Securities and Exchange Commission (“SEC”) on July 25,, 2021 (the
“Original Report”) to report that ZVV Media Partners, LLC (“ZVV”), a Delaware limited liability company (“ZVV”) owned 50% by Vinco and 50% by ZASH Global Media
and Entertainment Corporation, a Delaware corporation (“ZASH”), had consummated the acquisition of an 80% interest in Lomotif Private Limited,. a private company limited
by shares incorporated in Singapore (“Lomotif”).

 
This Current Report on Form 8-K/A (this “Amendment”) amends and supplements the Initial Report to provide financial statements of Lomotif, and the pro forma

financial statements of the Company required by Item 9.01 of Form 8-K. No other modifications to the Initial Report are being made by this Amendment. This Amendment
should be read in connection with the Initial Report, which provides a more complete description of the Lomotif acquisition and related transactions. These financial statements
and information are filed as Exhibits 99.1, 99.2, and 99.3.

 
 

 
 
Item 9.01 Financial Statements and Exhibits.
 
(a) Financial Statements of Business Acquired.



 
1.  The audited consolidated financial statements of Lomotif Pte. LTD as of December 31, 2020 and 2019 and for the years then ended, together with the notes thereto, are

incorporated herein by reference and filed as Exhibit 99.1 hereto. 
   
2.  The unaudited condensed consolidated financial statements of Lomotif Pte. LTD as of June 30, 2021 and December 31, 2020 and for the six months ended June 30,

2021 and 2020, together with the notes thereto, are incorporated herein by reference and filed as Exhibit 99.2 hereto.
 
(b) Pro Forma Financial Information.
 

The unaudited pro forma combined financial statements as of and for the six months ended June 30, 2021 and for the year ended December 31, 2020, are incorporated
herein by reference and filed as Exhibit 99.3 hereto.

 
(c) Exhibits.
 
Exhibit No.  Description of Document
   
99.1  Audited financial statements of Lomotif Pte. LTD as of and for the years ended December 31, 2020 and 2019. 

 
99.2  Unaudited condensed statement of operations of Lomotif Pte. LTD as of June 30, 2021 and December 31, 2020 and for the six months ended June 30, 2021 and

2020. 
 

99.3  The unaudited pro forma combined financial statements as of June 30, 2021 and for the six months ended June 30, 2021 and for the year ended December 31,
2020.
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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
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Date: October 05, 2021
 
 Vinco Ventures, Inc.
   
 By: /s/ Christopher B. Ferguson
  Christopher B. Ferguson
  Chairman and Chief Executive Officer

(Principal Executive Officer)
   
 By: /s/ Brett Vroman
  Brett Vroman
  Chief Financial Officer

(Principal Financial Officer and Principal Accounting Officer)
 
 

 



 
Exhibit 99.1

 
Report of Independent Registered Public Accounting Firm

 
The Board of Directors and Shareholders
Lomotif Pte Ltd
Singapore
 
Opinion on the Financial Statements
 
We have audited the accompanying consolidated balance sheets of Lomotif Pte. Ltd. and its subsidiary statements of operations and comprehensive loss two years in the period
ended December 31, 2020 and December 31, 2019, and the related notes financial statements present fairly, in all material respects, the consolidated financial position of the
Company as of December 31, 2020 and December 31, 2019, and the consolidated results of its operations and its cash flows for each of the two years in the period ended
December 31, 2020 and December 31, 2019, in conformity with accounting principles generally accepted in the United States of America.
 
Basis for Opinion
 
These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s consolidated
financial statements based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight (United States) (“PCAOB”) and are
required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and
Exchange Commission and the PCAOB.
 
We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the consolidated financial statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to
perform, an audit of its internal control over financial reporting. As part of our audits we are required to obtain an understanding of internal control over financial reporting but
not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no such opinion.
 
Our audits included performing procedures to assess the risks of material misstatement of the consolidated financial statements, whether due to error or fraud, and performing
procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the consolidated financial
statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of
the consolidated financial statements. We believe that our audits provide a reasonable basis for our opinion.
 
Critical Audit Matters
 
The critical audit matters communicated below are matters arising from the current period audit of the consolidated financial statements that were communicated or required to
be communicated to those charged with governance and that: (1) relate to accounts or disclosures that are material to the consolidated financial statements and (2) involved our
especially challenging, subjective, or complex judgments. The communication of critical audit matters does not alter in any way our opinion on the consolidated financial
statements, taken as a whole, and we are not, by communicating the critical audit matters below, providing separate opinions on the critical audit matters or on the accounts or
disclosures to which they relate.
 
Share compensation expenses
 
As discussed in Note 6 of the consolidated financial statements, during 2018 and 2020, the Company issued stock options to employees who are presently no longer with the
Company, its founders and third-party service providers. The stock option expenses recorded during the current period ended December 31, 2020 was US$138,705.
 

 

 
 
We identified our evaluation of the Company’s stock options as a critical audit matter because of the nature of the agreements that were entered into by the Company to issue
options as consideration or compensation for the services rendered by the respective parties and the efforts that were expended by us to evaluate the key terms and conditions of
each of these agreements.
 
The primary procedures we performed to address this critical audit matter included the following. We inspected the respective agreements and evaluated the key terms and
conditions based on the facts and circumstances to determine the grant date. We also assessed the qualifications of the valuer who was engaged by the Company to value the
stock options. In our testing of the valuation of the stock options, we involved our in-house valuation experts who assisted in:
 
 ● Assessing the methodology used by the Company to value the stock options; and
 ● Evaluating the key inputs and assumptions underlying the Company’s valuation by performing an independent valuation of the stock options and comparing this to the

amounts recorded by the Company.
 
Loss contingencies
 
As discussed in Note 11 of the consolidated financial statements, because of the industry in which it operates in, the Company may be subject to intellectual property
infringement claims or other allegations, for information or content displayed on, retrieved from, or linked to or distributed to its users.
 
Given the potential significance of the possible loss incurred by the Company and the extent of judgement applied by management to determine the likelihood of such
infringement, we identify our of loss contingencies as a critical audit matter.
 
The primary procedures we performed to address this critical audit matter included the following. We inquired of management to understand the business controls put in place
relating to their prevention and detection of any such infringements and their assessment of the risks. Subsequent to our assessment of their background and qualification, we
independently inquired one of external legal counsel about the risk of claims for entities operating in the industry, the likelihood of loss or incurrence of liability and the
potential significance of such claims, if any.
 
We evaluated the sufficiency of the Company’s accounting and disclosure in accordance with Financial Accounting Standards Board (the “FASB”) Accounting Standards
Codifications Topic 450, Contingencies, by assessing the results of procedures performed.
 
Mazars LLP
 
PUBLIC ACCOUNTANTS AND CHARTERED ACCOUNTANTS
 
We have served as the company’s auditors since 2021
 
_/s_/ Mazars LLP



 
Singapore 30 July 2021
 

 

 
 

Lomotif Pte. LTD.
CONSOLIDATED BALANCE SHEETS

As of December 31, 2020 and 2019
 

  December 31,   December 31,  
  2020   2019  

ASSETS       
Current assets:         

Cash and cash equivalents  $ 462,320  $ 1,535,217 
Receivables   167,234   493,823 
Prepaid Expenses and other   747   171 

Total current assets   630,301   2,029,211 
Net property and equipment   62,833   75,482 
Operating lease right-of-use asset, net   87,300   219,124 
Deposits   38,194   37,743 

Total assets  $ 818,628  $ 2,361,560 
         

LIABILITIES AND MEMBERS’ DEFICIT         
Current liabilities:         

Accounts payable and accrued liabilities  $ 1,456,429  $ 648,776 
Current portion of operating lease obligation   90,564   90,941 

Total current liabilities   1,546,993   739,717 
         

Paycheck Protection Program loan   65,700   - 
Convertible Notes   1,470,321   - 
Operating lease obligation, net of current portion   -   130,257 

Total liabilities   3,083,014   869,974 
         
Shareholders’ (deficit) equity         
Common stock, no par value;         

686,300 shares issued and outstanding at December 31, 2020         
1,030,050 shares issued and outstanding at December 31, 2019   -   - 

Preferred stock, no par value;         
798,293 shares issued and outstanding at December 31, 2020 and 2019   -   - 

Additional paid in capital   9,758,219   8,915,793 
Accumulated deficit   (12,022,605)   (7,424,207)
Total shareholders’ (deficit) equity   (2,264,386)   1,491,586 
Total liabilities and shareholders’ equity  $ 818,628  $ 2,361,560 

 
The accompanying notes are an integral part of these financial statements.

 
 

 
 

Lomotif Pte. LTD.
CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS

For the Period from January 1, 2020 through December 31, 2020 and
For the Period from January 1, 2019 through December 31, 2019

 
  2020   2019  
       
Operating expenses  $ 4,605,299  $ 4,595,719 
Operating loss   (4,605,299)   (4,595,719)
Other income (expense)         

Interest income   269   20,985 
Interest expense   (91,019)   (4,338)
Grant income   124,832   - 
Foreign currency transaction (loss) gain   (27,181)   5,231 
Other   -   1,422 

Total other income (expense), net   6,901   23,300 
         

Net comprehensive loss
 $ (4,598,398)  $ (4,572,419)

 
The accompanying notes are an integral part of these financial statements

 
 

 
 

Lomotif Pte. LTD.
CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ (DEFICIT) EQUITY

For the Period from January 1, 2020 through December 31, 2020 and
For the Period from January 1, 2019 through December 31, 2019



 

  
Additional Paid in

Capital   
Accumulated

Deficit   
Total Shareholders’

Equity  
          
Balances, January 1, 2019  $ 8,725,750  $ (2,851,788)  $ 5,873,962 
Issuance of warrants   140,589   -   140,589 
Stock-based compensation   49,454   -   49,454 
Net comprehensive loss   -   (4,572,419)   (4,572,419)
Balances, December 31, 2019   8,915,793   (7,424,207)   1,491,586 
             
Beneficial conversion feature on convertible notes issued   462,711   -   462,711 
Issuance of warrants   241,010   -    241,010 
Stock-based compensation   138,705   -   138,705 
Net comprehensive loss   -   (4,598,398)   (4,598,398)
Balances, December 31, 2020  $ 9,758,219  $ (12,022,605)  $ (2,264,386)

 
The accompanying notes are an integral part of these financial statements.

 
 

 
 

Lomotif Pte. LTD.
CONSOLIDATED STATEMENTS OF CASH FLOWS

For the Period from January 1, 2020 through December 31, 2020 and
For the Period from January 1, 2019 through December 31, 2019

 
  2020   2019  
       
Cash flows from operating activities:         

Net loss  $ (4,598,398)  $ (4,572,419)
Adjustments to reconcile net loss to net cash used in operating activities:         

Depreciation and amortization   162,157   58,556 
Amortization of debt discount   82,499   - 
Issuance of warrants   241,010   140,589 
Stock based compensation expense   138,705   49,454 

Change in operating assets and liabilities which provided (used) cash         
Accounts receivable   326,589   (493,823)
Prepaid expenses and other   (576)   (171)
Deposits   (451)   (37,743)
Accounts payable and accrued expenses   807,653   468,886 

Net cash used in operating activities   (2,840,812)   (4,386,671)
         
Cash flows from investing activities:         

Purchase of property and equipment   (17,684)   (85,167)
Net cash provided by investing activities   (17,684)   (85,167)

         
Cash flows from financing activities:         

Payments on operating lease obligation   (130,634)   (42,368)
Proceeds from the Paycheck Protection Program loan   65,700   - 
Proceeds from the issuance of convertible notes payable   1,850,533   - 

Net cash provided by (used in) financing activities   1,785,599   (42,368)
         
Net decrease in cash and cash equivalents   (1,072,897)   (4,514,206)
         
Cash and cash equivalents, beginning of the year   1,535,217   6,049,423 
         
Cash and cash equivalents, end of the year  $ 462,320  $ 1,535,217 

 
The accompanying notes are an integral part of these financial statements.

 
 

 
 

Lomotif Pte. LTD.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

 
1. NATURE OF BUSINESS, BASIS OF PRESENTATION, AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
 
Nature of Business and Basis of Presentation
 
Lomotif Private Limited (“Lomotif”) was established in Singapore in 2014. Lomotif is a short format video sharing social networking platform that enables users to create,
share, and watch short music videos with friends and has a patented technology for mixing and video editing.
 
Principles of Consolidation
 
The consolidated financial statements include the accounts of Lomotif Private Limited and Lomotif, Inc. its wholly owned subsidiary (collectively, the “Company”). Lomotif,
Inc. operates within the United States of America. All significant intercompany accounts and transactions have been eliminated in consolidation.
 
Risk and Economic Uncertainties
 
The outbreak of a novel coronavirus (COVID 19), which the World Health Organization declared in March 2020 to be a pandemic, continues to spread throughout the United



States of America and the globe. Many Government officials issued temporary Executive Orders that, among other stipulations, effectively prohibited in person work activities
for most industries and businesses, having the effect of suspending or severely curtailing operations. The extent of the ultimate impact of the pandemic on the Company’s
operational and financial performance will depend on various developments, including the duration and spread of the outbreak, and its impact on customers, employees, and
vendors, all of which cannot be reasonably predicted at this time. While management reasonably expects the COVID 19 outbreak to negatively impact the Company’s financial
condition, operating results, and timing and amounts of cash flows, the related financial consequences and duration are highly uncertain.
 
Use of Estimates
 
The preparation of consolidated financial statements in conformity with accounting principles generally accepted in the United States of America requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities as of the date of the consolidated financial
statements, and revenues and expenses during the year. Actual results could differ from those estimates. Significant estimates include but are not limited to the debt conversion
features, stock-based compensation and the carrying value of long lived assets.
 
Cash and Cash Equivalents
 
Cash and cash equivalents consist of cash on hand and demand deposits. In the normal course of business, the Company maintains deposits in financial institutions.
 
Grant Income
 
The Singapore government approved the Job Support Scheme on February 18, 2020 in response to the COVID 19 pandemic. The Company was the recipient of an economic
support grant of approximately $125,000 during 2020 as a result of this legislative act.
 

 

 
 

Lomotif Pte. LTD.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

 
Content Costs
 
Content costs are mostly related to payments to content providers from whom the Company license video and music to increase engagement on the platform. For licensed video,
the cost per title is expensed when the title is accepted and available for viewing if the capitalization criteria are not met. Video content costs that meet the criteria for
capitalization were not material to date. For licensed music, the license fees are expensed over the contractual license period.
 
Software Development Costs
 
Software development costs, including costs to develop software products or the software component of products to be marketed or sold to external users, are expensed before
the software or technology reach technological feasibility, which is typically shortly before the release of such products. Development costs that meet the criteria for
capitalization were not material to date.
 
Advertising Expense
 
Advertising costs are expensed when incurred and are included in operating expenses on the consolidated statements of operations. The Company incurred advertising expenses
of $122,579 for the year ended December 31, 2019. The Company did not incur any such advertising expense for the year ended December 31, 2020.
 
Property and Equipment and Depreciation
 
Property and equipment is stated at cost. Major improvements and renewals are capitalized while ordinary maintenance and repairs are expensed. Management reviews these
assets for impairment annually, or more frequently, if events or changes in circumstances indicate the related carrying amount may not be recoverable.
 
Depreciation expense is computed over the estimated useful lives of the assets, using the straight-line method. Estimated useful lives by asset category are summarized as
follows:
 

Leasehold improvement 5 years
 

Computer equipment and software 3 years
  

Furniture and fixtures 3 years
 
Prepaid Expenses and Deposits
 
Prepaid expenses and deposits consist of expenses paid in advance for which the goods and services provide a future economic benefit. These assets are recognized as expenses
at the time the goods are received, or the services are performed.
 

 

 
 

Lomotif Pte. LTD.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

 
Lease Obligations
 
The Company has operating leases comprised of certain offices and equipment leases. The Company determines if an arrangement is a lease at inception. Most of the leases
contain lease and non-lease components. Non lease components include fixed payments for maintenance, utilities, real estate taxes, and management fees. The Company
combines fixed lease and non-lease components and account for them as a single lease component. The lease agreements may contain variable costs such as contingent rent
escalations, common area maintenance, insurance, real estate taxes or other costs. Such variable lease costs are expensed as incurred on the consolidated statements of
operations.
 
For leases that have greater than 12-month lease terms, right of use assets and lease liabilities are recognized on the consolidated balance sheet at commencement date based on
the present value of the remaining fixed lease payments. The Company considers only the payments that are fixed and determinable at the time of commencement.
 
The estimated lease terms may include options to extend or terminate the lease when it is reasonably certain that the Company will exercise such options. When determining the
probability of exercising such options, the Company considers contract based, asset based, and market-based factors.



 
For leases that do not provide an implicit rate, the Company uses an incremental borrowing rate based on the information available at the time of commencement in
determining the present value of lease payments. The incremental borrowing rate is a hypothetical rate based on the understanding of what the Company’s credit rating would
be in a similar economic environment.
 
Operating leases are included in operating lease right of use assets, operating lease obligations, both current and non-current, on the consolidated balance sheets. Finance leases
are included in property and equipment, net, and finance lease obligations, both current and non-current, on the consolidated balance sheets.
 
Functional Currency
 
In 2020 and 2019, the functional currency of Lomotif is U.S. dollars. (Losses) and gains resulting from foreign exchange transactions were ($27,181) and $5,231 for the years
ended December 31, 2020 and 2019, respectively. These gains and losses are recorded in other income, net on the consolidated statements of operations.
 
Income Taxes
 
The Company is subject to income taxes in the United States and foreign jurisdictions. Significant judgement is required in determining the provision for income taxes, income
tax assets and liabilities, including evaluating uncertainties in the application of accounting principles and complex tax laws.
 
Deferred income tax assets and liabilities are computed annually for differences between the consolidated financial statement and federal and state income tax bases of assets
and liabilities that will result in taxable or deductible amounts in the future, based on enacted tax laws and rates applicable to the periods in which the differences are expected to
affect taxable income. Deferred income taxes arise from temporary basis differences. Valuation allowances are established when necessary to reduce deferred tax assets to the
amount expected to be realized. Income tax expense is the tax payable or refundable for the year plus or minus the change during the year in deferred tax assets and liabilities.
 

 

 
 

Lomotif Pte. LTD.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

 
Management has analyzed the Company’s income tax filing positions in the foreign, federal, and state jurisdictions where it is required to file income tax returns, for all open
tax years in these jurisdictions, to identify potential uncertain tax positions and has concluded that as of December 31, 2020, there are no uncertain income tax positions taken
or expected to be taken that would require recognition of a liability or disclosure in the consolidated financial statements. While the Company is subject to routine audits by
taxing jurisdictions, there are currently no audits for any tax periods in progress.
 
2. PROPERTY AND EQUIPMENT
 
Net property and equipment consists of the following components at December 31:
 
  2020   2019  
Property and equipment         

Computer equipment and software  $ 81,417  $ 66,287 
Leasehold improvements   27,484   27,484 
Furniture and fixtures   5,394   5,394 

         
Total   114,295   99,165 
Less: accumulated depreciation   51,462   23,683 
         
Net property and equipment  $ 62,833  $ 75,482 
 
Depreciation expense was $30,333 and $14,114 for the years ended December 31, 2020 and 2019, respectively.
 
3. LEASES
 
Supplemental consolidated balance sheet information related to leases is as follows at December 31:
 
  2020   2019  
Lease Assets         

Operating leases – right-of- use assets  $ 87,300  $ 219,124 
         
Weighted-average remaining lease term         

Operating leases   1.50   2.50 
         
Weighted-average discount rate         

Operating leases   2.13%  2.13%
         
Liabilities         
Current         

Operating leases  $ 90,564  $ 90,941 
Noncurrent         

Operating leases   -   130,257 
Total lease liabilities   90,564   221,198 
 

 

 
 

Lomotif Pte. LTD.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

 
Components of total lease costs were as follows for the year ended December 31:
 
  2020   2019  



Operating lease cost
        

Amortization on right-of-use assets  $ 131,824  $ 44,442 
Interest on lease liabilities   8,520   4,338 
Total lease costs  $ 140,344  $ 48,780 
 
The following is a schedule of annual future minimum lease payments required under leases with initial or remaining noncancelable lease terms in excess of one year as of
December 31, 2020:
 

Year Ended December 31  Operating Leases  
2021  $ 92,443 
Total future undiscounted lease payments   92,443 
Less amounts representing interest   1,879 
Total reported lease liability  $ 90,564 

 
 

 
 

Lomotif Pte. LTD.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

 
4. CONVERTIBLE NOTES
 
The Company has determined the amount associated with the beneficial conversion feature in connection with the notes issued during 2020 to be $462,711. This amount has
been recorded as a component of equity during 2020 and the aggregate original issue discount is accreted and charged to interest expense as a financing expense using the
effective interest method from the date of issuance until maturity. The original issue discount feature is valued under the intrinsic value method.
 
Convertible notes consist of the following obligations at December 31, 2020:
 

  
Original
Principal   

Unamortized
Discount   Carrying Value  

          
Note issued on August 3, 2020 with a maturity date in August 2022 and an annual interest rate of 3%. The
principal of the note automatically converts into common stock at a 20% discount based on the valuation at
the time of a qualified financing round with accrued interest being forgone. In the event that a qualified
financing round does not occur prior to the maturity date, the note plus interest can be redeemed for cash or
the principal can be converted into common stock at a 20% discount based on the estimated value at that
point in time  $ 1,260,533  $ 250,442  $ 1,010,091 
 Note issued on September 24, 2020 with a maturity date in September 2022 and an annual interest rate of
3%. The principal of the note automatically converts into common stock at a 20% discount based on the
valuation at the time of a qualified financing round with accrued interest being forgone. In the event that a
qualified financing round does not occur prior to the maturity date, the note plus interest can be redeemed
for cash or the principal can be converted into common stock at a 20% discount based on the estimated
value at that point in time.  $ 10,000  $ 2,164  $ 7,836 
Note issued on October 5, 2020 with a maturity date in October 2022 and an annual interest rate of 3%.
The principal of the note automatically converts into common stock at a 20% discount based on the
valuation at the time of a qualified financing round with accrued interest being forgone. In the event that a
qualified financing round does not occur prior to the maturity date, the note plus interest can be redeemed
for cash or the principal can be converted into common stock at a 20% discount based on the estimated
value at that point in time.  $ 50,000  $ 11,010  $ 38,990 
Note issued on September 24, 2020 with a maturity date in September 2022 and an annual interest rate of
3%. The principal of the note automatically converts into common stock at a 20% discount based on the
valuation at the time of a qualified financing round with accrued interest being forgone. In the event that a
qualified financing round does not occur prior to the maturity date, the note plus interest can be redeemed
for cash or the principal can be converted into common stock at a 20% discount based on the estimated
value at that point in time.  $ 20,000  $ 4,329  $ 15,671 
Note issued on October 5, 2020 with a maturity date in October 2022 and an annual interest rate of 3%.
The principal of the note automatically converts into common stock at a 20% discount based on the
valuation at the time of a qualified financing round with accrued interest being forgone. In the event that a
qualified financing round does not occur prior to the maturity date, the note plus interest can be redeemed
for cash or the principal can be converted into common stock at a 20% discount based on the estimated
value at that point in time  $ 500,000  $ 110,103  $ 389,897 
Note issued on September 24, 2020 with a maturity date in September 2022 and an annual interest rate of
3%. The principal of the note automatically converts into common stock at a 20% discount based on the
valuation at the time of a qualified financing round with accrued interest being forgone. In the event that a
qualified financing round does not occur prior to the maturity date, the note plus interest can be redeemed
for cash or the principal can be converted into common stock at a 20% discount based on the estimated
value at that point in time  $ 10,000  $ 2,164  $ 7,836 
Total  $ 1,850,533  $ 380,212  $ 1,470,321 
.

 

 
 

Lomotif Pte. LTD.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

 
5. WARRANTS
 
In May 2019 the Board of Directors, in association with a licensing agreement entered into by the Company with an effective date of June 19, 2019, approved the issuance of a
warrant to purchase up to 50,787 ordinary shares of the Company’s common stock. The warrant is exercisable at a price of $3.1952 per share, with immediate vesting and an
exercise period commencing on the effective date of the licensing agreement and ending on the earlier of (i) two years, or (ii) the closing of a qualified financing as defined in



the agreement.
 
The issuance of the warrant was recorded at fair value using the Black-Sholes option-pricing model which resulted in the recording of $241,010 and $140,589 in compensation
cost and a corresponding credit to Additional Paid In Capital during the years ended December 31, 2020 and 2019, respectively. The major assumptions used in applying the
pricing model are as follows:
 

Weighted average grant date fair value of warrant Issued during the year  $ 9.35 
     
Expected volatility   73.3%
     
Risk-free interest rate   2.16%
     
Expected life   2 years 

 
As of December 31, 2020 and 2019, the warrant was not exercised for the purchase of any shares.
 

 

 
 

Lomotif Pte. LTD.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

 
6. STOCK BASED COMPENSATION
 
The Company’s Board of Directors, acting within its authority and in anticipation of an Equity Incentive Plan to be formally adopted in the future, granted options during 2018
and 2020 to two former employees and two external service providers. The options granted to the former employees provided for immediate vesting and no requirement for
future services, thus the compensation expense was recognized at fair value on the grant date. The options granted to the external advisors require a 48 month service period,
with vesting occurring over that same period, thus the compensation expense is being recognized over the performance period on a straight line basis.
 
The fair value of each stock option grant is estimated on the date of the grant using the Black-Sholes option-pricing model. Stock based service expense was $138,705 and
$49,454 in 2020 and 2019, respectively. All stock based service expense is recorded within operating expenses in the consolidated statements of operations.
 
The fair value of stock options granted and the weighted average assumptions used to estimate the fair value are as follows (no options granted in 2019) for the year ended
December 31, 2020:
 

Weighted average grant date fair value of warrants used during the year  $ 10.45 
Expected volatility   89.5%
Risk-free interest rate   0.24%
Expected life   9.25 years 

 
Activity related to stock options is as follows for the year ended December 31, 2020:
 

  Shares   
Weighted Average

Exercise Price  
       
Outstanding, beginning of year   51,846  $ 0.02 
        
Granted   20,577  $ 16.21 
         
Outstanding, end of year   72,423  $ 4.10 
         
Exercisable, end of year   28,218  $ 2.13 
         
Options expected to vest   72,423  $ 4.10 

 
The weighted average remaining contractual life and aggregate intrinsic value of shares exercisable at December 31, 2020 is 8.03 years and $468,000, respectively. The
weighted average remaining contractual life and aggregate intrinsic value of options expected to vest at December 31, 2020 is 8.57 years and $385,000, respectively.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

 
Activity related to stock options is as follows for the year ended December 31, 2019:
 

  Shares   
Weighted Average

Exercise Price  
       
Granted   51,846  $ 0.02 
Outstanding, end of year   51,846  $ 0.02 
Exercisable, end of year   24,541  $ 0.02 
Options expected to vest   51,846  $ 0.02 

 
The weighted average remaining contractual life and aggregate intrinsic value of shares exercisable at December 31, 2019 is 8.9 years and $315,000, respectively. The
weighted average remaining contractual life and aggregate intrinsic value of options expected to vest at December 31, 2019 is 8.9 years and $322,000, respectively.
 
As of December 31, 2020, the Company had $216,369 of unrecognized compensation costs related to nonvested stock options, which is expected to be recognized over a 2.55
year period.
 

 



 
 

Lomotif Pte. LTD.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

 
7. ACCOUNTS PAYABLE AND ACCRUED LIABILITIES
 
Accounts payable and accrued liabilities consist of the following at December 31:
 
  2020   2019  
       
 Trade payables  $ 156,429  $ 48,776 
 License fees   1,300,000   600,000 
         
Total accounts payable and accrued liabilities  $ 1,456,429  $ 648,776 
 
8. STOCK AND ADDITIONAL PAID IN CAPITAL
 
Beginning January 2006, the concept of authorized shares was abolished in Singapore. After this adoption, common stock and preferred stock shares issued in Singapore have
no par or nominal value. As a result, all issued capital for the Company is recognized as a component of additional paid in capital. The shareholders must approve the
underlying shares before the Company issues warrants, options and convertible notes. Additional paid in capital consists of the following components at December 31:
 
  2020   2019  

       
Common stock  $ 127,605  $ 127,605 
Preference shares   8,150,000   8,150,000 
Additional paid in capital - convertible notes   462,711   - 
Additional paid in capital - stock compensation   636,304   497,599 
Additional paid in capital - warrants   381,599   140,589 
Total additional paid in capital  $ 9,758,219  $ 8,915,793 
 

 

 
 

Lomotif Pte. LTD.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

 
9. OPERATING EXPENSES
 
Significant components of operating expenses are as follows for the years ended December 31:
 
  2020   2019  
       
Compensation and benefits  $ 1,588,427  $ 1,491,501 
Service – stock options   138,705   49,454 
Royalty and license fees   1,001,249   1,490,744 
Information technology   1,189,879   567,926 
Advertising and market research   223,976   376,274 
Professional fees   97,212   213,430 
Office   124,682   184,147 
Travel   74,346   156,317 
Depreciation   162,157   58,556 
Other   4,666   7,370 
         
Total operating expenses  $ 4,605,299  $ 4,595,719 
 
10. PAYCHECK PROTECTION PROGRAM
 
The Company was a recipient of a Paycheck Protection Program (“PPP”) loan of $65,700 granted by the Small Business Administration under the Coronavirus Aid, Relief, and
Economic Security Act (“CARES Act”). Under the program terms, PPP loans are forgiven if the loan proceeds are used to maintain compensation costs, and employee
headcount, and other qualifying expenses (mortgage interest, rent, and utilities) incurred following receipt of the loan. The portion of the PPP loan that is not forgiven is subject
to a 1% interest rate and is due within 2 years. The Company has elected to treat these proceeds as debt and therefore the Company will recognize a gain on extinguishment of
debt when its legally released as primary obligor. In April 2021, the Company received notification from the Small Business Administration that the loan has been formally
forgiven and the Company has been released as primary obligor.
 

 

 
 

Lomotif Pte. LTD.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

 
11. LOSS CONTINGENCIES
 
The Company may be subject to intellectual property infringement claims or other allegations, in the ordinary course of business, for information or content displayed on,
retrieved from, or linked to its platform, or distributed to its users. Certain of these matters may include claims for substantial or indeterminate amounts of damages. With
respect to these claims, management evaluates the circumstances on a regular basis and accrues a liability when a loss is both probable to have been incurred and the amount can
be reasonably estimated. Management has determined that as of December 31, 2020 and 2019, no such accruals are necessary.
 
12. OPERATING MATTERS
 
As of December 31, 2020, the Company is in a net current liability position of $916,692, net liability position and shareholders’ deficit of $2,264,386. The Company also



incurred net loss of $4,598,398 and operating cash outflows of $2,840,812 during the year then ended.
 
Subsequent to December 31, 2020, the Company issued convertible notes to its Acquirer (Note 10) and Parent (Note 10), amounting to $2,500,000 and $2,000,000,
respectively. The Company believes, that as a result of this transaction, it currently has sufficient cash and other resources to meet its funding requirements over the next year
from the date of issuance of these consolidated financial statements. 
 
13. SUBSEQUENT EVENTS
 
In preparing these consolidated financial statements, management has evaluated, for potential recognition or disclosure, significant events or transactions that occurred during
the period subsequent to December 31, 2020, the most recent consolidated balance sheet presented herein, through July 30, 2021, the date these consolidated financial
statements were available to be issued. No significant such events or transactions were identified, other than the matters noted in Note 9 and below.
 
In February 2021, the Company became a subsidiary of another entity incorporated in the United States (the “Acquirer”) as the Acquirer obtained 80% controlling interest of the
Company. In July 2021, the Acquirer novated its interest in the Company to the Acquirer’s subsidiary (the “Parent”) (the Strategic Sale”).
 
In July 2021, in connection with the closing of the Strategic Sale, based on the options granted to them prior to 31 December 2020, the founders and certain advisors exercised
65% of their vested options while the ex-employees exercised all their vested options. In July 2021, new options were granted to existing employees and 65% of these options
vested and were exercised. As of July 30, 2021, there were unvested options on 225,257 ordinary shares of the Company.
 
In the same month of July 2021, the warrant holder (Note 4) exercised their warrants for 50,787 ordinary shares of the Company’s common stock. Simultaneously, the Company
issued new warrants to the warrant holder for 33,480 ordinary shares in exchange for extension and amendments to the license agreement that the Company previously entered
into.
 
 

 



 
Exhibit 99.2

 
Lomotif Pte. LTD.

CONDENSED CONSOLIDATED BALANCE SHEETS
As of June 30, 2021 and December 31, 2020

 
  June 30,   December 31,  
   2021    2020  

ASSETS         
Current assets:         

Cash and cash equivalents  $ 2,049,642  $ 462,320 
Receivables   169,037   167,234 
Prepaid Expenses and Other Current Assets   373   747 

Total current assets   2,219,052   630,301 
Net property and equipment   94,038   62,833 
Operating lease right-of-use asset, net   19,035   87,300 
Deposits   37,792   38,194 

Total assets  $ 2,369,917  $ 818,628 
         

LIABILITIES AND MEMBERS’ DEFICIT         
Current liabilities:         

Accounts payable and accrued liabilities  $ 1,640,362  $ 1,456,429 
Current portion of operating lease obligation   20,212   90,564 

Total current liabilities   1,660,574   1,546,993 
         

Paycheck Protection Program loan   -   65,700 
Convertible Notes   5,072,101   1,470,321 
Operating lease obligation, net of current portion   -   - 

Total liabilities   6,732,675   3,083,014 
         
Shareholders’ (deficit) equity         
Common stock, no par value;         

686,300 shares issued and outstanding at December 31, 2020         
1,030,050 shares issued and outstanding at December 31, 2019   -   - 

Preferred stock, no par value;         
798,293 shares issued and outstanding at December 31, 2020 and 2019   -   - 

Additional paid in capital   11,053,213   9,758,219 
Accumulated deficit   (15,415,971)   (12,022,605)
Total shareholders’ deficit   (4,362,758)   (2,264,386)
Total liabilities and shareholders’ equity  $ 2,369,917  $ 818,628 

 
The accompanying notes are an integral part of these condensed consolidated financial statements.

 
 

 
 

Lomotif Pte. LTD.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

For the Six Months Ended June 30, 2021 and
For the Six Months Ended June 30, 2020

 
  2021   2020  
         
Operating expenses  $ 3,334,165  $ 1,591,427 
Operating loss   (3,334,165)   (1,591,427)
Other income (expense)         

Interest income   1,782   264 
Interest expense   (153,596)   - 
Grant income   26,450   75,657 
Waiver of loan   65,700   - 
Other   463   6,511 

Total other income (expense), net   (59,201)   82,432 
         
Net comprehensive loss  $ (3,393,366)  $ (1,508,995)

 
The accompanying notes are an integral part of these condensed consolidated financial statements

 
 

 
 

Lomotif Pte. LTD.
CONDENSED CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ (DEFICIT) EQUITY

For the Period from January 1, 2021 through June 30, 2021 and
For the Period from January 1, 2020 through June 30, 2020

 

  
Additional Paid in

Capital   
Accumulated

Deficit   
Total Shareholders’

Equity  
          



Balances, January 1, 2020  $ 8,915,793  $ (7,424,207)  $ 1,491,586 
Issuance of warrants   120,505   -   120,505 
Stock-based compensation   44,891   -   44,891 
Net comprehensive loss   -   (1,508,995)   (1,508,995)
Balances, June 30, 2020   9,081,189   (8,933,202)   147,987 
             
Balances, January 1, 2021   9,758,219   (12,022,605)   (2,264,386)
Beneficial conversion feature on convertible notes issued   1,150,000   -   1,150,000 
Issuance of warrants   100,420   -   100,420 
Stock-based compensation   44,574   -   44,574 
Net comprehensive loss   -   (3,393,366)   (3,393,366)
Balances, June 30, 2021  $ 11,053,213  $ (15,415,971)  $ (4,362,758)

 
The accompanying notes are an integral part of these condensed consolidated financial statements.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

 
1. NATURE OF BUSINESS, BASIS OF PRESENTATION, AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
 
Nature of Business and Basis of Presentation
 
Lomotif Private Limited (“Lomotif”) was established in Singapore in 2014. Lomotif is a short format video sharing social networking platform that enables users to create,
share, and watch short music videos with friends and has a patented technology for mixing and video editing.
 
Principles of Consolidation
 
The consolidated financial statements include the accounts of Lomotif Private Limited and Lomotif, Inc. its wholly owned subsidiary (collectively, the “Company”). Lomotif,
Inc. operates within the United States of America. All significant intercompany accounts and transactions have been eliminated in consolidation.
 
Risk and Economic Uncertainties
 
The outbreak of a novel coronavirus (COVID 19), which the World Health Organization declared in March 2020 to be a pandemic, continues to spread throughout the United
States of America and the globe. Many Government officials issued temporary Executive Orders that, among other stipulations, effectively prohibited in person work activities
for most industries and businesses, having the effect of suspending or severely curtailing operations. The extent of the ultimate impact of the pandemic on the Company’s
operational and financial performance will depend on various developments, including the duration and spread of the outbreak, and its impact on customers, employees, and
vendors, all of which cannot be reasonably predicted at this time. While management reasonably expects the COVID 19 outbreak to negatively impact the Company’s financial
condition, operating results, and timing and amounts of cash flows, the related financial consequences and duration are highly uncertain.
 
Use of Estimates
 
The preparation of consolidated financial statements in conformity with accounting principles generally accepted in the United States of America requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities as of the date of the consolidated financial
statements, and revenues and expenses during the year. Actual results could differ from those estimates. Significant estimates include but are not limited to the debt conversion
features, stock-based compensation and the carrying value of long-lived assets.
 
Grant Income
 
The Singapore government approved the Job Support Scheme on February 18, 2020 in response to the COVID 19 pandemic. The Company was the recipient of an economic
support grant of approximately $27,000 during 2021 as a result of this legislative act.
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Content Costs
 
Content costs are mostly related to payments to content providers from whom the Company license video and music to increase engagement on the platform. For licensed video,
the cost per title is expensed when the title is accepted and available for viewing if the capitalization criteria are not met. Video content costs that meet the criteria for
capitalization were not material to date. For licensed music, the license fees are expensed over the contractual license period.
 
Software Development Costs
 
Software development costs, including costs to develop software products or the software component of products to be marketed or sold to external users, are expensed before
the software or technology reach technological feasibility, which is typically shortly before the release of such products. Development costs that meet the criteria for
capitalization were not material to date.
 
Advertising Expense
 
Advertising costs are expensed when incurred and are included in operating expenses on the consolidated statements of operations. The Company did not incur advertising
expenses for the six months ended June 30, 2020. The Company incurred advertising expenses of $386,465 for the six months ended June 30, 2021.
 
Functional Currency
 
In 2021, the functional currency of Lomotif is U.S. dollars. (Losses) and gains resulting from foreign exchange transactions were ($23,354) for the six months ended June 30,
2021. The Company did not have (losses) and gains resulting from foreign exchange transactions in 2020, respectively. These gains and (losses) are recorded in other income,



net on the consolidated statements of operations.
 
Income Taxes
 
The Company is subject to income taxes in the United States and foreign jurisdictions. Significant judgement is required in determining the provision for income taxes, income
tax assets and liabilities, including evaluating uncertainties in the application of accounting principles and complex tax laws.
 
Deferred income tax assets and liabilities are computed annually for differences between the consolidated financial statement and federal and state income tax bases of assets
and liabilities that will result in taxable or deductible amounts in the future, based on enacted tax laws and rates applicable to the periods in which the differences are expected to
affect taxable income. Deferred income taxes arise from temporary basis differences. Valuation allowances are established when necessary to reduce deferred tax assets to the
amount expected to be realized. Income tax expense is the tax payable or refundable for the year plus or minus the change during the year in deferred tax assets and liabilities.
 
Management has analyzed the Company’s income tax filing positions in the foreign, federal, and state jurisdictions where it is required to file income tax returns, for all open
tax years in these jurisdictions, to identify potential uncertain tax positions and has concluded that as of June 30, 2021, there are no uncertain income tax positions taken or
expected to be taken that would require recognition of a liability or disclosure in the consolidated financial statements. While the Company is subject to routine audits by taxing
jurisdictions, there are currently no audits for any tax periods in progress.
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2. OPERATING MATTERS
 
Subsequent to December 31, 2020, the Company issued convertible notes to its Acquirer (Note 10) and Parent (Note 10), amounting to $2,500,000 and $2,000,000,
respectively. The Company believes, that as a result of this transaction, it currently has sufficient cash and other resources to meet its funding requirements over the next year
from the date of issuance of these consolidated financial statements.
 
3. SUBSEQUENT EVENTS
 
In preparing these consolidated financial statements, management has evaluated, for potential recognition or disclosure, significant events or transactions that occurred during
the period subsequent to December 31, 2020, the most recent consolidated balance sheet presented herein, through July 30, 2021, the date these consolidated financial
statements were available to be issued. No significant such events or transactions were identified, other than the matters noted in Note 9 and below.
 
In February 2021, the Company became a subsidiary of another entity incorporated in the United States (the “Acquirer”) as the Acquirer obtained 80% controlling interest of the
Company. In July 2021, the Acquirer novated its interest in the Company to the Acquirer’s subsidiary (the “Parent”) (the Strategic Sale”).
 
In July 2021, in connection with the closing of the Strategic Sale, based on the options granted to them prior to 31 December 2020, the founders and certain advisors exercised
65% of their vested options while the ex-employees exercised all their vested options. In July 2021, new options were granted to existing employees and 65% of these options
vested and were exercised. As of July 30, 2021, there were unvested options on 225,257 ordinary shares of the Company.
 
In the same month of July 2021, the warrant holder (Note 4) exercised their warrants for 50,787 ordinary shares of the Company’s common stock. Simultaneously, the Company
issued new warrants to the warrant holder for 33,480 ordinary shares in exchange for extension and amendments to the license agreement that the Company previously entered
into.
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VINCO VENTURES, INC., AND SUBSIDIARIES 

UNAUDITED COMBINED FINANCIAL STATEMENTS OF OPERATIONS
 

Vinco Ventures, Inc. (the “Company”) and ZASH Global Media and Entertainment Corporation (“Zash”), Zash entered into a definitive acquisition agreement (the “Acquisition
Agreement”) with Lomotif Private Limited (“Lomotif”), pursuant to which Zash would acquire a majority controlling interest in Lomotif for $100,000,000. On July 19, 2021,
the parties to the Acquisition Agreement agreed that a joint venture formed by the Company and Zash, ZVV Media Partners, LLC (“ZVV”), shall be the purchaser of Lomotif.
The unwind period contemplated under the Acquisition Agreement expired on July 25, 2021. On July 23, 2021, the Company paid cash of $92,000,000. In addition, the
Company entered into a certain side letter to Securities Purchase Agreement with a selling shareholder relating to ZVV Media Partners LLC’s acquisition of 80.00% of the
shares in Lomotif Private Limited (the “Side Letter”) whereby the parties agreed that $8,000,000 of the cash consideration payable under the Lomotif SPA to a selling
shareholder, a majority shareholder of Lomotif, would be held back pending the satisfaction of certain closing obligations contemplated under the Lomotif SPA, including, but
not limited to, the transfer of the legal and beneficial ownership of the selling shareholders 403,466 ordinary shares in the Company (the “Holdback Amount”). The Holdback
Amount was evidenced by a Note (as defined in the Side Letter) convertible into 2,750,000 shares of the Company’s common stock and Pledge Agreement (as defined in the
Side Letter) as described in the Side Letter and 2,750,000 shares of the Company’s common stock issuable upon the signing of the agreement. The closing of the Lomotif
acquisition is subject to certain customary conditions to closing as described in the definitive acquisition agreement.
 
The unaudited pro forma condensed combined statements of operations for the six months ended June 30, 2021 and the year ended December 31, 2020 are presented as if the
acquisition had occurred on January 1, 2020 and are based upon the unaudited condensed statements of operations of the Company for the six months ended June 30, 2021 and
the unaudited condensed statements of operations of Lomotif Pte. LTD. for the six months ended June 30, 2021 (attached as Exhibit 99.2 in this Current Report on Form 8-
K/A).
 
The financial statements of the Company and Lomotif have been adjusted in the unaudited pro forma condensed combined financial statements to give effect to events that are
directly attributable to the acquisition, are factually supportable and are expected to have a continuing impact on the combined company. The unaudited pro forma condensed
combined financial statements have been presented for informational purposes only. The unaudited pro forma condensed combined financial statements are not necessarily
indicative of what the combined company’s financial position or results of operations actually would have been had the acquisition been completed as of the dates indicated. In
addition, the unaudited pro forma condensed combined financial statements do not purport to project the future financial position or operating results of the combined company.
 
The unaudited pro forma condensed combined financial statements have been prepared using the acquisition method of accounting under generally accepted accounting
principles in the United States (“GAAP”). Assumptions and estimates underlying the pro forma adjustments are described in the accompanying notes and should be read in
conjunction with the unaudited pro forma condensed combined financial statements.
 
Acquisition accounting is preliminary and dependent upon fair value estimates that are based on a complex series of judgments about future events and uncertainties and rely
heavily on estimates and assumptions. The judgments used to determine the estimated fair value assigned to each class of assets acquired and liabilities assumed, as well as asset
lives, can materially impact the Company’s results of operations. The pro forma adjustments related to the acquisition are based upon available information and certain
assumptions that management believes are reasonable under the circumstances and have been made solely for the purpose of preparing the unaudited pro forma condensed
combined financial statements included in this Form 8-K/A. Differences between these preliminary estimates and the final acquisition accounting could occur and these
differences could have a material impact on the unaudited pro forma condensed combined financial statements and the combined company’s future results of operations and
financial position.
 
The unaudited pro forma condensed combined financial statements should be read in conjunction with the Company’s Quarterly Report on Form 10-Q for the period ended June
30, 2021, the audited financial statements of Lomotif for the period ended December 31, 2020 and the unaudited condensed statement of operations of Lomotif for the six
months ended June 30, 2021. The unaudited pro forma condensed combined financial statements do not reflect any cost savings from operating efficiencies or revenue
enhancements that the combined company may achieve as a result of the acquisition and the effects of the foregoing items could, individually or in the aggregate, materially
impact the unaudited pro forma condensed combined financial statements.

 

 
 

VINCO VENTURES, INC., AND SUBSIDIARIES 
UNAUDITED PRO FORMA COMBINED BALANCE SHEET 

June 30, 2021
 

  
Vinco Ventures,

Inc.   Lomotif Pte. LTD.   
Pro Forma

Adjustments   
Vinco Ventures,
Inc. Combined  

             
Assets                 
Current assets:                 
Cash and cash equivalents  $ 74,756,573  $ 2,049,642  $ 8,000,000  $ 84,806,215 
Accounts receivable, net   2,907,002   169,037   -   3,076,039 
Short-term investments   895,600   -   -   895,600 
Inventory   852,147   -   -   852,147 
Prepaid expenses and other current assets   1,209,435   373   -   1,209,808 
Current assets of discontinued operations   -   -   -   - 
Total current assets   80,620,757   2,219,052   -   90,839,809 
Property and equipment, net   1,033,810   94,038   -   1,127,848 
Right of use assets, net   104,707   19,035   -   123,742 
Loan receivable   5,000,000   -   10,000,000   15,000,000 
Equity method investment   12,000,000   -   (12,000,000)   - 
Intangible assets, net   16,533,373   -   139,375,104   155,908,477 
Goodwill   5,983,852   -   -   5,983,852 
Deposits   -   37,792   -   37,792 
Total assets  $ 121,276,499  $ 2,369,917  $ 145,375,104  $ 269,021,520 
                 
Liabilities and stockholders’ equity                 
Current liabilities:                 
Accounts payable  $ 1,791,982  $ 340,362  $ -  $ 2,132,344 
Accrued expenses and other current liabilities   1,284,168   1,300,000   -   2,584,168 
Deferred revenues   131,578   -   -   131,578 
Current portion of operating leases liabilities   99,293   20,212   -   119,505 
Income tax payable   27,643   -   -   27,643 
Line of credit, net of debt issuance costs   1,133,652   -   -   1,133,652 
Current portion of convertible notes payable, net of debt issuance costs   3,333,333   -   108,000,000   111,333,333 



Current portion of notes payable, net of debt issuance costs   15,185   -   -   15,185 
Current portion of notes payable – related parties   876,500   -   -   876,500 
Due to related party   15,401   -   -   15,401 
Current liabilities of discontinued operations   120,729   -   -   120,729 
Total current liabilities   8,829,464   1,660,574   108,000,000   118,490,038 
Operating leases liabilities –net of current portion   8,483   -   -   8,483 
Convertible notes payable – related parties, net of current portion, net of debt
discount   267,183   5,072,101   (2,000,000)   3,339,284 
Notes payable, net of current portion   19,966   -   -   19,966 
Notes payable – related parties, net of current portion   -   -   -   - 
Warrant liability   139,695,115   -   -   139,695,115 
Total liabilities  $ 148,820,211  $ 6,732,675  $ 106,000,000  $ 261,552,886 
Stockholders’ equity                 
Preferred stock, $0.001 par value, 30,000,000 shares authorized as of June 30,
2021  $ -  $ -  $ -  $ - 
Series B Preferred Stock, $0.001 par value, 1,000,000 shares authorized; 0
and 764,618 shares issued and outstanding as of June 30, 2021   -   -   -   - 
Common stock, $0.001 par value, 250,000,000 shares authorized 59,927,241
and 14,471,403 shares issued and outstanding as of June 30, 2021   59,927   -   2,750   62,677 
Additional paid-in-capital   244,026,879   11,053,213   (2,173,463)   252,906,629 
Accumulated deficit   (269,787,198)   (15,415,971)   14,325,192   (270,877,977)
Total stockholders’ (deficit) equity attributable to Vinco Ventures, Inc.   (25,700,392)   (4,362,758)   12,154,479   (17,908,671)
Noncontrolling interests   (1,843,320)   -   27,220,625   25,377,305
Total stockholders’ equity   (27,543,712)   (4,362,758)   39,375,104    7,468,635
Total liabilities and stockholders’ equity  $ 121,276,499  $ 2,369,917  $ 145,375,104  $ 269,021,520 

 
The accompanying notes are an integral part of these financial statements.

 

 
 

VINCO VENTURES, INC., AND SUBSIDIARIES
 UNAUDITED PRO FORMA COMBINED STATEMENTS OF OPERATIONS 

For the Six Months Ended June 30, 2021
 

  
Vinco Ventures,

Inc.   Lomotif Pte. LTD.   
Pro Forma

Adjustments   
Vinco Ventures,
Inc. Combined  

Revenues, net  $ 5,256,973  $ -  $ -  $ 5,256,973 
Cost of revenues   3,374,570   -   -   3,374,570 
Gross profit   1,882,403   -   -   1,882,403 
                 
Operating expenses:                 
Selling, general and administrative   17,602,532   3,334,165   -   20,936,697 
Operating loss   (15,720,129)   (3,334,165)   -   (19,054,294)
                 
Other (expense) income:                 
Rental income   54,407   -   -   54,407 
Interest expense   (15,410,414)   (153,596)   -   (15,564,010)
Loss on issuance of warrants   (208,855,715)   -   -   (208,855,715)
Change in fair value of warrant liability   (773,447)   -   -   (773,447)
Change in fair value of short-term investment   (122,000)   -   -   (122,000)
Loss on disposal of interest in joint venture   (301,645)   -   -   (301,645)
Other (expense) income   -   94,395   -   94,395 
Total other (expense) income   (225,408,814)   (59,201)   -   (225,468,015)
Loss before income taxes   (241,128,943)   (3,393,366)   -   (244,522,309)
Income tax expense   -   -   -   - 
Net loss from continuing operations  $ (241,128,943)  $ (3,393,366)  $ -  $ (244,522,309)
Net income (loss) attributable to noncontrolling interests   50,577   -   (2,036,020)   (1,985,443)
Net loss from continuing operations attributable to Vinco Ventures, Inc.   (241,179,520)   (3,393,366)   2,036,020   (242,536,866)
Net loss from discontinued operations   (4,958,780)   -   -   (4,958,780)
Provision for income taxes for discontinued operations   -   -   -   - 
Net loss attributable to Vinco Ventures, Inc.  $ (246,138,300)  $ (3,393,366)  $ 2,036,020  $ (247,495,646)
Net loss per share:               - 
Net (loss) income per share - basic  $ (8.95)  $ -  $ -  $ (8.95)
Net (loss) income per share - diluted  $ (8.95)  $ -  $ -  $ (8.95)
Weighted average number of common shares outstanding – basic and diluted   27,489,580   -   -   27,489,580  

 
The accompanying notes are an integral part of these financial statements

 

 
 

VINCO VENTURES, INC., AND SUBSIDIARIES 
UNAUDITED PRO FORMA COMBINED STATEMENTS OF OPERATIONS 

For the Year Ended December 31, 2020
 

   
Vinco Ventures,

Inc.    
Lomotif Pte.

LTD.    
Pro Forma

Adjustments    
Vinco Ventures,
Inc. Combined  

Revenues, net  $ 15,781,319  $ -  $ -  $ 15,781,319 
Cost of revenues   11,403,474   -   -   11,403,474 
Gross profit   4,377,845   -   -   4,377,845 



                 
Operating expenses:                 
Selling, general and administrative   12,280,192   4,605,299   -   16,885,491 
Operating loss   (7,902,347)   (4,605,299)   -   (12,507,646)
                 
Other (expense) income:                 
Rental income   102,815   -   -   102,815 
Interest expense   (3,378,131)   (91,019)   -   (3,469,150)
Change in fair value of short-term investment   (22,000)   -   -   (22,000)
Other (expense) income   -   97,920   -   97,920 
Gain on divestiture   4,911,760   -   -   4,911,760 
Total other (expense) income   1,614,444   6,901   -   1,621,345 
Loss before income taxes   (6,287,903)   (4,598,398)   -   (10,886,301)
Income tax expense (benefit)   (19,197)   -   -   (19,197)
Net loss from continuing operations  $ (6,307,100)  $ (4,598,398)  $ -  $ (10,905,498)
Net income (loss) attributable to noncontrolling interests   (554,382)   -   (2,759,038)   (3,313,420)
Net loss from continuing operations attributable to Vinco Ventures, Inc.   (5,752,718)   (4,598,398)   2,759,038   (7,592,078)
Loss from discontinued operations before income taxes   (629,692)   -   -   (629,692)
Provision for income taxes for discontinued operations   (12,940)   -   -   (12,940)
Net loss from discontinued operations   (642,632)   -   -   (642,632)
Gain on divestiture from discontinued operations   1,241,914   -   -   1,241,914 
Income from discontinued operations  $ 599,282  $ -  $ -  $ 599,282 
Net loss attributable to Vinco Ventures, Inc.  $ (5,153,436)  $ (4,598,398)  $ 2,759,038  $ (6,992,796)
Net loss per share - basic and diluted:               - 
Net loss per share – continuing operations  $ (0.55)   -   -   (0.57)
Net loss per share – discontinued operations   (0.06)  $ -  $ -  $ (0.05)
Net loss per share – gain on divestiture from discontinued operations

  0.12   -   -   0.09 
Income (loss) per share – discontinued operations  $ 0.06   -   -   0.04 
Net (loss) income per share  $ (0.49)  $ -  $ -  $ (0.53)
Weighted average number of common shares outstanding – basic and diluted   10,514,010   -   -   13,264,010 

 

 
 

NOTES TO PRO FORMA FINANCIAL STATEMENTS
 
1. BASIS OF PRESENTATION
 
The unaudited pro forma condensed combined financial statements are based on Vinco Ventures, Inc.’s and Lomotif Pte. LTD’s historical consolidated financial statements as
adjusted to give effect to the acquisition of Lomotif Pte. LTD. and the equity and debt issuance necessary to finance the acquisition. The unaudited pro forma combined
statements of operations for the six months ended June 30, 2021 and the year ended December 31, 2020 give effect to the Lomotif Pte. LTD. acquisition as if it had occurred on
January 1, 2020. The unaudited pro forma combined balance sheet as of June 30, 2021 gives effect to the Lomotif Pte. LTD acquisition as if it had occurred on January 1, 2020.
 
2. PRELIMINARY PURCHASE PRICE ALLOCATION
 
Vinco Ventures, Inc. (the “Company”) and ZASH Global Media and Entertainment Corporation (“Zash”), Zash entered into a definitive acquisition agreement (the “Acquisition
Agreement”) with Lomotif Private Limited (“Lomotif”), pursuant to which Zash would acquire a majority controlling interest in Lomotif for $100,000,000. On July 19, 2021,
the parties to the Acquisition Agreement agreed that a joint venture formed by the Company and Zash, ZVV Media Partners, LLC (“ZVV”), shall be the purchaser of Lomotif.
The unwind period contemplated under the Acquisition Agreement expired on July 25, 2021. On July 23, 2021, the Company paid cash of $92,000,000. In addition, the
Company entered into a certain side letter to Securities Purchase Agreement with a selling shareholder relating to ZVV Media Partners LLC’s acquisition of 80.00% of the
shares in Lomotif Private Limited (the “Side Letter”) whereby the parties agreed that $8,000,000 of the cash consideration payable under the Lomotif SPA to a selling
shareholder, a majority shareholder of Lomotif, would be held back pending the satisfaction of certain closing obligations contemplated under the Lomotif SPA, including, but
not limited to, the transfer of the legal and beneficial ownership of the selling shareholders 403,466 ordinary shares in the Company (the “Holdback Amount”). The Holdback
Amount was evidenced by a Note (as defined in the Side Letter) convertible into 2,750,000 shares of the Company’s common stock and Pledge Agreement (as defined in the
Side Letter) as described in the Side Letter and 2,750,000 shares of the Company’s common stock issuable upon the signing of the agreement.
 
The following table summarizes the preliminary purchase price at the date of acquisition:
 

  July 25,  
  2021  

Cash paid  $ 92,000,000 
Issuance of convertible note payable   8,000,000 
Fair value of shares issuable   8,882,500 
Total purchase price  $ 108,882,500 
 
The Company believes that this combination will further strengthen its future growth opportunities in the media industry. The Company accounted for this acquisition as a
business combination under the acquisition method of accounting. The following table summarizes the preliminary purchase price allocation of fair values of the assets acquired
and liabilities assumed at the date of acquisition:
 

   July 25,  
   2021  

Cash and cash equivalents  $ 1,140,421 
Other current assets   169,410 
Goodwill and intangible assets   139,375,104 
Other noncurrent assets   150,865 
     

Total assets acquired   140,835,800 
     
Accounts payable and other current assets   1,640,362 
Operating lease obligation   20,212 



Loans   - 
Convertible notes   3,072,101  
Total liabilities assumed   4,732,675  
Noncontrolling interest   27,220,625 
Total  $ 108,882,500 
 
The Company has preliminarily allocated the majority of the purchase price to goodwill and intangibles assets. The Company anticipates the goodwill and intangible assets will
be tax deductible.
 
3. PRO FORMA ADJUSTMENTS
 
The pro forma adjustments are based on our preliminary estimates and assumptions that are subject to change. The following adjustments have been reflected in the unaudited
pro forma condensed combined financial information:
 
Adjustments to the pro forma condensed combined balance sheet:
 
Assets:
 
 ● Reflects excess cash received of $8,000,000 from borrowing of debt after proceeds paid to Lomotif shareholders.
 ● Reflects the reclassification of investment in ZVV Media to loan receivables due to the consolidation of ZVV Media as a consolidated variable interest entity.
 ● Reflects the preliminary estimate of goodwill and intangible assets, which represents the excess of the purchase price over the fair value of identifiable assets acquired

and liabilities assumed as shown in Note 2 — Preliminary purchase price allocation.
 
Liabilities and Stockholders Equity:
 
 ● Reflects the issuance of the debt related to the completion of the acquisition of Lomotif.
 ● Reflects the elimination of intercompany debt from ZVV Media to Lomotif of $2,000,000.
 ● Reflects the issuance of 2,750,000 shares of common stock related to the acquisition of Lomotif.
 ● Reflects the adjustment for the noncontrolling interest of 50.0% of ZVV Media Partners LLC and 20.0% of Lomotif.
 
Adjustments to the pro forma condensed combined statements of operations:
 
Statement of Operations:
 
 ● Reflects adjustment for noncontrolling interest in ZVV Media Partners, LLC of 50.0% and noncontrolling interest of Lomotif of 20.0% thereby resulting in a

noncontrolling interest of 60%.
 

 


