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VISLINK TECHNOLOGIES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(IN THOUSANDS EXCEPT SHARE AND PER SHARE DATA)

June 30, December 31,
2020 2019

(unaudited)
ASSETS
Current assets

Cash $ 5,065 $ 1,737
Accounts receivable, net 4,479 6,714
Inventories, net 8,180 7,674
Prepaid expenses and other current assets 874 660

Total current assets 18,598 16,785
Right of use assets, operating leases 1,654 1,925
Property and equipment, net 1,846 1,972
Intangible assets, net 2,391 2,922

Total assets $ 24,489 $ 23,604
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities

Accounts payable $ 2,789 $ 6,784
Accrued expenses 1,961 1,912
Notes payable 412 339
Current portion of PPP loan 424 —
Operating lease obligations, current 334 821
Due to related parties — 505
Customer deposits and deferred revenue 1,323 2,821
Derivative liabilities 111 30

Total current liabilities 7,354 13,212
Long-term portion of PPP loan 744 —
Operating lease obligations, net of current portion 1,265 1,163

Total liabilities 9,363 14,375
Commitments and contingencies (See Note 10)
Stockholders’ equity

Preferred stock – $0.00001 par value per share: 10,000,000 shares authorized 
as of June 30, 2020, and December 31, 2019; 0 shares issued and outstanding 
as of June 30, 2020, and December 31, 2019 — —
Common stock – $0.00001 par value per share, 100,000,000 shares authorized, 
16,103,613 and 3,594,548 shares issued and 16,100,954 and 3,591,889 
outstanding as of June 30, 2020 and December 31, 2019, respectively — —
Additional paid-in capital 272,727 261,871
Accumulated other comprehensive income 456 207
Treasury stock, at cost – 2,659 shares at June 30, 2020, and December 31, 
2019, respectively (277) (277)
Accumulated deficit (257,780) (252,572)

Total stockholders’ equity 15,126 9,229
Total liabilities and stockholders’ equity $ 24,489 $ 23,604

The accompanying notes are an integral part of these condensed consolidated financial statements.
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VISLINK TECHNOLOGIES, INC. AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND

COMPREHENSIVE LOSS
(IN THOUSANDS EXCEPT NET LOSS PER SHARE DATA)

For the Three Months Ended For the Six Months Ended
June 30, June 30,

2020 2019 2020 2019
Revenue $ 6,008 $ 7,352 $ 11,360 $ 15,558

Cost of revenue and operating expenses
Cost of components and personnel 2,427 3,516 5,248 7,643
Inventory valuation adjustments 24 42 49 89
General and administrative expenses 3,321 5,550 9,521 10,733
Research and development expenses 559 866 1,215 1,792
Gain on lease termination — — (21) —
Amortization and depreciation 334 588 757 1,177

Total cost of revenue and operating 
expenses 6,665 10,562 16,769 21,434
Loss from operations (657) (3,210) (5,409) (5,876)

Other income (expense)
Changes in fair value of derivative liabilities (98) 747 (81) 673
Loss on conversion of debentures — (48) — (48)
Gain on settlement of related party obligations — — 331 —
Interest expense, net (23) (1,064) (49) (1,414)

Total other income (expense) (121) (365) 201 (789)

Net loss $ (778) $ (3,575) $ (5,208) $ (6,665)

Basic and diluted loss per share $ (0.05) $ (10.70) $ (0.45) $ (20.44)
Weighted average number of shares 
outstanding:

Basic and diluted 14,805 334 11,460 326
Comprehensive loss:

Net loss $ (778) $ (3,575) $ (5,208) $ (6,665)
Unrealized gain (loss) on currency translation 
adjustment (28) 34 249 1

Comprehensive loss $ (806) $ (3,541) $ (4,959) $ (6,664)

The accompanying notes are an integral part of these condensed consolidated financial statements.
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VISLINK TECHNOLOGIES, INC. AND SUBSIDIARIES
UNAUDITED CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS’ EQUITY

FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2020
(IN THOUSANDS, EXCEPT SHARE DATA)

Accumulated
Series D Additional Other

Preferred Stock Common Stock Paid In Comprehensive Treasury Accumulated
Shares Amount Shares Amount Capital Income Stock Deficit Total

Balance, January 1, 2020 — $ — 3,594,548 $ — $ 261,871 $ 207 $ (277) $ (252,572) $ 9,299
Net loss — — — — — — — (4,430) (4,430)
Unrealized loss on currency 
translation adjustment — — — — — 277 277
Issuance of common stock 
in connection with:

Underwriting equity 
raise, net of offering 
costs — — 2,074,167 — 5,286 — — — 5,286
Exercise of common 
stock warrants — — 3,828,383 — 10 — — — 10
Exercise of cashless 
common stock warrants — — 4,019,683 — — — — — —

Stock-based compensation — — — — 405 — — — 405 
Balance, March 31, 2020 — $ — 13,516,781 $ — $ 267,572 $ 484 $ (277) $ (257,002) $10,777

Net loss — — — — — — — (778) (778)
Unrealized loss on currency 
translation adjustment — — — — — (28) — — (28)
Issuance of common stock 
in connection with:

Underwriting equity 
raise, net of offering costs — — 1,333,333 — 4,878 — — — 4,878
Exercise of common 
stock warrants — — 1,458 — 1 — — — 1
Exercise of cashless 
common stock warrants — — 1,205,917 — — — — — —
Stock issuance 
commitments — — 46,124 — 65 — — — 65

Stock-based compensation — — — — 211 — — — 211
Balance, June 30, 2020 — $ — 16,103,613 $ — $ 272,727 $ 456 $ (277) $ (257,780) $15,126

The accompanying notes are an integral part of these consolidated financial statements.
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VISLINK TECHNOLOGIES, INC. AND SUBSIDIARIES
UNAUDITED CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS’ EQUITY

FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2019
(IN THOUSANDS, EXCEPT SHARE DATA)

Accumulated
Series D Additional Other

Preferred Stock Common Stock Paid In Comprehensive Treasury Accumulated
Shares Amount Shares Amount Capital Income Stock Deficit Total

Balance, January 1, 2019 — $ — 312,950 $ — $ 244,562 $ 275 $ (22) $ (234,525) $10,290
Net loss — — — — — — — (3,090) (3,090)
Unrealized loss on currency 
translation adjustment — — — — — (33) (33)
Issuance of common stock in 
connection with:

Payments made in stock 
(payroll and consultants) — — 2,997 — 66 — — — 66
Compensation awards 
previously accrued — — 3,272 — 71 — — — 71
Conversion of amounts due 
to related parties — — 1,360 — 30 — — — 30

Stock-based compensation — — — — 609 — — — 609 
Balance, March 31, 2019 — $ — 320,579 $ — $ 245,338 $ 242 $ (22) $ (237,615) $ 7,943

Net loss — — — — — — — (3,575) (3,575)
Unrealized loss on currency 
translation adjustment — — — — — 34 34
Issuance of common stock in 
connection with:

Payments made in stock 
(payroll and consultants) — — 5,477 — 52 — — — 52
Compensation awards 
previously accrued — — 718 — 1 — — — 1
Conversion of amounts due 
to related parties — — 49,181 — 499 — — — 499

Stock-based compensation — — — — 600 — — — 600
Balance, June 30, 2019 — $ — 375,955 $ — $ 246,490 $ 276 $ (22) $ (241,190) $ 5,554

The accompanying notes are an integral part of these consolidated financial statements.
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VISLINK TECHNOLOGIES, INC. AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(IN THOUSANDS)

For the Six months Ended June 30,
2020 2019

Cash flows used in operating activities
Net loss $ (5,208) $ (6,665)
Adjustments to reconcile net loss to net cash used in operating activities

Gain on lease termination (21) —
Gain on settlement of related party obligations (331) —
Stock-based compensation 616 1,209
Payment made in stock (payroll and consultants) — 66
Stock issuance commitments 65 159
Provision for bad debt 99 48
Inventory valuation adjustments 49 89
Amortization of right of use assets, operating assets 284 473
Depreciation and amortization 757 1,177
Change in fair value of derivative liabilities 81 (673)
Loss on conversion of debentures 48
Amortization of debt discount — 56

Changes in assets and liabilities
Accounts receivable 1,978 485
Inventory (861) 212
Prepaid expenses and other current assets (28) (139)
Accounts payable (3,034) 427
Accrued expenses and interest expense (120) 1,630
Operating lease liabilities (378) (473)
Deferred revenue and customer deposits (1,497) 630
Due to related parties (174) 34

Net cash used in operating activities (7,723) (1,207)
Cash flows used in investing activities

Cash used in for property and equipment (158) (249)
Net cash used in investing activities (158) (249)

Cash flows provided (used) in financing activities
Proceeds received from equity financings 11,099 —
Costs incurred in connection with equity financing (935) —
Proceeds from the exercise of common stock warrants 11 —
Principal payments in connection with working capital financing note (92) —
Principal payments made on convertible promissory notes — (141)
Principal payments made on D&O notes payable (47) —
Proceeds received from PPP loan 1,168 —

Net cash provided (used) in financing activities 11,204 (141)
Effect of exchange rate changes on cash 5 8
Net increase (decrease) in cash 3,328 (1,589)
Cash, beginning of period 1,737 2,005
Cash, end of period $ 5,065 $ 416

Supplemental disclosure of cash flow information:
Cash paid during the period for interest $ 34 $ 15
Cash paid during the period for income taxes $ — $ —

Supplemental disclosure of non-cash information:
Notes payable recognized on D&O Insurance policy (Note 4) $ 213 $ —

Common stock issued in connection with:
Services previously accrued $ — $ 123
Settlement of amounts recorded due to related parties 65 31

ROU assets and operating lease obligations recognized (Note 5):
Operating lease assets recognized $ 546 2,899
Less: non-cash changes to operating lease assets amortization

amortization (284) (473)
lease termination (904) —

$ (642) $ 2,426

Operating lease liabilities recognized $ 546 $ 2,955
Less: non-cash changes to operating lease liabilities

amortization (378) (473)
lease termination (553) —

$ (385) $ 2,482

The accompanying notes are an integral part of these condensed consolidated financial statements.
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VISLINK TECHNOLOGIES, INC. AND SUBSIDIARIES
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

NOTE 1 — ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Description of Business

The overarching strategy of Vislink Technologies, Inc. (“Vislink Technologies,” the “Company,” “we,” “our” or “us”) is to design, 
develop and deliver advanced wireless communications solutions that provide customers within target markets with enhanced levels of 
reliability, mobility, performance and efficiency in their business operations and missions. Vislink Technologies’ business lines include 
the leading brands Integrated Microwave Technologies LLC (“IMT”) and Vislink Communications Systems (“Vislink” or “VCS”). 
There is considerable brand interaction, due to complementary market focus, compatible product, and technology development 
roadmaps, and solution integration opportunities.

IMT:

The IMT business develops, manufactures, and sells microwave communications equipment utilizing COFDM (Coded Orthogonal 
Frequency Division Multiplexing) technology. COFDM is a transmission technique that combines encoding technology with OFDM 
(Orthogonal Frequency Division Multiplexing) modulation to provide the low latency and high image clarity required for real-time live 
broadcasting video transmissions. IMT has extensive experience in ultra-compact COFDM wireless technology, which has allowed IMT 
to develop integrated solutions over the past 20 years that deliver reliable video footage captured from both aerial and ground-based 
sources to fixed and mobile receivers’ locations.

IMT provides product and service solutions marketed under the well-established brand names Nucomm, RF Central, and IMT. Its video 
transmission products primarily address three major market areas: broadcasting, sports and entertainment, and surveillance (for military 
and government).

Vislink:

Vislink specializes in the wireless capture, delivery, and management of secure, high-quality, live video from the field to the point of 
usage. Vislink designs and manufactures products encompassing microwave radio components, satellite communication, cellular and 
wireless camera systems, and associated amplifier items.

Vislink serves two core markets: (i) broadcast and media and (ii) law enforcement, and surveillance. In the broadcast and media market, 
Vislink provides broadcast communication links for the collection of live news and sports and entertainment events. Customers in this 
market include national broadcasters, multi-channel broadcasters, network owners and station groups, sports and live broadcasters, and 
hosted service providers. In the law enforcement and surveillance market, Vislink provides secure video communications and mission-
critical solutions for law enforcement, defense, and homeland security applications. Its law enforcement and surveillance customers 
include metropolitan, regional, and national law enforcement agencies, as well as domestic and international defense agencies and 
organizations.

Basis of Presentation

The accompanying unaudited condensed consolidated financial statements are prepared under the United States generally accepted 
accounting principles (“US GAAP”) for interim financial information and following the instructions to Form 10-Q and Regulation S-X. 
Accordingly, these financial statements do not include all information or notes required by GAAP for annual financial statements. They 
should be read in conjunction with the consolidated financial statements as filed on the Company’s Annual Report on Form 10-K for the 
year ended December 31, 2019, filed with the United States Securities and Exchange Commission (the “SEC”) on April 1, 2020. In the 
opinion of management, the unaudited condensed consolidated financial statements included herein contain all adjustments necessary to 
present fairly the Company’s consolidated financial position as of June 30, 2020, the results of its operations and cash flows for the six 
months ended June 30, 2020, and 2019. Such adjustments are of a routine recurring nature. The results of operations for the six months 
ended June 30, 2020, may not be indicative of results for a full year, any other interim period or any future year period.

Principles of Consolidation

The preparation of the accompanying financial statements conforms with US GAAP, as found in the Accounting Standards Codification 
(“ASC”), the Accounting Standards Update (“ASU”) of the Financial Accounting Standards Board (“FASB”) and the rules and 
regulations of the SEC. The accompanying consolidated financial statements include the accounts of the Company and its wholly-owned 
subsidiaries, IMT and Vislink.

Upon consolidation, the elimination of all intercompany accounts and transactions took place among the consolidated entities.
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NOTE 1 — ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Use of Estimates

The preparation of the condensed consolidated financial statements in conformity with U.S. GAAP requires management to make 
estimates, judgments, and assumptions that affect the reported amounts of assets and liabilities at the date of the condensed consolidated 
financial statements. These estimates also affect the reported amounts of revenues and expenses during the reporting periods. Significant 
accounting estimates reflected in the Company’s condensed consolidated financial statements include the useful lives of property, plant, 
and equipment, impairment of long-lived assets, allowance for accounts receivable doubtful accounts, allowance for inventory 
obsolescence reserve, allowance for deferred tax assets, valuation of warranty reserves, contingent consideration liabilities, and the 
accrual of potential liabilities. Actual results could differ from estimates, and any such differences may be material to our financial 
statements.

We are not presently aware of any events or circumstances arising from the COVID-19 pandemic that would require us to update our 
estimates or judgments or revise the carrying value of our assets or liabilities. There have been no new or material changes to the 
accounting estimates discussed in our Annual Report on Form 10-K for the fiscal year ended December 31, 2019, that are of 
significance, or potential significance, to the Company.

Risks and Uncertainties

The Company’s operations will be subject to significant risks and uncertainties, including financial, operational, regulatory, and other 
risks associated, including the potential risk of business failure. The recent global COVID-19 outbreak has caused an economic crisis, 
and the extent of the impact of this pandemic on the Company’s business is highly uncertain and difficult to predict, as this virus 
continues to grow, and state and local governments work to control this outbreak. Any economic disruption could have a 
disadvantageous material effect on our business and reduce our capital resources and access to capital, with possible unfavorable 
implications on our financial condition and results of operations. Policymakers around the globe have responded with fiscal policy 
actions to support their industries and economies, but the magnitude and overall effectiveness of these interventions remain uncertain.

A prediction cannot take place at this time as the severity of the COVID-19 pandemic’s impact on the Company’s business depends on 
several factors, including the pandemic’s duration and an indeterminate effect on the Company’s customers. There may also be an 
adverse impact on the Company’s future results of operation and liquidity, and the Company may experience delays in payments of 
outstanding accounts receivable, supply chain disruptions, and weakening demand.

Uncertainty remains as to what extent the COVID-19 pandemic may materially impact the Company’s financial condition, amongst any 
initiatives or programs that the Company may undertake, if any, as of the date of the issuance of these unaudited condensed consolidated 
financial statements. Besides, we cannot assure as to whether the COVID-19 public health effort will be intensified to such an extent, 
particularly in response to any resurgence in infections, that we will not be able to conduct any business operations insure of our served 
markets or at all for an indefinite period. The Company can give no assurance that a material impact on the Company’s financial 
condition has not resulted or will not result in the future.

Impairment of Long-Lived Assets

Management usually evaluates indefinite-lived intangible assets for impairment annually during the fourth quarter or more frequently if 
an event occurs, or circumstances change (“triggering events”) that would be more likely than not reduce the fair value of a reporting 
unit or intangible asset below its carrying value. As a result of the significant impact the COVID-19 pandemic has had on the 
Company’s operations, we analyzed these triggering events affecting our customers and target markets in early May 2020. We record 
impairment losses for long-lived assets used in our business, including right-of-use operating lease assets, if the asset’s carrying amount 
is not recoverable when the estimated undiscounted cash flows expected to result from the use of an asset and its eventual disposition is 
less than the carrying amount.

As part of the Company’s impairment analysis, the fair value of a reporting unit is determined using both the income and market 
approaches. The income approach requires management to estimate a number of factors for each reporting unit, including the projected 
future operating results, economic projections, anticipated future cash flows and discount rates considering the impact of COVID-19, 
among other potential consequences. The market approach estimates fair value using comparable marketplace fair value data from a 
similar industry grouping.

Although the Company believes its estimates of fair value are reasonable, actual financial results could differ from those estimates due 
to the inherent uncertainty involved in making such estimates. Changes in assumptions concerning future financial results or other 
underlying assumptions, including the impact of COVID-19, could have a significant effect on either the fair value of the reporting units 
and indefinite-lived intangibles, including right-of-use operating lease assets and indefinite-lived intangible impairment charges. These 
estimates can be affected by several factors including, but not limited to, the impact of COVID-19, its severity, duration and its impact 
on global economies, general economic conditions as well as its impact on our operating results and financial conditions. The Company 
will continue to monitor these potential impacts, including the effects of COVID-19 and economic, industry and market trends and the 
impact these may have on our operations. The Company did not note any impairment for the three and six months ended June 30, 2020, 
and 2019.
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NOTE 1 — ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Inventories

The Company records inventory at the lower of cost, on a first-in, first-out basis, or net realizable value. Net realizable value is the 
estimated selling prices in the ordinary course of business, less reasonably predictable costs of completion, disposal, and transportation. 
Inventory valuation adjustments are on the face of the unaudited condensed consolidated statements of operations for the six months 
ended June 30, 2020, and 2019.

Revenue Recognition

We account for the Company’s operating results under ASC Topic 606 adopted on January 1, 2019. It is a comprehensive revenue 
recognition model that requires revenue to be recognized when the Company transfers control of the promised goods or services to our 
customers at an amount that reflects the consideration that we expect to receive. The application of ASC Topic 606 requires us to use 
more judgment and make more estimates than under previously issued guidance.

The Company generates all its revenue from contracts with customers. The Company recognizes revenue when we satisfy a performance 
obligation by transferring control of the promised goods or services to a customer in an amount that reflects the consideration that we 
expect to receive in exchange for those services.

The Company determines revenue recognition through the following steps:

1. Identification of the contract, or contracts, with a customer;
2. Identification of the performance obligations in the contract;
3. Determination of the transaction price;
4. Allocation of the transaction price to the performance obligations in the contract; and
5. Recognition of revenue, when, or as, we satisfy a performance obligation.

At contract inception, the Company assesses the goods and services promised in our contracts with customers and identifies a 
performance obligation for each. To determine the performance obligations, the Company considers all the products and services 
promised in the contract regardless of whether they are explicitly stated or implied by customary business practices. The timing of 
satisfaction of the performance obligation is not subject to significant judgment. We measure revenue as the amount of consideration we 
expect to receive in exchange for transferring goods and services. Excluded from income are the value-added sales taxes, and other 
charges we collect concurrent with revenue-producing activities.

Remaining performance obligations, or backlog, represents the aggregate amount of the transaction price allocated to the remaining 
obligations that the Company has not performed under its customer contracts. The Company has elected to use the optional exemption in 
ASC 606-10-50-14, which exempts an entity from such disclosures if a performance obligation is part of a contract with an original 
expected duration of one year or less.

Leases

We determine if an arrangement is a lease at inception. We recognize lease expense for lease payments on a straight-line basis over the 
lease term. The Company includes operating leases as ROU assets as “Right of use assets, operating leases” in the consolidated balance 
sheets. For lease liabilities, operating lease liabilities are included in “Operating lease obligations, current” and “Operating lease 
liabilities, net of current portion,” in the consolidated balance sheets. We recognize Operating lease ROU assets and liabilities on the 
commencement date based on the present value of lease payments for all leases with a term longer than 12 months. There is no 
separation of lease and non-lease components for all our contracts of real estate.

The ROU assets and related lease liabilities recorded under ASC 842 are calculated based on the present value of the lease payments 
using (1) the rate implicit in the lease or (2) the lessee’s incremental borrowing rate (“IBR”), defined as the rate of interest that a lessee 
would have to pay to borrow on a collateralized basis over a similar term an amount equal to the lease payments in a comparable 
economic environment. As most of our leases do not provide an implicit rate, we generally use our incremental borrowing rates based on 
an analysis of prior collateralized borrowings over similar terms of the lease payments at the commencement date, to estimate the IBR 
under ASC 842. There were no capital leases, which are now titled “finance leases” under ASC 842, in the Company’s lease portfolio as 
of June 30, 2020.
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NOTE 1 — ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Stock-Based Compensation

The Company accounts for stock compensation with persons classified as employees for accounting purposes following ASC 718 
“Compensation-Stock Compensation,” which recognizes awards at fair value on the date of grant and recognition of compensation over 
the service period for awards expected to vest. The fair value of stock options is determined using the Black-Scholes Option Pricing 
Model. The fair value of common stock issued for services is determined based on the Company’s stock price on the date of issuance.

Under ASU 2018-07, the scope of Topic 718 was expanded to include share-based payment transactions for acquiring goods and 
services from non-employees. Equity-classified non-employee share-based payment awards are no longer measured at the earlier of the 
date at which a commitment for performance by the counterparty is reached or the date at which the counterparty’s performance is 
complete. Instead, they are now measured at the grant date. Non-employee share-based payment awards with performance conditions 
are measured at the lowest aggregate fair value under today’s guidance, which often results in zero value. ASU 718 aligns the 
accounting for non-employee share-based payment awards with performance conditions with accounting for employee share-based 
payment awards under Topic 718 by requiring entities to consider the probability of satisfying performance conditions. Current 
guidance requires entities to use the contractual term for the measurement of the non-employee share-based payment awards. ASU 718 
allows entities to make an award-by-award election to use either the expected term (consistent with employee share-based payment 
awards) or the contractual term for non-employee awards

Loss Per Share

The Company reports a loss per share under ASC Topic 260, “Earnings Per Share,” which establishes standards for computing and 
presenting earnings per share. The calculation of basic loss per share of common stock divides the net loss allocable to common 
stockholders by the weighted-average shares of common stock outstanding during the period, without consideration of common stock 
equivalents. The calculation of diluted loss per share adjusts the weighted-average shares of common stock outstanding for the dilutive 
effect of common stock equivalents, including stock options and warrants for the period as determined using the treasury stock method. 
For purposes of the diluted net loss per share calculation, common stock equivalents are excluded from the calculation because their 
effect would be anti-dilutive. Therefore, basic and diluted net loss per share applicable to common stockholders is the same for periods 
with a net loss.

The following table illustrates the anti-dilutive potential common stock equivalents excluded from the calculation of loss per share (in 
thousands):

Six months Ended
June 30,

2020 2019
Anti-dilutive potential common stock equivalents excluded from the calculation of loss 
per share:

Stock options 70 97
Convertible debt — *49
Warrants 178 198

248 344

* The Company paid down the total principal balance in the fiscal year 2019.
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NOTE 1 — ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Fair Value of Financial Instruments

GAAP requires disclosing the fair value of financial instruments to the extent practicable for financial instruments that are recognized or 
unrecognized in the consolidated balance sheet. The fair value of the financial instruments disclosed herein is not necessarily 
representative of the amount that could be realized or settled, nor does the fair value amount consider the tax consequences of realization 
or settlement.

In assessing the fair value of financial instruments, the Company uses a variety of methods and assumptions, based on estimates of 
market conditions and risks existing at the time. For specific instruments, including accounts receivable and accounts payable, the 
Company estimated that the carrying amount approximated fair value because of the short maturities of these instruments. All debt is 
based on current rates at which the Company could borrow funds with similar remaining maturities and approximates fair value.

GAAP establishes a hierarchy for inputs used in measuring fair value that maximizes the use of observable inputs and minimizes the use 
of unobservable inputs by requiring that the most observable inputs be used when available. Observable inputs consist of items that 
market participants would use in pricing the asset or liability developed based on market data obtained from sources independent of the 
Company. Unobservable inputs are inputs that reflect the Company’s assumptions about the assumptions market participants would use 
in pricing the asset or liability developed based on the best information available in the circumstances. The hierarchy is described below:

Level 1 – Quoted prices in active markets for identical assets or liabilities, there are no fair valued assets or liabilities classified under 
Level 1 as of June 30, 2020.

Level 2 – Observable prices that are based on inputs not quoted on active markets but corroborated by market data, there are no fair 
valued assets or liabilities classified under Level 2 as of June 30, 2020.

Level 3 – Unobservable inputs are used when little or no market data is available; the fair value hierarchy gives the lowest priority to 
Level 3 inputs (see Note 9).

Foreign Currency and Other Comprehensive (Loss)/Income

The functional currency of our foreign subsidiary is typically the applicable local currency, which is British Pounds. The translation 
from the respective foreign currency to United States Dollars (US Dollar) is performed for balance sheet accounts using current 
exchange rates in effect at the balance sheet date and for income statement accounts using an average exchange rate during the period. 
Included as a separate component of accumulated other comprehensive (loss)/income are gains or losses resulting from such translation. 
Gains or losses resulting from foreign currency transactions are included in foreign currency income or loss except for the effect of 
exchange rates on long-term inter-company transactions considered to be a long-term investment, which is accumulated and credited or 
charged to other comprehensive income.

We recognize transaction gains and losses in our results of operations based on the difference between the foreign exchange rates on the 
transaction date and on the reporting date. The Company includes, as a component of general and administrative expenses, the foreign 
currency exchange gains and losses in the accompanying Unaudited Condensed Consolidated Statements of Operations.

The Company has recognized foreign exchanges gains and losses and changes in accumulated comprehensive income approximately as 
follows:

For the Three Months Ended For the Six Months Ended
June 30, June 30,

2020 2019 2020 2019
Net foreign exchange transactions:

Losses $ 75,000 $ 130,000 $ 659,000 $ 41,000
Accumulated comprehensive income:

Unrealized gains (losses) on currency translation 
adjustment $ 28,000 $ 34,000 $ 249,000 $ 1,000

The Company uses OANDA, a Canadian-based foreign exchange company and website providing currency conversion, as a source of 
quotes of exchange rates adopted for the foreign exchange transactions. Below are the applicable translation rates applied on amounts 
from British Pounds into United States dollars for the respective periods:

● As of June 30, 2020 – British Pounds $1.232606 to US Dollars $1.00.

● The average rate for the six months ended June 30, 2020 – British Pounds $1.260461 to US Dollars $1.00.
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NOTE 1 — ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Subsequent Events

Management has evaluated subsequent events or transactions occurring through the date the consolidated financial statements were 
issued and determined that no events or transactions are required to be disclosed herein, except as disclosed.

Recently Issued Accounting Principles

In June 2016, the Financial Accounting Standards Board (“FASB”) issued ASU No. 2016-13 “Financial Instruments-Credit Losses 
(Topic 326): Measurement of Credit Losses on Financial Instruments” which requires the measurement and recognition of expected 
credit losses for financial assets held at amortized cost. ASU 2016-13 replaces the existing incurred loss impairment model with an 
expected loss methodology. In November 2019, the FASB issued ASU No. 2019-10 to postpone the effective date of ASU No. 2016-13 
for public business entities eligible to be smaller reporting companies defined by the SEC to fiscal years beginning after December 15, 
2022, including interim periods within those fiscal years. The Company is currently evaluating the impact of this ASC on its 
consolidated financial statements.

Other recent accounting standards issued by the FASB, including its Emerging Issues Task Force, the American Institute of Certified 
Public Accountants, and the SEC did not or are not believed by management to have a material impact on the Company’s present or 
future condensed consolidated financial statements.

2 — LIQUIDITY AND FINANCIAL CONDITION

The Company incurred a loss from operations of approximately $5.4 million and cash used in operating activities of $7.7 million for the 
six months ended June 30, 2020. The Company had approximately $11.2 million in working capital, $258 million in accumulated 
deficits, and $5.1 million of cash on hand as of June 30, 2020.

The COVID-19 pandemic and related economic repercussions have created significant uncertainty. To mitigate any concern that the 
Company may not have the ability to continue as a going concern, the Company began taking liquidity preservation actions designed to 
dismiss doubt about our potential to fund operations for the next 12 months amply.

Strategic Initiatives

The Company began taking liquidity preservation actions in late March and early April including:

● We have implemented proactive spending reductions to improve liquidity, including a partial workforce reduction, the furlough 
of employees, reduced discretionary spending, resulting in a projected annual savings of approximately $5.0 million in fiscal 
2020.

● Effective May 1, 2020, the Company entered into new lease arrangements at two new locations in Hackettstown, NJ, on a 90-
day cycle for each site, effectively lowering rental fees by approximately 81%.

● We executed strategic actions to drive profitability improvements, including the recently completed business optimization.

Paycheck Protection Program (“PPP”) and Liquidity

Further, we benefited from the support afforded to us under the Coronavirus Aid, Relief, and Economic Security Act (“CARES Act”), 
which has provided temporary relief related to maintaining payroll and some overhead expenses through the period of emergency. The 
stated goal is to keep workers paid and employed during the period of the crisis. The Company received approximately $1.2 million on 
April 10, 2020, under the sponsorship of PPP, in the form of a promissory note, as discussed further in Note 5.
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NOTE 1 — ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

2 — LIQUIDITY AND FINANCIAL CONDITION (continued)

Capital-raising events

During the past six months, the Company has been able to raise funds as follows successfully:

● On February 14, 2020, the Company closed on an equity financing and received gross proceeds of approximately $5,998,000, 
less offering costs of $560,000 for net proceeds of $5,438,000. The Company issued 2,074,167 shares of common stock, 
2,074,167 warrants to purchase 1,555,625 shares of Common Stock, 2,471,200 pre-funded warrants with each pre-funded 
warrant exercisable for one share of Common Stock, together with 2,471,200 Warrants to purchase 1,853,400 shares of 
Common Stock.

● On May 5, 2020, the Company filed a shelf registration statement on Form S-3 with the U.S. Securities and Exchange 
Commission (“SEC”) and declared effective on May 13, 2020. On June 5, 2020, under the registration statement, the Company 
issued 1,333,333 shares of common stock and received gross proceeds of approximately $5,101,000.

Together, with the capital raises, the PPP loan, and the Company-wide protocols invoked as a result of the worldwide consequences 
encountered from the COVID-19 health emergency, we have sufficient funds to continue our operations for at least twelve months from 
the date of these financial statements. The ability to recognize revenue and ultimately cash receipts is contingent upon, but not limited 
to, acceptable performance of the delivered equipment and services. There may be a material influence in our asset’s carrying value if 
we are unable to close on some revenue-producing opportunities in the near term. The achievement of our efforts to maintain adequate 
liquidity is not assured, particularly in light of the significant uncertainty arising from the COVID-19 pandemic and the related 
economic downturn in the United States and abroad.
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3 — INTANGIBLE ASSETS

Intangible assets consist of the following finite assets:

Patents and Licenses
Trade Names and 

Technology Customer Relationships
Accumulated Accumulated Accumulated

Costs Amortization Costs Amortization Costs Amortization Net
Balance as of December 31, 2019 $12,378,000 $ (10,504,000) $1,450,000 $ (690,000) $2,880,000 $ (2,592,000) $2,922,000

Additions — — — — — — —
Amortization — (333,000) — (111,000) — (87,000) (531,000)

Balance as of June 30, 2020 $12,378,000 $ (10,837,000) $1,450,000 $ (801,000) $2,880,000 $ (2,679,000) $2,391,000

Patents and Licenses:

The Company amortizes filed patents and licenses over their useful lives, which range between 19.8 to 20 years. The amortization of the 
costs incurred by processing provisional patents and pending applications begins after determining it is successfully reviewed and filed.

Other Intangible Assets:
The Company amortizes these other intangible assets over their estimated useful lives of 3 to 15 years. The prior acquisition of the 
Company’s subsidiaries, IMT and Vislink, created these intangible assets of trade names, technology, and customer lists.

The Company has recognized net capitalized intangible costs as follows:

June 30, December 31,
2020 2019

Patents and Licenses $ 1,541,000 $ 1,874,000
Trade Names and Technology 649,000 760,000
Customer Relationships 201,000 288,000

$ 2,391,000 $ 2,922,000

The Company has recognized the amortization of intangible assets as follows:

For the Three Months Ended For the Six Months Ended
June 30, June 30,

2020 2019 2020 2019
Patents and Licenses $ 166,000 $ 167,000 $ 333,000 $ 332,000
Trade Names and Technology 55,000 56,000 111,000 111,000
Customer Relationships 9,000 219,000 87,000 435,000

$ 230,000 $ 442,000 $ 531,000 $ 878,000

The weighted average remaining life of the amortization of the Company’s intangible assets is approximately 3.4 years. The following 
table represents the estimated amortization expense for total intangible assets for the succeeding five years:

Period ending June 30,
2021 $ 950,000
2022 872,000
2023 184,000
2024 119,000
2025 119,000

Thereafter 147,000
$ 2,391,000
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NOTE 4 — NOTES PAYABLE

The table below represents the Company’s notes payable as of June 30, 2020, and December 31, 2019:

Principal
6/30/20 12/31/19

Effective as of September 27, 2019, the Board of Directors of the Company consented to assume the 
remaining balance of a note held by a former related party MB Technology Holdings, LLC (“MBTH”). 
MBTH originally borrowed funds for the benefit of the Company with the proceeds forwarded to the 
Company reflecting due to a related party, ultimately converted into shares. The note matures on 
September 18, 2020, with an annual interest rate of 8.022%. One payment of $18,519 of accrued 
interest plus $230,860 of principal, totaling $249,379, is due on September 18, 2020. Interest expense 
for the three months and six months ending June 30, 2020, is approximately $4,600 and $14,500, 
respectively. Interest expense for the three months and six months ending June 30, 2019, $-0-. $ 231,000 $ 231,000
On October 2, 2019, the Company’s subsidiary, Integrated Microwave Technology (“IMT”), incurred a 
working capital loan of $150,000, with an annual interest rate of 1.9%, maturing on April 24, 2020. 
IMT has made approximately $93,000 in principal payments. Interest expense for the three months and 
six months ending June 30, 2020, was approximately $16,000 and $31,000, respectively. Interest 
expense for the three months and six months ending June 30, 2019, was $-0-. 15,000 108,000
On April 13, 2020, the Company financed a portion of the cost of its D&O insurance policy agreement 
and issued a note payable in the amount of approximately $213,000. The loan’s terms are for nine 
months at a 5.95% annual interest rate, with a monthly principal and interest payment of approximately 
$25,000. The Company has made principal payments of approximately $47,000, and interest expense 
for the three months and six months ending June 30, 2020, is $1,200. Interest expense for the three 
months and six months ending June 30, 2019, was $-0-. 166,000 -0-

$ 412,000 $ 339,000

NOTE 5 – PAYROLL PROTECTION PROGRAM LOAN

On April 5, 2020, we entered into a promissory note with Texas Security Bank, according to the Paycheck Protection Program (“PPP”) 
under the Coronavirus Aid, Relief and Economic Security Act (the “CARES Act”). The PPP Loan matures on April 5, 2022, and bears 
interest at a rate of 1.0% per annum. Monthly amortized principal and interest payments are deferred for six months after the date of 
disbursement, commencing on November 5, 2020. On April 10, 2020, we received approximately $1,168,000 in loan proceeds. The PPP 
Loan contains events of default and other provisions customary for a loan of this type. The Payroll Protection Program provides that (1) 
the use of PPP Loan amount shall be limited to certain qualifying expenses, (2) 100 percent of the principal amount of the loan is 
guaranteed by the Small Business Administration and (3) an amount up to the full principal amount may qualify for loan forgiveness 
following the terms of CARES Act. The amount to be forgiven is indeterminate as of the issuance date of these financial statements. As 
of June 30, 2020, the Company was in full compliance with all covenants concerning the PPP Loan.

Management is treating the governmental grant under Topic ASC 470. The Company has recognized a liability for the full amount of 
the proceeds received. Any amount forgiven falls under ASC 405-20 and would be treated as a gain on loan extinguishment on the 
statement of operations. The PPP proceeds are cash inflows from financing activities on the statement of cash flows. Any amounts 
forgiven are a non-cash financing activity.

NOTE 6 — LEASES

The Company’s leasing arrangements include agreements for office space, deployment sites, and storage warehouses, both domestically 
and internationally. The operating leases contain various terms and provisions, with a remaining duration of 1 month to 4.5 years. 
Certain individual leases contain rent escalation clauses and lease concessions that require additional rental payments in the later years 
of the term. We recognize rent expense for these types of contracts on a straight-line basis over the minimum lease term. Additionally, 
the Company sublets a portion of its space under operating leases with a remaining lease term of approximately three months at our 
Hemel location.

On April 28, 2020, the Company negotiated two new leases for the landlord for office and storage space for our Hackettstown, New 
Jersey location. The effective date of the new lease agreement is May 1, 2020, expiring on April 30, 2021. On January 24, 2020, the 
Company negotiated a new lease agreement with the landlord at our Billerica, MA location, decreasing square footage required to 8,204 
from 39,237 square feet or approximately 79%. The effective date of the new lease agreement is on March 24, 2020, with a reduced 
monthly obligation expiring on December 31, 2026. Additionally, we early terminated a lease agreement and removed approximately 
$904,000 of Right-Of-Use Assets; $533,000 of Operating Lease Liabilities; $371,000 of Accumulated Amortization on the Operating 
Lease from the Consolidated Balance Sheet; and recognized a lease termination gain of approximately $21,000 in the Consolidated 
Statement of Operations and Comprehensive Loss as of June 30, 2020.
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NOTE 6 — LEASES (continued)

As of June 30, 2020, ROU Assets and lease liabilities were approximately $1.66 million, net, and $1.6 million ($0.33 million of which 
are current liabilities), respectively. The weighted-average remaining term for our lease contracts was 4.9 years on June 30, 2020, with 
maturity dates ranging from July 2020 to December 2026. The weighted-average discount rate was 9.4% on June 30, 2020.

Adjustments for straight-line rental expenses for the respective periods were not material. As such, the majority of costs recognized is 
reflected in cash used in operating activities for the respective periods. This expense consisted primarily of payments for base rent on 
office and warehouse leases. Amounts related to short-term lease costs and taxes and variable service charges on leased properties were 
immaterial. Besides, we have the right, but not the obligation, to renew individual leases for various renewal terms.

The following table illustrates specific operating lease data for the three months and six months ending June 30, 2020, and 2019:

For the Three Months Ended For the Six Months Ended
June 30, June 30,

2020 2019 2020 2019
Lease cost:

Operating lease cost $ 163,000 $ 300,000 $ 365,000 $ 602,000
Short-term lease cost 41,000 22,000 144,000 53,000
Variable lease cost — — — —

Sublease income (21,000) (65,000) (67,000) (100,000)
Total lease cost $ 183,000 $ 257,000 $ 442,000 $ 555,000

Cash paid for amounts in lease liabilities:
Operating cash flows from operating leases $ 414,000 $ 607,000

Right-of-use assets obtained in exchange for 
new operating lease liabilities $ 546,000 $ 2,899,000

Weighted-average remaining lease 
term—operating leases 4.9 years 3.6 years

Weighted-average discount rate—operating 
leases 9.4% 9.2%

Maturities of our operating lease liabilities were as follows as of June 30, 2020:

Amount
2021 $ 466,000
2022 381,000
2023 355,000
2024 350,000
2025 291,000
Thereafter 162,000
Total undiscounted operating lease payments 2,005,000

Less: amount representing an imputed interest 406,000
Total present value of operating lease liabilities 1,599,000

Less: Current operating lease liabilities 334,000
Non-current operating lease liabilities $ 1,265,000
Sublets:
2020 $ 29,000
2021 —

$ 29,000
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NOTE 6 — LEASES (continued)

The table below lists the location and lease expiration date from 2020 through 2026:

Location:
Square
Footage Lease-End Date

Approximate 
Future 

Payments
Colchester, UK – Waterside House 16,000 Mar 2025 $ 1,183,000
Hemel, UK 12,870 Oct 2020 56,000
Singapore 950 Jul 2020 3,000
Anaheim, CA 1,944 Jul 2021 34,000
Sarasota, FL 1,205 Sep 2022 77,000
Billerica, MA 39,327 Dec 2026 652,000

Sublets:
Hemel, UK 6,435 Oct 2020 $ 29,000
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NOTE 7 — RELATED PARTY TRANSACTIONS

The Company executed an amended related party agreement with MB Merchant Group, LLC (“MBMG”) on February 25, 2020, 
agreeing to provide only the following services to the Company:

● to conduct merger and acquisition searches, negotiating and structuring deal terms and other related services in connection with 
suitable closing acquisitions for the Company,

● to seek and secure financing for the Company, except in those regions in which the Company had previously appointed a 
business representative to explore such opportunities exclusively, subject in each case to prior approval by the Company’s 
Chief Executive Officer on a case-by-case basis.

MBMG will no longer provide strategic planning and financial structuring services or technical consulting services, review patent 
applications, or provide consulting services concerning specific legal matters. Lastly, the Company negotiated the final settlement of a 
remaining balance due to MBMG of nearly $561,000 remitting approximately $230,000, recognizing a gain on settlement of related 
party obligations in the amount of $331,000.

The following table represents a summary of related party transactions for the three and six months ended June 30, 2020, and 2019:

For the three months ended For the six months ended
June 30, June 30,

2020 2019 2020 2019
Consulting fees incurred, recurring $ — $ 150,000 $ 200,000 $ 300,000
Consulting fees incurred, non-recurring $ — $ 9,593 $ 120,000 $ 34,593
Common stock issued in satisfaction of amounts due:

Quantity of shares issued — 4,283 — 12,469
Value of shares issued $ — $ 1,466 $ — $ 31,466

Amounts repaid to MBMG in cash $ — $ 71,000 $ *825,000 $ 301,000

*includes a final settlement in the amount of $230,000

The Company recorded fees incurred from related-party transactions in general and administrative expenses on the accompanying 
Consolidated Statements of Operations and included such payments due to related parties on the Consolidated Balance Sheet. The 
balances outstanding to MBMG on June 30, 2020, and December 31, 2019, were $-0- and $505,000, respectively.
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NOTE 8 — DERIVATIVE LIABILITIES

Under the guidance of ASC 815, Accounting for Derivative Instruments and Hedging Activities, the Company, identified common stock 
warrants in various offerings containing a net cash settlement provision whereby, upon certain fundamental events, the holders could put 
the warrants back to the Company for cash. We identified and classified the following transactions as derivative liabilities: warrants 
issued in connection with the August 2015 underwritten offering, the February 2016 Series B Preferred Stock Offering, the May 2016 
financing, the July 2016 financing, the August 2017 underwritten offering, and the May 2018 Financing.

The Company records derivative liabilities on its consolidated balance sheet at their fair value on the date of issuance. We revalue the 
derivative liabilities on each subsequent balance sheet until exercised or expired, with any changes in the fair value between reporting 
periods recorded as other income or expense. The Company uses option pricing models and assumptions based upon the individual 
characteristics of the instruments on the valuation date. We use assumptions for future financings, expected volatility, expected life, 
yield, and risk-free interest rate to estimate the fair value of these liabilities.

The following are the key assumptions that were used in connection with the valuation of the warrants exercisable into common stock as 
of June 30, 2020, and 2019:

June 30,
2020 2019

Number of shares underlying the warrants 77,064 82,135
The fair market value of stock $3.54 $9.60
Exercise price $0.91 to $ 827.28 $27.00 to $ 144,000.00 
Volatility 145% to 197% 101% to 149%
Risk-free interest rate 0.17% to 0.19% 1.71% to 1.76%
Expected dividend yield — —
Warrant life (years) 0.9 to 2.9 0.5 to 3.9 

Level 3 liabilities are valued using unobservable inputs to the valuation methodology that are significant to the measurement of the fair 
value of the liabilities. For fair value measurements categorized within Level 3 of the fair value hierarchy, the Company’s accounting 
and finance department, which reports to the Chief Financial Officer, determines its valuation policies and procedures. The development 
and determination of the unobservable inputs for Level 3 fair value measurements and fair value calculations are the responsibility of the 
Company’s accounting and finance department. The Chief Financial Officer approves the determination of the unobservable inputs for 
Level 3 fair value measurements and fair value calculations.

Level 3 Valuation Techniques:

Level 3 financial liabilities consist of the derivative liabilities for which there is no current market for these securities such that the 
determination of fair value requires significant judgment or estimation. Changes in fair value measurements categorized within Level 3 
of the fair value hierarchy are analyzed each period based on changes in estimates or assumptions and recorded as appropriate. The 
Company deems financial instruments that do not have fixed settlement provisions to be derivative instruments. Under US GAAP, the 
fair value of these warrants is classified as a liability on the Company’s consolidated balance sheets because, according to the terms of 
the warrants, a fundamental transaction could give rise to an obligation of the Company to pay cash to its warrant holders. Such 
instruments do not have fixed settlement provisions and have also been recorded as derivative liabilities. Corresponding changes in the 
fair value of the derivative liabilities are recognized in earnings on the Company’s consolidated statements of operations in each 
subsequent period.

The Company’s derivative liabilities are carried at fair value and were classified as Level 3 in the fair value hierarchy due to the use of 
significant unobservable inputs. To calculate fair value, the Company uses a binomial model style simulation, as the standard Black-
Scholes model would not capture the value of certain features of the warrant derivative liabilities.

The following table sets forth a summary of the changes in the fair value of our Level 3 financial liabilities that are measured at fair 
value on a recurring basis:

Three Months Ended Six Months Ended
June June

2020 2019 2020 2019
Beginning balance $ 13,000 $ 1,192,000 $ 30,000 $ 1,118,000
Recognition of warrant liabilities on issuance dates — — — —
Change in fair value of derivative liabilities 98,000 (747,000) 81,000 (673,000)
Ending balance $ 111,000 $ 445,000 $ 111,000 $ 445,000
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NOTE 9 — STOCKHOLDERS’ EQUITY

Common Stock Issuances

During the six months ended June 30, 2020, the Company:

● On February 14, 2020, the Company closed on an equity financing for 2,074,167 shares of common stock, 2,074,167 warrants 
to purchase 1,555,625 shares of Common Stock, 2,471,200 pre-funded warrants, with each Pre-Funded Warrant exercisable for 
one share of Common Stock, and together with 2,471,200 Warrants to purchase 1,853,400 shares of Common Stock. The 
holders of these warrants are limited to settlement in shares of common stock; there is no provision for net cash settlement 
alternatives; therefore, the Company classified these warrants as equity. The Company received gross proceeds of 
approximately $5,998,000, less offering costs of $712,000 for net proceeds of $5,286,000. The Company has earmarked the use 
of the net proceeds from equity financing for working capital and general corporate purposes.

● On June 4, 2020, the Company closed on an equity financing, as part of a shelf registration consummated on May 5, 2020, 
issuing 1,333,333 shares of common stock. The Company received gross proceeds of approximately $5,101,000, less offering 
costs of $223,000 for net proceeds of $4,878,000. The Company has earmarked the use of the net proceeds from equity 
financing for working capital and general corporate purposes.

● Issued 9,055,441 shares of common stock for the exercise of 10,963,975 pre-funded and public warrants, upon exercise of the 
holders, receiving approximately $11,000 in net proceeds.

● Issued 46,124 shares of common stock in satisfaction of amounts deferred for consultant agreements in the amount of $65,000. 
The determination of the fair value of the common stock is at the time of issuance. 

● Recognized approximately $616,000 of compensation costs associated with outstanding stock options recorded in general and 
administrative expenses with the offset as a credit to additional paid in capital.

Common stock warrants

The Company granted 7,016,567 common stock warrants, warrant holders exercised 10,963,975 of their warrants, and 896 warrants 
expired during the six months ended June 30, 2020. The weighted average exercise prices of warrants outstanding at June 30, 2020, is 
$83.40 with a weighted average remaining contractual life of 1.63 years. As of June 30, 2020, these outstanding warrants contained no 
intrinsic value.

The following table sets forth common stock purchase warrants outstanding as of June 30, 2020:

Weighted
Quantity 

of
Warrants 
(in shares)

Weighted 
Average
Exercise

Price
Outstanding, December 31, 2019 4,187,575 $ 6.60
Warrants granted 7,6016,567 $ 1.20
Warrants exercised (10,963,975) $ (1.20)
Warrants canceled/expired (896) $ (2,470.80)
Outstanding, June 30, 2020 239,271 $ 83.40
Exercisable, June 30, 2020 239,271 $ 83.40
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NOTE 9 — STOCKHOLDERS’ EQUITY (continued)

Common Stock Options

The following table illustrates approximate stock-based compensation data for the three months and six months ending June 30, 2020, 
and 2019:

For the Three Months Ended For the Six Months Ended
June 30, June 30,

2020 2019 2020 2019
Stock-based compensation:
Total amortization of stock options issued $ 187,000 $ 600,000 $ 573,000 $ 1,209,000
Weighted average remaining contractual life — options 
outstanding 8.24 years
Weighted average remaining contractual life — options 
exercisable 8.07 years
Remaining expense of stock-based compensation $ 72,000
Remaining amortization period 1.5 years
Intrinsic value per share $ -0-

The Company estimates forfeiture and volatility using historical information. We base the risk-free interest rate on the implied yield 
available on U.S. Treasury zero-coupon issues over the equivalent lives of the options. The expected life of the options represents the 
estimated period using the simplified method. In the Black-Scholes model used, the Company has not paid dividends on its common 
stock, and there is no assumption of dividend payment(s).

The weighted average fair value of options granted during the six months ended June 30, 2020, and 2019, which was $22.20- and $-0-, 
respectively. Each option is estimated on the date of grant, using the Black-Scholes model and the following assumptions (all in 
weighted averages):

For the six months ended
June 30,

2020 2019
Exercise price $ 9.00 $ —
Volatility 149.22% —
Risk-free interest rate 2.68% —
Expected dividend yield 0% —
Expected term (years) 6 —

The Company’s historical share option exercise experience does not provide a reasonable basis to estimate the expected term. We use 
the simplified method to determine the expected term for employees, which represents the period that options granted are expected to be 
outstanding. Expected volatility is based on the average of the weekly share price changes over the shorter of the expected term or the 
period from the placement on Nasdaq Capital Markets Exchange to the date of the grant. The model uses the U.S. Treasury note rate as 
the risk-free rate over the expected term of the option. The Company has not paid dividends on its common stock, and no assumption of 
dividend payment(s) is made in the model.

A summary of the status of the Company’s stock option plan for the period ended June 30, 2020, is as follows:

Number of Options
(in shares)

Weighted
Average
Exercise

Price
Outstanding, December 31, 2019 84,175 $ 88.98
Options granted — $ —
Options exercised — $ —
Options canceled/expired (13,917) $ (88.20)
Outstanding, June 30, 2020 70,258 $ 89.16
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NOTE 9 — STOCKHOLDERS’ EQUITY (continued)

Common Stock Options (continued)

CEO. Inducement Award — Time Vested Option

On January 22, 2020, as part of the CEO’s employment agreement, an inducement award of a ten year, non-statutory, option to purchase 
359,247 shares of the Company stock was granted. The award has an exercise price of $1.71, vesting commencement date of January 
22, 2020, expiration date of January 22, 2030, and the options vest as follows: 25% of the option shares shall vest on the first 
anniversary of the vesting commencement date; and, the remaining 75% will vest in substantially equal monthly installments over the 
thirty-six (36) month period following the first anniversary of the vesting commencement date.

For the time vested option award, the compensation cost is measured based on the fair value of an award at the date of the grant. The 
Company uses the Black Scholes-Merton formula as a valuation technique under the guidance of ASC. Topic 718 for estimating the fair 
values of employee share options and similar instruments. For employee equity-classified awards, compensation cost is recognized over 
the employee’s requisite service period with a corresponding credit to equity (additional paid-in capital). The employee’s requisite 
service period begins at the service inception date and ends when the requisite service has been provided. In determining the award’s 
grant-date fair value, the following assumptions were used (all in weighted averages):

For the six months ended
June 30,

2020 2019
Exercise price $ 1.71 $ —
Volatility 153.02% —
Risk-free interest rate 1.57% —
Expected dividend yield 0% —
Expected term (years) 6.3 —

The risk-free rate is based on the rate for the US Treasury note over the expected term of the option. The expected term for employees 
represents the period that options granted are expected to be outstanding using the simplified method, as the Company’s historical share 
option exercise experience does not provide a reasonable basis upon which to estimate the expected term. For non-employee options, the 
expected term is the full term of the option. Expected volatility is based on the average of the weekly share price changes over the 
shorter of the expected term or the period from the placement on Nasdaq Capital Markets Exchange to the date of the grant. The 
Company estimates forfeiture and volatility using historical information. The risk-free interest rate is based on the implied yield 
available on US Treasury zero-coupon issues over the equivalent lives of the options. The expected life of the options represents the 
estimated period using the simplified method. The Company has not paid dividends on its common stock, and no assumption of 
dividend payment(s) is made in the model.

The weighted average fair value of options granted during the six months ended June 30, 2020, and 2019 was $1.65 and $-0-, 
respectively. As of June 30, 2020, the weighted average remaining contractual life was 9.57 years for options outstanding and options 
exercisable, respectively. The intrinsic value of options exercisable at June 30, 2020, was $2.22 per share.

During the three and six months ended June 30, 2020, the Company recorded approximately $23,000 and $41,000, respectively, as stock 
compensation expense from the amortization of time vested stock options issued. No expense was recorded in the fiscal year 2019. As of 
June 30, 2020, the remaining stock compensation expense is approximately $550,000, with 3.56 years remaining for the amortization 
period.

A summary of the status of the Company’s time vested stock option plan for the period ended June 30, 2020, is as follows:

Number of Options
(in shares)

Weighted
Average
Exercise

Price
Outstanding, December 31, 2019 — $ —
Options granted 359,247 $ 1.65
Options exercised — $ —
Options canceled/expired — $ —
Outstanding, June 30, 2020 359,247 $ 1.60

Exercisable, June 30, 2020 — $ —
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NOTE 9 — STOCKHOLDERS’ EQUITY (continued)

Common Stock Options (continued)

CEO. Inducement Award — Performance-Based Option

On January 22, 2020, as part of the CEO’s employment agreement, an inducement award of a ten year, non-statutory, option to purchase 
250,000 shares of the Company stock was granted. The award has an exercise price of $1.71, vesting commencement date of January 
22, 2020, expiration date of January 22, 2030. The Option Shares will vest in three (3) equal tranches upon attainment of the following 
applicable performance conditions for each tranche; provided that the Executive remains in continuous employment with the Company 
through the relevant date of achievement on the following performance conditions:

● Tranche 1: 83,333 Option Shares will vest upon the Company’s attainment, on or before the fifth (5th) anniversary of the 
Vesting Commencement Date, of Cumulative EBITDA of more than $6,000,000 accumulated over four consecutive fiscal 
quarters.

● Tranche 2: 83,333 Option Shares will vest upon the Company’s attainment, on or before the fifth (5th) anniversary of the 
Vesting Commencement Date, of Cumulative EBITDA of more than $15,000,000 accumulated over four consecutive fiscal 
quarters.

● Tranche 3: 83,333 Option Shares will vest upon the Company’s attainment, on or before the fifth (5th) anniversary of the 
Vesting Commencement Date, of Cumulative EBITDA of more than $23,000,000 accumulated over four consecutive fiscal 
quarters.

For the performance-based option award, the compensation cost is measured based on the fair value of an award at the date of the grant. 
The Company uses the Black Scholes-Merton formula as a valuation technique under the guidance of ASC. Topic 718 for estimating the 
fair values of employee share options and similar instruments. For employee equity-classified awards, compensation cost is recognized 
over the employee’s requisite service period with a corresponding credit to equity (additional paid-in capital). The employee’s requisite 
service period begins at the service inception date and ends when the requisite service has been provided. In determining the award’s 
grant-date fair value, the following assumptions were used (all in weighted averages):

For the six months ended
June 30,

2020 2019
Exercise price $ 1.71 $ —
Volatility 153.02% —
Risk-free interest rate 1.57% —
Expected dividend yield 0% —
Expected term (years) 6.5 —

The risk-free rate is based on the rate for the US Treasury note over the expected term of the option. The expected term for employees 
represents the period that options granted are expected to be outstanding using the simplified method, as the Company’s historical share 
option exercise experience does not provide a reasonable basis upon which to estimate the expected term. For non-employee options, the 
expected term is the full term of the option. Expected volatility is based on the average of the weekly share price changes over the 
shorter of the expected term or the period from the placement on Nasdaq Capital Markets Exchange to the date of the grant. The 
Company estimates forfeiture and volatility using historical information. The risk-free interest rate is based on the implied yield 
available on US Treasury zero-coupon issues over the equivalent lives of the options. The expected life of the options represents the 
estimated period using the simplified method. The Company has not paid dividends on its common stock, and no assumption of 
dividend payment(s) is made in the model

The weighted average fair value of options granted during the six months ended June 30, 2020, both and 2019 was $1.66 and $-0-, 
respectively. As of June 30, 2020, the weighted average remaining contractual life was 9.57 years for options outstanding and options 
exercisable. The intrinsic value of options exercisable at June 30, 2020, was $2.10.

As of June 30, 2020, the Company is unable to determine the probability that any of the required metrics for vesting will be achieved. 
The unrecognized stock-based compensation expense for the performance-based award was approximately $414,000 as of June 30, 
2020. When the Company determines that the remaining performance metrics’ achievement becomes probable, the Company will record 
a cumulative catch-up stock-based compensation amount, and the remaining unrecognized amount will be recorded over the remaining 
requisite service period of the awards.
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NOTE 9 — STOCKHOLDERS’ EQUITY (continued)

Common Stock Options (continued)

CEO. Inducement Award — Performance-Based Option (continued)

A summary of the status of the Company’s performance-based stock option plan for the period ended June 30, 2020, is as follows:

Number of Options
(in shares)

Weighted
Average
Exercise

Price
Outstanding, December 31, 2019 —  $ —  
Options granted 250,000 $ 1.650
Options exercised —  $ —  
Options canceled/expired —  $
Outstanding, June 30, 2020 250,000 $ 1.650

Exercisable, June 30, 2020 —  $ —  

NOTE 10 — COMMITMENTS AND CONTINGENCIES 

Legal:

The Company is subject, from time to time, to claims by third parties under various legal theories. The defense of such claims, or any 
adverse outcome relating to any such claims, could have a material adverse effect on the Company’s liquidity, financial condition, and 
cash flows. Under ASC Topic 450, the Company must accrue a loss contingency if the information is available before the issuance of 
the financial statements.

Based upon a lawsuit filed by Hale Capital Partners, LP (“Hale”) against the Company on July 19, 2019, we may be potentially liable 
for professional fees incurred by Hale for a due diligence transaction in the amount of $140,000. The Company deems these fees 
excessive and is vigorously defending the claim, including asserting counterclaims against Hale. This amount was accrued and included 
in accrued expenses in the condensed consolidated balance sheet as of June 30, 2020. As of June 30, 2020, no other material legal 
actions were pending.

Pension:

The Company, at its discretion, may make a matching contribution to the 401(k) plan in which its employees participate. We also have a 
Group Personal Plan in our UK Subsidiary, investing funds with Royal London. UK employees are entitled to join the plan to which the 
Company contributes varying amounts subject to status. Additionally, the Company operates a stakeholder pension scheme in the UK.

The table below represents the Company’s matching contributions as follows:

Three Months Ended Six Months Ended
June 30, June 30,

2020 2019 2020 2019

Company matching contributions - 401K Plan $ -0- $ -0- $ -0- $ -0-

Company matching contributions - Group Personal Pension 
Plan, UK $ 35,000 $ 51,000 $ 78,000 $ 84,000
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NOTE 10 — COMMITMENTS AND CONTINGENCIES (continued)

Nasdaq Compliance:

On September 26, 2019, we received a written notification from the Nasdaq Stock Market L.L.C. (“Nasdaq”) indicating that the 
Company was not in compliance with Nasdaq Listing Rule 5550(a)(2) as the Company’s closing bid price was below $1.00 per share for 
the previous thirty (30) consecutive business days.

The Company was subject to an initial 180-calendar day compliance period granted through the Nasdaq Listing Rule 5810(c)(3)(A), or 
until March 24, 2020, to regain compliance with the minimum bid price requirements. On March 25, 2020, the Company received notice 
from Nasdaq indicating that, while the Company has not regained compliance with the Minimum Bid Price Requirement, Nasdaq has 
determined that the Company is eligible for an additional 180-day period, or until September 21, 2020, to regain compliance. Nasdaq 
staff based its determination on (i) the Company meeting the continued listing requirement for the market value of its publicly held 
shares and all other Nasdaq initial listing standards, except for the Minimum Bid Price Requirement, and (ii) the Company is providing 
written notice to Nasdaq of its intent to cure the deficiency during this second compliance period, if necessary by effecting a reverse 
stock split. If at any time during this second 180-day period, the closing bid price of the Common Stock is at least $1 per share for a 
minimum of 10 consecutive business days, Nasdaq has stated that they will provide the Company with written confirmation of 
compliance. Delisting of our Common Stock will occur if compliance cannot be demonstrated by September 21, 2020, by Nasdaq 
through written notification.

On April 17, 2020, the Company received written notice from Nasdaq that Nasdaq has determined to toll the compliance periods for bid 
price and market value of publicly held shares (“MVPHS”) requirements (collectively, the “Price-based Requirements”) through June 
30, 2020. As a result, companies presently in compliance periods or any Price-based Requirements will remain at that same stage of the 
process and will not be subject to being delisted for these concerns. Beginning on July 1, 2020, the Company received the balance of its 
pending compliance period in effect at the start of the tolling period to regain compliance.

Accordingly, since the Company had 158 calendar days remaining in its bid price compliance period as of April 16, 2020, it has 158 
calendar days from July 1, 2020, or until December 7, 2020, to regain compliance. The Company can regain compliance, either during 
the suspension or during the compliance period resuming after the suspension, by evidencing compliance with the Price-based 
Requirements for a minimum of 10 consecutive trading days. If the Company does not regain compliance within the allotted compliance 
period(s), including any extensions that may be granted by Nasdaq, Nasdaq will provide notice that the Company’s shares of common 
stock will be subject to delisting.

On June 30, 2020, the Company held its annual meeting. At the annual meeting, the Company’s stockholders approved a proposal to 
amend its Certificate of Incorporation to authorize the Board to effect a reverse stock split at a ratio of between 1 for 5 and 1 for 50 at 
any time before September 21, 2020, the date provided initially by Nasdaq to regain compliance with this requirement.

On April 30, 2020, the Company received a public reprimand letter (the “Letter”) from the Staff (the “Staff”) of the Listing 
Qualifications Department of The Nasdaq Stock Market L.L.C. (“Nasdaq”). The Letter notified the Company that it’s recent Offering of 
12,445,000 shares of common stock, par value $0.00001 per share, of the Company (“Common Stock”), pre-funded warrants to 
purchase 14,827,200 shares of Common Stock, and warrants to purchase up to 20,454,150 shares of Common Stock, completed on 
February 14, 2020 (the “Offering”) did not satisfy Nasdaq Listing Rule 5635(d) because (a) the Staff determined that the Offering did 
not meet the Nasdaq definition of a public offering under Listing Rule IM-5635-3 and (b) the Offering involved the issuance of 20% or 
more of the pre-transaction shares outstanding at less than the minimum price, as defined by Nasdaq rules. Consequently, the Staff 
determined that approval by the shareholders of the Company was required for the Offering, and because such shareholder approval was 
not received, the Staff concluded that the Company violated the Nasdaq’s shareholder approval rules. Additionally, the Letter notified 
the Company that on two separate occasions following transactions completed in November 2019 and February 2020, the Company 
failed to file a Change in Outstanding Shares form, as required by Listing Rule 5250(e)(1), which filings were subsequently made on 
March 12, 2020.

The Staff determined that delisting the Company’s Common Stock was not an appropriate sanction and closed its review by issuing the 
public reprimand letter under Nasdaq Listing Rule 5810(c)(4). As previously reported on a Current Report on Form 8-K, filed with the 
US Securities and Exchange Commission on February 14, 2020, based on Nasdaq’s published rules and published guidance at the time 
of the Offering, the Company believed the Offering was a “public offering” under Rule 5635(d). The receipt of the Letter does not affect 
the listing of the Company’s Common Stock.

If the Company’s common stock is delisted from the Nasdaq Capital Market and is not eligible for quotation on another market or 
exchange, trading of its common stock could be conducted in the over-the-counter market or on an electronic bulletin board established 
for unlisted securities such as those sponsored by the OTC. Markets Group. In such event, it could become more difficult to dispose of 
or obtain accurate price quotations for, the Company’s common stock, and there would likely also be a reduction in the Company’s 
coverage by securities analysts and the news media, which could cause the price of its common stock to decline further. Also, if not 
listed on a major exchange, the Company may have difficulty in raising additional capital.
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NOTE 10 — COMMITMENTS AND CONTINGENCIES (continued)

Nasdaq Compliance (continued):

On July 31, 2020, the Company’s Board of Directors approved a 1-for-6 reverse stock split (the “Reverse Stock Split”) of the 
Company’s common stock as part of the Company’s efforts to satisfy the Price-based Requirements. The Reverse Stock Split became 
effective at 5 p.m. ET on July 31, 2020. The Common Stock began trading on a split-adjusted basis on Monday, August 3, 2020, under 
the new CUSIP number 92836Y3. On July 30, 2020, the Company filed an amendment to the Company’s Certificate of Incorporation to 
effect the 1-for-6 reverse stock split of all of the Company’s outstanding shares of Common Stock. Upon the filing of the Certificate of 
Amendment with the Secretary of State of the State of Delaware (the “Effective Time”), every six outstanding shares of Common Stock 
were combined and converted into one (1) share of Common Stock.

NOTE 11 — CONCENTRATIONS

Customer concentration risk

During the three and six months ended June 30, 2020, the Company did not record sales to a single customer above 10% of the 
Company’s total consolidated sales. During the three and six months ended June 30, 2019, the Company did record sales of 
approximately $1,546,000 (22%) and $2,038,000 (14%), respectively to a single customer above 10% of the Company’s total 
consolidated sales.

On June 30, 2020, the Company did not record accounts receivable due from one customer over 10% of the Company’s total accounts 
receivable. On June 30, 2019, approximately 19% of the Company’s consolidated net accounts receivable were due from one customer 
for approximately $1,064,000.

Vendor concentration risk

Approximately $1,010,000 (37%) of the Company’s inventory purchases were generated from one vendor during the three months 
ended June 30, 2020. Approximately $1,793,000 (31%) and $1,084,000 (19%) of the Company’s inventory purchases were generated 
from two vendors during the six months ended June 30, 2020.

On June 30, 2020, the Company recorded approximately $494,000 (18%) and $318,000 (11%) of accounts payable to two vendors over 
10% of the Company’s consolidated accounts payable. On June 30, 2019, the Company recorded approximately $944,000 (13%) and 
$1,459,000 (19%) of accounts payable to two vendors above 10% of the Company’s consolidated accounts payable.

NOTE 12 – REVENUE

The Company has one operating segment, and the decision-making group is the senior executive management team. In the following 
table, revenue is disaggregated by primary geographical markets and revenue sources.

Three Months Ending Six Months Ending
June 30, June 30,

2020 2019 2020 2019

Primary geographical markets:
North America $ 2,079,000 $ 2,485,000 $ 4,155,000 $ 6,404,000
South America 47,000 69,000 68,000 88,000
Europe 2,780,000 2,279,000 4,743,000 4,629,000
Asia 731,000 2,148,000 836,000 3,538,000
Rest of World 371,000 371,000 1,558,000 899,000

$ 6,008,000 $ 7,352,000 $ 11,360,000 $ 15,558,000

Primary revenue source:
Equipment sales $ 4,637,000 $ 6,027,000 $ 9,617,000 $ 13,558,000
Installation, integration, and repairs 987,000 808,000 1,316,000 1,409,000
Warranties 45,000 70,000 88,000 114,000
Other (See Note 13) 339,000 447,000 339,000 447,000

$ 6,008,000 $ 7,352,000 $ 11,360,000 $ 15,558,000

Long-Lived Assets:
United States $ 4,046,000 $ 5,667,000
United Kingdom 1,845,000 2,624,000

$ 5,891,000 $ 8,291,000
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NOTE 13 — REBATES

The amounts generated in Note 11 as part of Primary revenue source “other,” were a result of rebates issued to the Company’s filing 
appropriate governmental forms related to the research costs incurred by our U.K. subsidiary in prior fiscal years. The Company expects 
to continue filing applicable rebate forms for the 2020 fiscal year.

NOTE 14 — SUBSEQUENT EVENTS

On June 30, 2020, at the Company’s annual meeting of stockholders, an approval to amend the Company’s Certificate of Incorporation 
to effect a reverse stock split of all of the outstanding shares of the Company’s common stock, par value $0.00001 per share (the 
“Common Stock”), at a specific ratio within a range from 1-for-5 to 1-for-50, and to grant authorization to the Board to determine, in its 
sole discretion, the specific ratio and timing of the reverse stock split any time before September 21, 2020 (the “Reverse Split”). On July 
31, 2020, the Board of Directors approved a 1-for-6 reverse stock split. Upon effectiveness of the reverse stock split, every six shares of 
an outstanding common stock decreased to one share of common stock. We have retroactively applied the reverse split throughout this 
quarterly report to all periods presented.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

In preparing the discussion and analysis contained in this Item 2, we presume that readers have read or had access to the discussion and 
analysis contained in our Annual Report on Form 10-K for the fiscal year-end December 31, 2019, filed with the Securities and 
Exchange Commission (the “SEC”) on April 1, 2020. Also, it would be best if you read the following discussion and analysis of our 
financial condition and results of operations in conjunction with our consolidated financial statements and related notes included 
elsewhere in this report. The following results of Company operations include a discussion of the six months ended June 30, 2020, as 
compared to the comparable periods in the prior year.

Cautionary Note About Forward-Looking Statements

This report includes forward-looking statements which, although based on assumptions that we consider reasonable, are subject to risks 
and uncertainties which could cause actual events or conditions to differ materially from those currently anticipated and expressed or 
implied by such forward-looking statements. You should read this report and the documents that we reference in this report and have 
filed as exhibits to this report completely and with the understanding that our actual future results may be materially different from what 
we expect. You should also review the factors and risks we describe in the reports we will file or submit from time to time with the SEC 
after the date of this report. We qualify all of our forward-looking statements by these cautionary statements.

Results of Operations for the Year-To-Date

The following significant factors affected our results of operations for the six months ended June 30, 2020, as compared to the six 
months ended June 30, 2019:

COVID-19 Update

A novel strain of coronavirus, now known as COVID-19 (“COVID-19”), was first reported in December 2019, and it has since 
extensively impacted the global health and economic environment, with the World Health Organization characterizing COVID-19 as a 
pandemic on March 11, 2020. The COVID-19 virus has spread to nearly all regions in the world, creating significant uncertainties and 
disruption in the global economy.

We are closely monitoring pandemic-related developments, and our highest priority is the health and safety of our employees, 
customers, vendors, and stakeholders. We have taken and continue to make, numerous steps to address the COVID-19 pandemic. We 
have implemented a business continuity plan in March 2020 with a dedicated incident management team to respond quickly and 
effectively to changes in our environment to continue offering our customers uninterrupted products, services, and support while 
safeguarding the best interest of our employees, suppliers, and shareholders.

Management continues to oversee Federal, state, and local governmental guideline updates and apply those necessary to safely navigate 
the Company’s operations successfully through the COVID-19 pandemic. We continue to maintain social distancing protocols while 
staffing our facilities to handle our enterprise. We continue to require most of our employees to work remotely until further notice and 
have implemented global travel restrictions for our employees. We believe our transition to remote working has been successful and has 
not significantly affected our financial results for the six months ended June 30, 2020. Federal and state legislative mandates or 
guidelines may materially impair the Company’s ability to adequately staff and maintain our operations.

For the six months ending June 30, 2020, there have been minimal interruptions in our ability to provide our products, services, and 
support to our customers. We continue to work closely with our customers to provide consistent access to our products and services and 
have remained flexible to achieve their priorities as many implement their contingency plans. Additionally, the Company is continually 
working its supply chain by determining critical product needs and looking beyond first and second-tier suppliers. We are working 
closely with our suppliers and understand they may continue to face limitations in their manufacturing capabilities, which may curtail 
our sales orders.

Governmental actions in response to the COVID-19 health emergency may influence the Company’s ability to sustain financial liquidity 
and results of operations. The Company has tackled and may continue to endure difficulties in meeting delivery requirements and 
commitments as a result of the impacts of the COVID-19 pandemic and the resultant health emergency. The ability of our customers to 
make timely remittances may be adversely affected as well.

As the primary drivers of an economic impact are beyond the Company’s knowledge and control, at this time, the Company is unable to 
assess the cumulative effects, both in terms of severity and duration, COVID-19 will have on its operating results, cash flows, and 
financial condition. We will continue to monitor the situation actively. We may take further actions that alter our business operations as 
may be required by federal, state, or local authorities or that we determine are in the best interests of our employees, customers, 
suppliers, and shareholders. The continued spread of the virus in areas that have previously eased quarantine requirements, or the 
occurrence of any other catastrophic events, may impact the Company’s sales revenue for the remainder of 2020, possibly and beyond.

It is important to share where our Company stands today. It is difficult to determine or predict the nature, duration, or scope of the 
overall impact the COVID-19 pandemic will have on our business. Our operations, liquidity, capital resources, and financial conditions 
are subject to change as we take up the gauntlet against the unpredictability of the COVID-19 pandemic.
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Overview

The overarching strategy of Vislink Technologies, Inc. (the “Company”) is to design, develop and deliver advanced wireless 
communications solutions that provide customers in its target markets with enhanced levels of reliability, mobility, performance, and 
efficiency in their business operations and missions. Before April 2019, the Company’s business lines included the brands and sub-
brands of Integrated Microwave Technologies, LLC (“IMT”), and Vislink Communication Systems (“Vislink” or “VCS”). There was 
considerable brand interaction, owing to complementary market focus, compatible product and technology development roadmaps, and 
solution integration opportunities. During the process of merging the respective product and support offerings across the brands, which 
began in 2017, the legacy brand names were maintained in markets where reliable traditional identification of them existed.

IMT.

The IMT business develops, manufactures, and sells microwave communications equipment utilizing COFDM (Coded Orthogonal 
Frequency Division Multiplexing) technology. COFDM is a transmission technique that combines encoding technology with OFDM 
(Orthogonal Frequency Division Multiplexing) modulation to provide the low latency and high image clarity required for real-time live 
broadcasting video transmissions. IMT has extensive experience in ultra-compact COFDM wireless technology, which has allowed IMT 
to develop integrated solutions over the past 20 years that deliver reliable video footage captured from both aerial and ground-based 
sources to fixed and mobile receivers’ locations.

IMT provides product and service solutions marketed under the well-established brand names Nucomm, RF Central, and IMT. Its video 
transmission products primarily address three major market areas: broadcasting, sports and entertainment, and surveillance (for military 
and government).

Vislink

Vislink specializes in the wireless capture, delivery, and management of secure, high-quality, live video from the field to the point of 
usage. Vislink designs and manufactures products encompassing microwave radio components, satellite communication, cellular and 
wireless camera systems, and associated amplifier items.

Vislink serves two core markets: (i) broadcast and media and (ii) law enforcement, and surveillance. In the broadcast and media market, 
Vislink provides broadcast communication links for the collection of live news and sports and entertainment events. Customers in this 
market include national broadcasters, multi-channel broadcasters, network owners and station groups, sports and live broadcasters, and 
hosted service providers. In the law enforcement and surveillance market, Vislink provides secure video communications and mission-
critical solutions for law enforcement, defense, and homeland security applications. Its law enforcement and surveillance customers 
include metropolitan, regional, and national law enforcement agencies, as well as domestic and international defense agencies and 
organizations.
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Results of Operations

Comparison of the three and six months ended June 30, 2020, and 2019

Revenues

Revenues for the three months ended June 30, 2020, and 2019 were $6.0 million and $7.4 million, respectively, representing a decrease 
of $1.4 million or 19%. The reduction of $1.4 million can be attributed to a decline in sales of $1.4 million in Asia, $0.3 million in North 
America, and $0.1 million in South America. The decrease was offset by an increase in sales of $0.5 million in Europe, and there were 
significant one-time orders in 2019 not repeated in the fiscal year 2020.

Revenue for the six months ended June 30, 2020, and 2019 were $11.4 million and $15.6 million, representing a decrease of $4.2 
million or 27%. The reduction of $4.2 million can be attributed to a decline in sales of $2.8 million in Asia and $2.2 million in North 
America. The decrease was offset by an increase in sales of $0.7 million in the Rest of the World and $.1 million in Europe. There were 
significant one-time orders in 2019 not repeated in the fiscal year 2020.

The reduction in revenue is attributable to supply chain issues occurring in the international marketplace because of the COVID-19 
pandemic. This has attributed to a decline in new orders in the first and second quarters of 2020 compared to 2019.

Cost of Revenue and Operating Expenses

Cost of Components and Personnel

Cost of components and personnel for the three and six months ended June 30, 2020, were $2.4 million and $5.2 million, respectively, 
compared to $3.5 million and $7.6 million for the three and six months ended June 30, 2019, representing decreases of $1.1 million or 
31% and $2.4 million or 32%. The reduction is primarily in proportion to the decline of revenue in the first six months of 2020, coupled 
with an increase in inventory levels.

General and Administrative Expenses

General and administrative expenses are costs incurred in the daily operations of the business, including salary and benefit expenses 
such as stock-based compensation and payroll taxes, as well as the costs of trade shows, marketing programs, promotional materials, 
professional services, facilities, general liability insurance, and travel and expenses associated with being a public company. For the 
three and six months ended June 30, 2020, the Company incurred aggregate expenses of $3.3 million and $9.5 million, respectively, 
compared to $5.6 million and $10.7 million for the three and six months ended June 30, 2019, representing decreases of $2.3 million or 
41% and $1.2 million or 11% respectively.

The three-month decrease of $2.3 million is primarily attributable to reductions of $1.3 million in salaries and benefits, $0.4 million in 
stock-based compensation, $0.3 million in advertising and, $0.2 million each in consulting and office expense. This reduction was offset 
by an increase of $0.5 million in legal and professional fees and $0.1 million each in warrants costs and insurance expenses.

The six-month decrease of $1.2 million is primarily attributable to reductions of $1.2 million of salaries and benefits, $0.7 million stock-
based compensations, $0.3 million in consulting, and $0.2 million each for travel and entertainment, advertising, severance expenses, 
rent and utilities, and employee costs. This reduction was offset by an increase of $0.7 million foreign exchange costs and $0.2 million 
each in office expenses, legal fees, professional fees, and miscellaneous expenses.

Due to the worldwide economic effect that COVID-19 has made in the business community, the Company has been implementing plans 
to reduce any adverse impact caused by this pandemic. The Company cannot determine the effectiveness of its mitigation plans. We can 
give no assurance that the adverse effects from COVID-19 will subside, or that the severity of resultant interruptions will not increase. 
The Company faces significant uncertainty in light of the COVID-19 pandemic and may face additional risks if the COVID-19 
pandemic does not improve, or if economic trends, supply chain health, and other vital inputs impacted by the coronavirus do not 
normalize as the crisis continues in duration, increases in severity, or both, particularly in the United States.
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Research and Development Expenses

Research and development expenses consist primarily of salary and benefit expenses, including stock-based compensation and payroll 
taxes, as well as costs for prototypes, facilities, and travel. For the three and six months ended June 30, 2020, the Company incurred 
aggregate expenses of $0.6 million and $1.2 million, respectively, compared to $0.9 million and $1.8 million for the three and six 
months ended June 30, 2019, representing decreases of $0.3 million or 33% and $0.6 million or 33% respectively.

The three-month decrease of $0.3 million is primarily attributable to reductions of $0.3 million in consulting and $0.2 million of 
research costs offset by an increase of $0.2 million of salaries and benefits.

The six-month decrease of $0.6 million is primarily attributable to reductions of $1.1 million of research costs offset by an increase of 
$0.5 million in salaries and benefits.

The Company cannot predict the consequences the COVID-19 pandemic may have on future research and development expenses.

Amortization and Depreciation

Amortization and depreciation expenses for the three and six months ended June 30, 2020, were $0.3 million and $0.8 million, 
respectively, compared to $0.6 million and $1.2 million, respectively for the three and six months ended June 30, 2019, representing 
decreases of $0.3 million or 50% and $0.4 million or 33% respectively. The decline is attributable to an increase in fully depreciated 
long-lived assets.

Other (expense) income

Changes in Fair Value of Derivative Liabilities

The fair value of derivative liabilities for the three and six months ended June 30, 2020, were a $0.1 million loss compared to a $0.7 
million gain, each respectively, representing a decrease of $0.8 million or 114%. This fluctuation is due to the changes in our stock price 
and volatility rates of longer-term warrants.

Gain on settlement of related party obligations

Gain on settlement of related party obligations for the three and six months ending June 30, 2020, was $-0- and $0.3 million, 
respectively, compared to none for the three and six month periods ending June 30, 2019, representing a decrease of $-0- and $0.3 
million or 100% respectively.

This change is attributable to the final negotiated settlement of amounts due to MGMG for less than face value.

Interest Expense

Interest expense for the three and six months ended June 30, 2020, was $-0-and $0.1 million, respectively, compared to $1.1 million and 
$1.4 million, respectively, for the three and six months ended June 30, 2019, representing a decrease of $1.1 million or 100% and $1.3 
million or 93%. The decline is attributable to the payoff of approximately $6.3 million of convertible promissory notes in the fiscal year 
2019.

Net (Loss) Income 

For the three and six months ended June 30, 2020, the Company had a net loss of $0.7 million and $5.2 million, respectively, compared 
to a net loss of $3.6 million and $6.6 million, respectively, for the three and six months ended June 30, 2019, or a decrease in a net loss 
of $2.9 million or 81% and $1.4 million or 21%, respectively. The reduction in the Company’s net loss has been due in part to the 
Company’s implementation of cost-saving strategic initiatives put in place in response to uncertainties of the economic climate brought 
on by the COVID-19 pandemic toward the end of the first quarter of the fiscal year 2020.
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Liquidity and Capital Resources

The Company incurred a loss from operations of approximately $5.4 million and cash used in operating activities of $7.7 million for the 
six months ended June 30, 2020. The Company had approximately $11.2 million in working capital, $258 million in accumulated 
deficits, and $5.1 million of cash on hand as of June 30, 2020.

The COVID-19 pandemic and related economic repercussions have created significant uncertainty. To mitigate any concern that the 
Company may not have the ability to continue as a going concern, the Company began taking liquidity preservation actions designed to 
dismiss doubt about our potential to fund operations for the next 12 months amply.

Strategic Initiatives

The Company began taking liquidity preservation actions in late March and early April including:

● We have implemented proactive spending reductions to improve liquidity, including a partial workforce reduction, the furlough 
of employees, reduced discretionary spending, resulting in a projected annual savings of approximately $5.0 million in fiscal 
2020.

● Effective May 1, 2020, the Company entered into new lease arrangements at two new locations in Hackettstown, NJ, on a 90-
day cycle for each site, effectively lowering rental fees by approximately 81%.

● We executed strategic actions to drive profitability improvements, including the recently completed business optimization.

Paycheck Protection Program (“PPP”) and Liquidity

Further, we benefited from the support afforded to us under the Coronavirus Aid, Relief, and Economic Security Act (“CARES Act”), 
which has provided temporary relief related to maintaining payroll and some overhead expenses through the period of emergency. The 
stated goal is to keep workers paid and employed during the period of the crisis. The Company received approximately $1.2 million on 
April 10, 2020, under the sponsorship of PPP, in the form of a promissory note, as discussed further in Note 5.

Capital-raising events

During the past six months, the Company has been able to raise funds as follows successfully:

● On February 14, 2020, the Company closed on an equity financing and received gross proceeds of approximately $5,998,000, 
less offering costs of $560,000 for net proceeds of $5,438,000. The Company issued 12,445,000 shares of common stock, 
12,445,000 warrants to purchase 9,333,750 shares of Common Stock, 14,827,200 pre-funded warrants with each pre-funded 
warrant exercisable for one share of Common Stock, together with 14,827,200 Warrants to purchase 11,120,400 shares of 
Common Stock.

● On May 5, 2020, the Company filed a shelf registration statement on Form S-3 with the U.S. Securities and Exchange 
Commission (“SEC”). On June 5, 2020, under such registration statement, the company issued 8,000,000 shares of common 
stock and received gross proceeds of approximately $3,481,000.

Together, with the capital raises, the PPP loan, and the Company-wide protocols invoked as a result of the worldwide consequences 
encountered from the COVID-19 health emergency, we have sufficient funds to continue our operations for at least twelve months from 
the date of these financial statements. The ability to recognize revenue and ultimately cash receipts is contingent upon, but not limited 
to, acceptable performance of the delivered equipment and services. There may be a material influence in our asset’s carrying value if 
we are unable to close on some revenue-producing opportunities in the near term. The achievement of our efforts to maintain adequate 
liquidity is not assured, given the significant uncertainty arising from the COVID-19 pandemic and the related economic repercussions.
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Cash Flows

The following table sets forth the significant components of our statements of cash flows data for the periods presented.

For the Six Months Ended
(In Thousands)

June 30, 2020 June 30, 2019
Net cash used in operating activities $ (7,723) $ (1,207)
Net cash used in investing activities (158) (249)
Net cash provided by (used) in financing activities 11,204 (141)
Effect of exchange rate changes on cash 5 8
Net increase (decrease) in cash $ 3,328 $ (1,589)

Operating Activities

Net cash used in operating activities of approximately $7.7 million during the six months ended June 30, 2020, was principally 
attributable to a $3.1 million decrease in accounts payable, a decrease of $2.0 million in accounts receivable, a decrease of $1.5 million 
of deferred revenue and customer deposits. The reductions were offset by increases of $0.9 million of inventory, $0.8 million of 
deprecation and amortization, and $0.6 of stock-based compensation.

Net cash used in operating activities of approximately $1.2 million during the six months ended June 30, 2019, was principally 
attributable decreases of $2.4 million of accounts receivable, $1.7 million in amortization of debt discount, $1.4 million in payments 
made in stock for payroll and consultants, $1.3 million in stock-based compensation, $0.7 million of depreciation, amortization and 
impairments, $0.4 million in deferred revenue and customer deposits. The reductions were offset by increases in $3.2 million of 
accounts payable, $1.9 million of inventory, $1.8 million of accrued expenses and interest expense, $1.0 million of the change in fair 
value of derivative liabilities, and $0.2 million of due to related parties.

Investing Activities

Net cash used by investing activities for the six months ended June 30, 2020, and 2019 were $0.2 million each, respectively, and 
principally relate to the capital expenditures for furniture and computer equipment.

Financing Activities

Net cash provided by financing activities of approximately $11.2 million during the six months ended June 30, 2020, was principally 
attributable to net proceeds of $10.1 million from equity raises and the exercise of common stock warrants, plus $1.2 million of 
proceeds from a PPP governmental loan. This was offset by $0.1 million of principal payment in connection with the working capital 
financing note.

Net cash used by financing activities of approximately $0.1 million during the six months ended June 30, 2019, was principally 
attributable to payments made on a convertible promissory note.
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Nasdaq Compliance

See Note 10 for a discussion of our Reverse Stock Split and efforts to regain compliance with Nasdaq’s Price-based Requirements.

Off-Balance Sheet Arrangements

We do not currently have any off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our 
financial condition, changes in financial condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital 
resources that are material to our stockholders.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

As a smaller reporting company, as defined in Rule 12b-2 of the Exchange Act, we are not required to provide the information required 
by this Item.

Item 4. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

Our management is responsible for establishing and maintaining a system of disclosure controls and procedures (as defined in Rule 13a-
15(e) and 15d-15(e) under the Exchange Act). These controls and procedures are designed to ensure that information required to be 
disclosed by us in the reports that we file or submit under the Exchange Act is recorded, processed, summarized and reported, within the 
periods specified in the SEC’s rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures 
designed to ensure that information required to be disclosed by the Company in the reports that it files or submits under the Exchange 
Act is accumulated and communicated to the Company’s management, including its principal executive officer or officers and the chief 
financial officer or officers, or persons performing similar functions, as appropriate to allow timely decisions regarding required 
disclosure.

As of June 30, 2020, management has not completed an adequate assessment of the Company’s design and operation of our disclosure 
controls. Management concluded that our disclosure controls and procedures were not effective in recording, processing, summarizing 
and reporting information required to be disclosed within the periods specified in the SEC’s rules and forms due to lack of segregation 
of duties.

The Company remains committed to addressing this issue despite the effects on the worldwide economy caused by the COVID-19 
pandemic. Part of the Company’s efforts to remediate the ineffectiveness of our disclosure controls and procedures includes 
enhancements to the Company’s accounting function, given our current reliance on our essential accounting personnel, who continue to 
work from home. We are materially dependent upon our limited number of experienced staff, in addition to a third-party consultant, to 
provide us with the accounting services needed and for the foreseeable future. Until we can remediate this situation, there are no 
assurances that the material weaknesses in our disclosure controls and procedures and internal control over financial reporting will not 
result in errors in our financial statements, which could lead to a restatement of those financial statements. The Company expects 
improvements, as resources permit, on the integration of information issues in the fiscal year 2020 and 2021 as we plan to move towards 
one accounting and enterprise resource planning system.

In our Annual Report on Form 10-K for the year ended December 31, 2019, we identified material weaknesses in our internal control 
over financial reporting as a result of not appropriately performing an adequate risk assessment or monitoring of our internal controls 
over financial reporting. As of June 30, 2020, we concluded that some of these material weaknesses continued to exist.

The Company is continuing to remediate further the material weakness identified above as its resources permit. Despite the existence of 
these material weaknesses, the Company believes that the condensed consolidated financial statements included in the period covered by 
this Quarterly Report on Form 10-Q fairly present, in all material respects, the Company’s financial condition, results of operations and 
cash flows for the periods presented in conformity with the U.S. generally accepted accounting principles.

Changes in Internal Controls

During the six months ended June 30, 2020, there have been no changes in our internal control over financial reporting that have 
materially affected or are reasonably likely to affect our internal control over financial reporting materially.
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PART II: OTHER INFORMATION

Item 1. Legal Proceedings.

From time to time, we are a party to litigation and subject to claims incident to the ordinary course of business. Future litigation may be 
necessary to defend ourselves and our customers by determining the scope, enforceability, and validity of third-party proprietary rights 
or to establish our proprietary rights.

As of June 30, 2020, we do not have any material litigation matters pending.

Item 1A. Risk Factors.

As a smaller reporting company, as defined in Rule 12b-2 of the Exchange Act, we are not required to provide the information required 
by this Item.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

None.

Item 3. Defaults Upon Senior Securities.

None.

Item 4. Mine Safety Disclosures.

Not applicable.

Item 5. Other Information.

There have been no material changes to the procedures by which security holders may recommend nominees to our Board of Directors.
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DIRECTOR RESTRICTED SHARES AGREEMENT

Item 6. Exhibits

Exhibit
Number Description

10.1 Non-Employee Director Compensation Policy
10.2 Form of Non-Employee Director Restricted Shares Agreement
31.1 Certification of Principal Executive Officer, pursuant to 18 USC. Section 1350 as adopted pursuant to Section 302 of the 

Sarbanes-Oxley Act of 2002.
31.2 Certification of Principal Financial Officer, pursuant to 18 USC. Section 1350 as adopted pursuant to Section 302 of the 

Sarbanes-Oxley Act of 2002.
32.1 Certification of Principal Executive Officer, pursuant to 18 USC. Section 1350 as adopted pursuant to Section 906 of the 

Sarbanes-Oxley Act of 2002.
32.2 Certification of Principal Financial Officer, pursuant to 18 USC. Section 1350 as adopted pursuant to Section 906 of the 

Sarbanes-Oxley Act of 2002.
101.INS XBRL Instance Document
101.SCH XBRL Taxonomy Schema
101.CAL XBRL Taxonomy Calculation Linkbase
101.DEF XBRL Taxonomy Definition Linkbase
101.LAB XBRL Taxonomy Label Linkbase
101.PRE XBRL Taxonomy Presentation Linkbase

In accordance with SEC. Release 33-8238, Exhibits 32.1 and 32.2 are being furnished and not filed.
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SIGNATURES

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

VISLINK TECHNOLOGIES, INC.

Date: August 13, 2020 By: /s/ Carleton Miller
Carleton Miller
Chief Executive Officer
(Duly Authorized Officer and Principal Executive Officer)

Date: August 13, 2020 By: /s/ Michael Bond
Michael Bond
Chief Financial Officer
(Duly Authorized Officer and Principal Financial Officer)
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EXHIBIT INDEX

Exhibit 
Number Description

31.1 Certification of Principal Executive Officer, pursuant to 18 USC. Section 1350 as adopted pursuant to Section 302 of the 
Sarbanes-Oxley Act of 2002.

31.2 Certification of Principal Financial Officer, pursuant to 18 USC. Section 1350 as adopted pursuant to Section 302 of the 
Sarbanes-Oxley Act of 2002.

32.1 Certification of Principal Executive Officer, pursuant to 18 USC. Section 1350 as adopted pursuant to Section 906 of the 
Sarbanes-Oxley Act of 2002.

32.2 Certification of Principal Financial Officer, pursuant to 18 USC. Section 1350 as adopted pursuant to Section 906 of the 
Sarbanes-Oxley Act of 2002.

101.INS XBRL Instance Document
101.SCH XBRL Taxonomy Schema
101.CAL XBRL Taxonomy Calculation Linkbase
101.DEF XBRL Taxonomy Definition Linkbase
101.LAB XBRL Taxonomy Label Linkbase
101.PRE XBRL Taxonomy Presentation Linkbase

In accordance with SEC. Release 33-8238, Exhibits 32.1 and 32.2 are being furnished and not filed.
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EXHIBIT 10.1

VISLINK TECHNOLOGY, INC.
NON-EMPLOYEE DIRECTORS COMPENSATION POLICY

This Policy (the “Policy”) has been adopted by the Board of Directors (“Board”) of Vislink Technologies, Inc. (the “Corporation”) to 
document and memorialize the amount, timing and form of remuneration payable by the Corporation to its non-employee directors 
(“Non-Employee Directors”) in consideration for their services to the Corporation. The Policy is effective June 30, 2020 (the “Effective 
Date”).

Except as provided below, this Policy will apply to the remuneration payable to Non-Employee Directors on or after the Effective Date 
and will remain in effect until this Policy is modified, replaced or terminated by the Board.

The Non-Employee Directors remuneration will include each of the following:

1. Cash Compensation.

(i) Annual Retainer. Each Non-Employee Director will receive an annual retainer in an amount equal to $30,000, payable 
in cash in equal monthly installments on the first business day of each calendar month provided that the Non-
Employee Director must continue to serve as a member of the Board through the applicable payment date to receive 
such monthly installment payment. 

(ii) Board Chair Fee. In addition to the annual retainer described above, the non-executive Board chair, if any will receive 
an annual fee in an amount equal to $25,000, payable in cash in equal monthly installments on the first business day of 
each calendar month provided that the non-employee Board chair must continue to serve as the non-executive Board 
chair through the applicable payment date to receive such monthly installment payment.

(iii) Annual Committee Membership Retainer. In addition to the annual retainer and Board chair fee described above, each 
member of a Board committee identified in the table below (other than the chair of such committee) shall receive an 
annual committee membership retainer in the amount set forth opposite the name of such committee in the table 
below, payable in cash in equal monthly installments on the first business day of each calendar month commencing on 
or after the date such Non-Employee Director was appointed to such committee, provided that the Non-Employee 
Director must continue to serve on such committee through the applicable payment date to receive such monthly 
installment payment.

Committee:

Annual 
Committee

Membership 
Retainer:

Audit Committee: $ 5,000
Compensation Committee: $ 4,000
Nominating & Governance Committee: $ 3,000

(iv) Annual Committee Chair Retainer. The chair of each Board committee identified in the table below shall receive the 
annual committee chair retainer in the amount set forth opposite the name of such committee, payable in cash in equal 
monthly installments on the first business day of each calendar month commencing on or after the date such Non-
Employee Director was appointed as the chair of such committee, provided that the Non-Employee Director must 
continue to serve as chair of such committee through the applicable payment date to receive such monthly installment 
payment.



Committee:

Annual 
Committee

Membership 
Retainer:

Audit Committee: $ 10,000
Compensation Committee: $ 7,500
Nominating & Governance Committee: $ 5,000

(v) Temporary Reduction in Amount of Cash Compensation. As of the Effective Date of this Policy and until such time as 
the Board determines to restore cash compensation to normal levels or otherwise change the amount of cash 
compensation payable, all cash compensation payments described above will be reduced by 40%.

2. Equity Compensation. Immediately following the annual meeting of the Corporation’s stockholders each year (commencing 
on the Effective Date), the Corporation will grant each Non-Employee Director an annual restricted stock award valued at 
$40,000 (an “Annual Equity Award”) based on the average daily closing price of the Corporation’s common stock during the 
30 days preceding the grant date. Each restricted stock award granted to a Non-Employee Director shall vest on the earliest of 
(i) the one-year anniversary of the grant date, (ii) the close of business that is one business day prior to the Corporation’s next 
annual stockholder meeting following the grant date or (iii) a Change of Control of the Corporation (as defined in the 
Company’s 2016 Incentive Compensation Plan or any equity plan adopted by the Board to replace or supplant the 2016 
Incentive Compensation Plan), in each case, provided that the grantee remains in continuous service as a Non-Employee 
Director through the applicable vesting date.
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EXHIBIT 10.2

VISLINK TECHNOLOGY, INC.
NON-EMPLOYEE DIRECTOR RESTRICTED SHARES AGREEMENT

(the “Agreement”)

Name of Grantee: (the “Grantee”)
No. of Restricted Shares: (the “Restricted Shares”)
Grant Date:  (the “Grant Date”)

Vislink Technology, Inc. (the “Company”), hereby enters into this Restricted Shares Agreement with the undersigned non-employee 
director of the Company (the “Grantee”), pursuant to which the Company hereby grants to the Grantee, as of the date hereof, the number 
of shares of Common Stock set forth above, which shall be granted in the form of Restricted Shares.

Notwithstanding anything in this Agreement to the contrary, the grant of the Restricted Shares pursuant to this Agreement shall be 
subject to, and governed by, all the terms and conditions of the Company’s 2016 Incentive Compensation Plan (the “Plan”). To the 
extent there is any inconsistency between the terms of the Plan and of this Agreement, the terms of the Plan shall control.

All capitalized terms used in this Agreement and not otherwise defined shall have the respective meanings given such terms in the Plan.

1. Transfer Restrictions. The Restricted Shares may not be sold, assigned, alienated, pledged, attached, sold or otherwise 
transferred or encumbered by the Grantee, and any purported assignment, alienation, pledge, attachment, sale, transfer or encumbrance 
shall be void and unenforceable against the Company until such Restricted Shares have vested and cease to be subject to a risk of 
forfeiture. The Restricted Shares shall be subject to a risk of forfeiture upon the Grantee’s Termination of Affiliation until the Vesting 
Date (as defined in Section 3 below).

2. Stock Power and Delivery of Restricted Shares. The Restricted Shares will be held by the Company for the Grantee until 
the applicable Vesting Date. Upon issuance of the Restricted Shares in the Grantee’s name, the Grantee will be the holder of record of 
the Restricted Shares and will have all rights of a shareholder with respect to such shares (including the right to vote such shares at any 
meeting of shareholders of the Company and the right to receive all dividends paid with respect to such shares). The Grantee agrees that 
the issuance of the Restricted Shares is expressly conditioned upon the Grantee’s execution and delivery to the Company of a stock 
power substantially in the form of attached hereto relating to the Restricted Shares.

If any Restricted Shares are forfeited hereunder at any time prior to the applicable Vesting Date of such Restricted Shares, 
appropriate officers of the Company shall direct the transfer agent and registrar of the Company’s Common Stock to make appropriate 
entries upon their records showing cancellation of such Restricted Shares.



Upon vesting of any shares of Restricted Shares hereunder in accordance with Section 3 below, the Company shall cancel the 
stock power with respect to such vested shares of the Company’s Common Stock and the Company shall deliver such shares to the 
Grantee. Thereafter, such shares shall cease to be Restricted Shares, and shall be nonforfeitable and freely transferable except as may be 
required by applicable securities or other laws and any contractual obligations of the Grantee.

3. Vesting. The Restricted Shares granted herein shall vest as of the earliest of (i) the first anniversary of the Grant Date, (ii) 
the close of business that is one business day prior to the Corporation’s next annual stockholder meeting following the Grant Date and 
(iii) a Change of Control of the Company (as defined in the Plan). If the Grantee’s ceases to be a non-employee director of the Company 
for any reason prior to the Vesting Date, the Grantee will immediately forfeit all Restricted Shares granted herein, and all of the 
Grantee’s rights to and interest in such Restricted Shares shall terminate upon forfeiture without payment of any consideration.

4. Miscellaneous Provisions.

(a) Change and Modifications. This Agreement may not be orally changed, modified or terminated, nor shall any oral 
waiver of any of its terms be effective. This Agreement may be changed, modified or terminated only by an agreement in writing signed 
by the Company and the Grantee.

(b) Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of 
Delaware without regard to conflict of law principles.

(c) Notices. All notices, requests, consents and other communications shall be in writing and be deemed given when 
delivered personally, by telex or facsimile transmission or when received if mailed by first class registered or certified mail, postage 
prepaid. Notices to the Company or the Grantee shall be addressed as set forth underneath their signatures below, or to such other 
address or addresses as may have been furnished by such party in writing to the other.

(d) Counterparts. For the convenience of the parties and to facilitate execution, this Agreement may be executed in 
two or more counterparts, each of which shall be deemed an original, but all of which shall constitute one and the same document.

[SIGNATURE PAGE FOLLOWS]
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The foregoing Agreement is hereby accepted and the terms and conditions thereof hereby agreed to by the undersigned as of 
the grant date first above written.

VISLINK TECHNOLOGIES, INC.

By:

Its:

Grantee 

Address:
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STOCK POWER

FOR VALUE RECEIVED and pursuant to that certain Restricted Stock Agreement between Vislink Technology, Inc., (the 
“Corporation”), and _______________ (the “Grantee”) dated as of __________, 20__, the Grantee hereby sells, assigns and transfers to 
the Corporation, an aggregate _____ shares of Common Stock of the Corporation, standing in the Grantee’s name on the books and 
transfer agent records of the Corporation and to which this instrument relates, and hereby irrevocably constitutes and appoints 
_________________ ____________________________________ as his or her attorney in fact and agent to transfer such shares on the 
books and transfer agent records of the Corporation, with full power of substitution in the premises.

Dated ____________, 20__

Signature

Print Name

(Instruction: Please do not fill in any blanks other than the signature line and to print your name above. The purpose of the 
assignment is to enable the Corporation to exercise certain rights set forth in the Restricted Shares Agreement without requiring 
additional signatures on the part of the Grantee.)
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Exhibit 31.1

CERTIFICATION
PURSUANT TO 18 USC. SECTION 1350,

AS ADOPTED PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Carleton M. Miller, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Vislink Technologies, Inc. (the “registrant”):

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary 
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures 
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act 
Rules 13-a13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures or caused such disclosure controls and procedures to be designed under 
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be 
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures; and presented in this report our 
conclusions about the effectiveness of the disclosure controls and procedures as of the end of the period covered by this report based on 
such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the 
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or 
is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent 
functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting 
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; 
and

b) Any fraud, whether material, that involves management or other employees who have a significant role in the registrant’s 
internal control over financial reporting.

Date: August 13, 2020 /s/ Carleton M. Miller
Carleton M. Miller
Chief Executive Officer
(Principal Executive Officer)
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Exhibit 31.2

CERTIFICATION
OF PRINCIPAL FINANCIAL OFFICER

PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 302 OF

THE SARBANES-OXLEY ACT OF 2002

I, Michael Bond, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Vislink Technologies, Inc. (the “registrant”):

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary 
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures 
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act 
Rules 13-a13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures or caused such disclosure controls and procedures to be designed under 
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be 
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures; and presented in this report our 
conclusions about the effectiveness of the disclosure controls and procedures as of the end of the period covered by this report based on 
such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the 
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or 
is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent 
functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting 
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; 
and

b) Any fraud, whether material, that involves management or other employees who have a significant role in the registrant’s 
internal control over financial reporting.

Date: August 13, 2020 /s/ Michael Bond
Michael Bond
Chief Financial Officer
(Principal Financial Officer)
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Exhibit 32.1

CERTIFICATION
OF PRINCIPAL EXECUTIVE OFFICER

PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Vislink Technologies, Inc. (the “Company”) on Form 10-Q for the period ended June 30, 
2020 (the “Report”), I, Carleton M. Miller, Chief Executive Officer of the Company, hereby certify pursuant to 18 U.S.C. Section 1350, 
as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 
1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of 
operations of the Company.

Date: August 13, 2020 /s/ Carleton M. Miller
Carleton M. Miller
Chief Executive Officer
(Principal Executive Officer)

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise 
adopting the signature that appears in typed form within the electronic version of this written statement has been provided to the 
Company and will be retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.
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Exhibit 32.2

CERTIFICATION
OF PRINCIPAL FINANCIAL OFFICER

PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Vislink Technologies, Inc. (the “Company”) on Form 10-Q for the period ended June 30, 
2020 (the “Report”), I, Michael Bond, Chief Financial Officer of the Company, hereby certify pursuant to 18 U.S.C. Section 1350, as 
adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 
1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of 
operations of the Company.

Date: August 13, 2020 /s/ Michael Bond
Michael Bond
Chief Financial Officer
(Principal Financial Officer)

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise 
adopting the signature that appears in typed form within the electronic version of this written statement has been provided to the 
Company and will be retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.


