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EXPLANATORY NOTE

On April 7, 2020, FaceBank Group, Inc. (“FaceBank™ or the “Company”) filed a Current Report on Form 8-K (the “Original Form 8-K”) reporting,
among other items, that on April 1, 2020, the Company completed its acquisition of fuboTV Inc. (“fuboTV”) by the merger of fuboTV Acquisition Corp., our
wholly-owned subsidiary, with and into fuboTV Inc. (the “Merger”), whereby fuboTV continued as the surviving corporation. On June 17, 2020 (the “Original
Due Date”), the Company filed an Amendment No. 1 to Current Report on Form 8-K/A (“Amendment No. 1) to provide (i) the historical audited financial
statements of fuboTV as required by Item 9.01(a) and (ii) pro forma financial information required by Item 9.01(b). Such financial information was excluded from
the Original Form 8-K in reliance on the instructions to such items.

On the Original Due Date, the Company filed a Current Report on Form 8-K (the “COVID 8-K”) with the U.S. Securities and Exchange Commission (the
“SEC”) to avail itself of a 45-day extension to file on a Current Report on Form 8-K/A (i) the separate historical unaudited consolidated financial statements of
fuboTV for the three months ended March 31, 2020 and 2019, as required by Item 9.01(a), and (ii) the unaudited pro forma combined financial statements of
FaceBank and fuboTV for the three months ended March 31, 2020, as required by Item 9.01(b) ((i) and (ii) the “Q1 Financials), in reliance on an order issued by
the SEC pursuant to Section 36 of the Securities Exchange Act of 1934 Granting Exemptions From Specified Provisions of the Exchange Act of 1934 and Certain
Rules Thereunder dated March 4, 2020 (Release No. 34-88318), as modified and superseded by a new SEC order issued on March 25, 2020 (Release No. 34-
88465) (collectively, the “Order”™).

As disclosed in the COVID 8-K, the Company was unable to include the Q1 Financials in Amendment No. 1 within the prescribed time period due to the
global COVID-19 pandemic. As a result of the pandemic, management’s full efforts have been focused on operating its business and evaluating available funding.
The Company has been following the recommendations of local health authorities to minimize exposure risk for its employees, including temporarily closing its
offices and requiring its employees to work remotely to the extent possible. As a result, the Company’s books and records were not easily accessible, resulting in
delays in preparation and completion of its financial statements. These unforeseen circumstances resulted in the Company being unable to file the Q1 Financials
during the prescribed period without undue hardship and expense to the Company. As such, the Company is filing this Amendment No. 2 to further supplement the
Original Form 8-K and Amendment No. 1 within 45 days of the Original Due Date in reliance on the Order to provide the Q1 Financials.

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

The historical unaudited consolidated financial statements of fuboTV for the three months ended March 31, 2020 and 2019 are filed herewith as Exhibit
99.1 and are incorporated herein by reference.

(b) Pro Forma Financial Information.

The unaudited pro forma combined financial statements of FaceBank and fuboTV for the three months ended March 31, 2020 are filed herewith as
Exhibit 99.2 and are incorporated herein by reference.

(d) Exhibits.

Exhibit No.  Description

99.1* Unaudited consolidated financial statements of fuboTV for the three months ended March 31, 2020 and 2019.
99.2% Unaudited pro forma combined financial information as of March 31, 2020.

* Filed herewith.
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David Gandler
Chief Executive Officer
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fuboTYV Inc.
Consolidated Balance Sheets
(in thousands, except share data)

ASSETS
CURRENT ASSETS:
Cash and cash equivalents
Accounts receivable, net of allowance for doubtful accounts of $NIL as of March 31, 2020 and
December 31, 2019
Prepaid expenses and other current assets

Total current assets
Property and equipment, net
Restricted cash
Other non-current assets

TOTAL ASSETS

LIABILITIES, CONVERTIBLE PREFERRED STOCK AND SHAREHOLDERS’
DEFICIT

CURRENT LIABILITIES:
Accounts payable
Accounts payable — due to related parties
Accrued expenses and other current liabilities
Accrued expenses and other current liabilities — due to related parties
Short-term debt
Current portion of long-term debt
Deferred revenue
Deferred rent

Total current liabilities
Long-term debt, net of current portion and issuance costs
Noncurrent deferred rent

TOTAL LIABILITIES

Commitments and contingencies (Note 6)

Convertible preferred stock, par value of $0.001 per share — 17,617,274 shares authorized as of
March 31, 2020 and December 31, 2019; 15,615,645 shares issued and outstanding as of March
31, 2020 and December 31, 2019; aggregate liquidation preference of $247,946 as of March 31,
2020 and December 31, 2019

SHAREHOLDERS’ DEFICIT:
Common stock, par value of $0.001 per share— 22,612,225 shares authorized as of March 31,
2020 and December 31, 2019; 2,162,187 and 2,157,367 shares issued and outstanding as of
March 31, 2020 and December 31, 2019, respectively
Additional paid-in capital
Accumulated deficit

TOTAL SHAREHOLDERS’ DEFICIT

TOTAL LIABILITIES, CONVERTIBLE PREFERRED STOCK AND
SHAREDHOLDERS’ DEFICIT

March 31, December 31,
2020 2019
(unaudited)

8,040 14,305

5,831 5,805

976 937

14,847 21,047

2,042 2,148

1,333 1,334

397 359

18,619 24,888

51,687 38,531

14,811 7,649

50,249 57,781

34,109 25,615

10,000 —

5,625 5,000

8,809 9,507

167 166

175,457 144,249

18,007 19,871

1,174 1,215

194,638 165,335
247,241 247,241

2 2

12,955 12,569
(436,217) (400,259)
(423,260) (387,688)

18,619 24,888

The accompanying notes are an integral part of these consolidated financial statements.
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Revenue:
Subscription revenue
Advertising revenue
Other

Total revenue
Operating expenses:
Subscriber related expenses
Broadcasting and transmission
Sales and marketing
Technology and development
General and administrative
Depreciation and amortization
Total operating expenses
Operating loss
Other expenses:
Interest expense, net of interest income
Gain on extinguishment of debt
Total other expenses

Loss before income taxes
Provision for income taxes

Net loss and comprehensive loss

fuboTYV Inc.

Consolidated Statements of Operations and Comprehensive Loss

(in thousands)
(unaudited)

Three Months Ended

March 31,
2020 2019

46388 $ 26,627
4,122 1,871
537 118
51,047 28,616
58,001 43,495
9,230 7,236
7,713 5,884
8,327 6,936
3,104 2,182
135 119
86,510 65,852
(35,463) (37,236)
493 647
— (102)

493 545
(35,956) (37,781)
2 2
(35,958) $ (37,783)

The accompanying notes are an integral part of these consolidated financial statements.
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Balance, December 31, 2018

Issuance of Series E convertible preferred stock, net of issuance

costs of $220

Exercise of stock options
Stock-based compensation
Net loss

Balance, March 31, 2019

Balance, December 31, 2019
Exercise of stock options
Stock-based compensation
Net loss

Balance, March 31, 2020

fuboTYV Inc.

(in thousands, except share data)

Consolidated Statements of Convertible Preferred Stock and Shareholders’ Deficit

(unaudited)
Convertible Additional Total
Preferred Stock Common Stock Paid-In Accumulated Shareholders’
Shares Amount Shares Amount Capital Deficit Deficit
12,087,594 $ 145,484 2,076,317 $ 2 8 10,884 $  (226,558) $ (215,672)
2,152,593 60,970 - . - - -
- - 1 B 2 B 2
- - - - 376 - 376
i - - = (37,783) (37,783)
14,240,187 $ 206,454 2,076,318 $ 2 3 11262 $  (264,341) $ (253,077)
Convertible Additional Total
Preferred Stock Common Stock Paid-In Accumulated Shareholders’
Shares Amount Shares Amount Capital Deficit Deficit
15,615,645 $ 247,241 2,157,367 $ 2 12,569 $  (400259) $ (387,688)
— — 4,820 — 18 18
— — — — 368 — 368
_ _ _ — — (35,958) (35,958)
15,615,645 $ 247,241 2,162,187 $ 2 3 12955 § (436217 § (423,260)

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




fuboTYV Inc.
Consolidated Statements of Cash Flows
(in thousands)
(unaudited)

Three Months Ended

March 31,
2020 2019
CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss (35,958) (37,783)
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation and amortization 135 119
Stock-based compensation 368 376
Non-cash interest expense — 132
Gain on extinguishment of debt — (102)
Amortization of debt issuance costs 11 11
Changes in assets and liabilities:
Accounts receivable (26) (958)
Prepaid expenses and other current and non-current assets (77) (146)
Accounts payable 20,318 2,533
Accrued expenses and other current liabilities and deferred rent 922 10,467
Deferred revenue (698) (155)
Net cash used in operating activities (15,005) (25,506)
CASH FLOWS FROM INVESTING ACTIVITIES:

Capital expenditures (29) (12)
Net cash used in investing activities (29) (12)
CASH FLOWS FROM FINANCING ACTIVITIES:

Proceeds from borrowings 10,000 —

Repayment of borrowings (1,250) (5,000)

Proceeds from issuance of convertible preferred stock, net — 49,705

Proceeds from issuance of convertible notes — 16,150

Exercises of stock options 18 2
Net cash provided by financing activities 8,768 60,857
NET CHANGE IN CASH, CASH EQUIVALENTS AND RESTRICTED CASH (6,266) 35,339
CASH, CASH EQUIVALENTS AND RESTRICTED CASH, BEGINNING OF PERIOD 15,639 15,911
CASH, CASH EQUIVALENTS AND RESTRICTED CASH, END OF PERIOD 9,373 $ 51,250
SUPPLEMENTAL DISCLOSURE AND NON-CASH INVESTING AND FINANCING
INFORMATION:

Issuance of convertible preferred stock to settle convertible notes - $ 11,208

Cash paid for interest 452 529

Cash paid for income taxes

The accompanying notes are an integral part of these consolidated financial statements.
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fuboTYV Inc.
Notes to Consolidated Financial Statements

(in thousands, except share data)
(unaudited)

1. DESCRIPTION OF BUSINESS

fuboTV Inc. (“fuboTV”, “the Company”, “we” or “us”) is an internet television service company headquartered in New York, NY. The Company originally
incorporated in the state of Delaware on March 4, 2014 under the name S.C. Networks, Inc. before changing its name on March 8, 2016. The Company’s over-the-
top (“OTT”) service offers subscribers access to live, recorded, and video-on-demand (“VOD”) broadcast and cable network content through the Company’s
affiliate agreements with major media and entertainment companies. The Company’s primary source of revenue is monthly subscription fees with additional add-
on video subscription packages available for purchase, (e.g., premium channels, additional DVR storage, and streaming on multiple devices). The Company offers
its OTT service in the United States and Spain through its wholly owned subsidiary, Fubo TV Spain SL.

On March 19, 2020, the Company entered into that certain Agreement and Plan of Merger and Reorganization (the “Merger Agreement”) dated as of March 19,
2020, by and among the Company, fuboTV Acquisition Corp. and FaceBank Group, Inc. (“FaceBank™), pursuant to which, on April 1, 2020, the Company became
a wholly-owned subsidiary of FaceBank (the “Acquisition”). Refer to Note 13 for further details.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

The accompanying consolidated financial statements have been prepared in accordance with generally accepted accounting principles in the United States of
America (“U.S. GAAP”). The accompanying consolidated financial statements include the accounts of fuboTV Inc. and its wholly-owned subsidiaries. All
intercompany accounts and transactions have been eliminated in consolidation. None of the new or amended standards and interpretations that became effective
January 1, 2020 have had a significant impact on the Company’s financial reporting. Relevant accounting policies can be found within Note 2 of the 2019 audited
consolidated financial statements. Certain immaterial amounts in the financial statements of the prior years have been reclassified to conform to the current year
presentation for comparative purposes.

COVID-19

In March 2020, the World Health Organization declared the outbreak of the novel respiratory illness COVID-19 a pandemic. The new strain of COVID-19
emerged in China and is considered to be highly contagious and poses a serious public health threat. We are actively monitoring the global situation and the
potential impact on our financial condition, liquidity, operations, suppliers, industry, and workforce. Our results for the three months ended March 31, 2020 were
not materially impacted, but given the daily evolution of the COVID-19 outbreak and the global responses to curb its spread, we are not able to estimate the effects
on our results of operations, financial condition, or liquidity for the remaining fiscal year.

Going Concern

The consolidated financial statements and related notes to the consolidated financial statements have been prepared assuming the Company will continue as a
going concern. The Company has incurred recurring losses and negative cash flows from operations since inception. The Company had a net loss of $35,958 for
the three months ended March 31, 2020. As of March 31, 2020, the Company had cash and cash equivalents and restricted cash of $9,373 and an accumulated
deficit of $436,217. As a result of these factors, there is substantial doubt about the Company’s ability to continue as a going concern. The Company’s ability to
meet its obligations in the ordinary course of business is dependent on its ability to expand its subscriber base, increase revenue, establish profitable operations and
find sources to fund operations. The consolidated financial statements do not include any adjustments that might be necessary if the Company is unable to continue
as a going concern.




fuboTYV Inc.
Notes to Consolidated Financial Statements

(in thousands, except share data)
(unaudited)

Use of Estimates

The preparation of consolidated financial statements and related disclosures in conformity with U.S. GAAP requires the Company’s management to make
judgments, assumptions and estimates that affect the amounts reported in its financial statements and accompanying notes. Management bases its estimates on
historical experience and on various other assumptions it believes to be reasonable under the circumstances, the results of which form the basis for making
judgments about the carrying values of assets and liabilities. Significant estimates and assumptions reflected in the consolidated financial statements include, but
are not limited to, fair value of stock-based awards, fair value of convertible note derivatives, estimated useful lives and recoverability of long-lived property and
equipment, and accounting for income taxes, including the valuation allowance on deferred tax assets. Actual results may differ from these estimates and these
differences may be material.

Unaudited Interim Consolidated Financial Information

The accompanying unaudited consolidated financial statements have been prepared on a basis consistent with accounting principles generally accepted in the
United States of America (“GAAP”) for interim financial information. These unaudited consolidated financial statements should be read in conjunction with the
audited consolidated financial statements and related footnotes as filed with Edgar on the SEC website (www.sec.gov) in the Form 8-K/A filed on June 17, 2020.

The consolidated balance sheet as of December 31, 2019 included herein was derived from the audited financial statements as of that date, but does not include all
disclosures including notes required by U.S. GAAP. The accompanying interim consolidated balance sheet as of March 31, 2020, the interim consolidated
statements of operations and comprehensive loss, the interim consolidated statements of convertible preferred stock and shareholders’ deficit, and the interim
consolidated statements of cash flows for the three months ended March 31, 2020 and 2019 are unaudited. These interim consolidated financial statements have
been prepared on a basis consistent with the annual consolidated financial statements and, in the opinion of management, include all adjustments necessary to fairly
state our financial position as of March 31, 2020, the results of our operations for the three months ended March 31, 2020 and 2019 and the results of our cash
flows for the three months ended March 31, 2020 and 2019. The financial data and other financial information disclosure in the notes to these interim consolidated
financial statements related to the three-month periods are also unaudited. The results for the three months ended March 31, 2020 are not necessarily indicative of
the operating results expected for the year ending December 31, 2020 or any other future period.

Cash, Cash Equivalents and Restricted Cash

The Company considers all highly liquid investments with remaining maturities at the date of purchase of three months or less to be cash equivalents, including
balances held in the Company’s money market account. The Company also classifies amounts in transit from payment processors for customer credit card and
debit card transactions as cash equivalents. Restricted cash primarily represents cash on deposit with financial institutions in support of a letter of credit
outstanding in favor of the Company’s landlord for office space. The restricted cash balance has been excluded from the cash balance and is classified as restricted
cash on the consolidated balance sheets. The following table provides a reconciliation of cash, cash equivalents and restricted cash within the consolidated balance
sheet that sum to the total of the same on the consolidated statement of cash flows:

March 31, December 31,
2020 2019
Cash and cash equivalents $ 8,040 $ 14,305
Restricted cash 1,333 1,334
Total cash, cash equivalents and restricted cash $ 9,373  $ 15,639




fuboTYV Inc.
Notes to Consolidated Financial Statements

(in thousands, except share data)
(unaudited)

Fair Value Measurements and Financial Instruments

Fair value accounting is applied for all financial assets and liabilities and non-financial assets and liabilities that are recognized or disclosed at fair value in the
consolidated financial statements on a recurring basis (at least annually). Fair value is defined as the price that would be received to sell an asset or paid to transfer
a liability in an orderly transaction between market participants at the measurement date.

Assets and liabilities recorded at fair value in the consolidated financial statements are categorized based upon the level of judgment associated with the inputs
used to measure their fair value. Hierarchical levels, which are directly related to the amount of subjectivity, associated with the inputs to the valuation of these
assets or liabilities are as follows:

Level 1 Observable inputs such as quoted prices in active markets for identical assets and liabilities.
Level 2 Inputs other than the quoted prices in active markets that are observable either directly or indirectly.
Level 3 Unobservable inputs in which there is little or no market data which require the Company to develop its own assumptions.

The carrying amount of the Company’s financial instruments, including accounts receivable, accounts payable, and accrued expenses, approximates their
respective fair values because of their short maturities. The Company has not elected the fair value option for any financial assets and liabilities for which such an
election would have been permitted.

Accounting Pronouncements Issued but Not Yet Adopted

In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842) which requires lessees to recognize the following for all leases (with the exception of short-
term leases) at the commencement date; (i) a lease liability, which is a lessee’s obligation to make lease payments arising from a lease, measured on a discounted
basis; and (ii) a right-of-use asset, which is an asset that represents the lessee’s right to use, or control the use of, a specified asset for the lease term. Additional
disclosures will be required to allow the user to assess the amount, timing and uncertainty of cash flows arising from leasing activities. A modified retrospective
transition approach is required for leases existing at the time of adoption. We plan to adopt this standard as of the effective date of our merger with FaceBank to
conform to their existing accounting policy. The Company is assessing the impact of adoption on the consolidated financial statements.

In June 2016, the FASB issued ASU No. 2016-13, Financial Instruments—Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments,
which requires an entity to utilize a new impairment model known as the current expected credit loss (“CECL”) model to estimate its lifetime “expected credit
loss” and record an allowance that, when deducted from the amortized cost basis of the financial asset, presents the net amount expected to be collected on the
financial asset. The CECL model is expected to result in more timely recognition of credit losses. This guidance also requires new disclosures for financial assets
measured at amortized cost, loans and available-for-sale debt securities. We plan to adopt this standard as of the effective date of our merger with FaceBank to
conform to their existing accounting policy and do not expect the adoption of this standard to have a material effect on our financial statements.
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fuboTYV Inc.
Notes to Consolidated Financial Statements
(in thousands, except share data)

3. Fair Value Measurements

In February and March 2019, the Company issued and sold $16,150 in principal amount of convertible notes, of which $5,000 was repaid in full in March 2019
and the balance was converted into shares of the Company’s Series E-1 convertible preferred stock, par value $0.001 per share (the “Series E-1 convertible
preferred stock™). Upon the issuance of the 2019 Convertible Notes (as defined in Note 7), the Company fair valued and bifurcated the automatic conversion
features from the host debt instrument and recorded a level 3 debt derivative of $2,120.

To derive the fair value of the convertible notes embedded derivatives, the Company estimated the fair value of the convertible notes with and without the
embedded derivatives using a discounted cash flow approach. The difference between the “with” and “without” convertible note prices determined the fair value of
the embedded derivatives at issuance. Key inputs for this valuation were the stated interest rate of the convertible notes, the assumed cost of debt, an assessment of
the likelihood and timing of conversion, and the discount upon conversion of the notes into equity.

The following table sets forth a summary of the changes in the fair value of our Level 3 financial liabilities for the three months ended March 31, 2019. There were
no convertible note derivatives issued or outstanding during the three months ended March 31, 2020.

Balance — January 1, 2019 -
Issuance of convertible note derivatives 2,120

Change in fair value of Level 3 liabilities -
Settlement of convertible notes (2,120)
Balance — March 31, 2019 $ —

4. Property and Equipment, net

Property and equipment, net, is comprised of the following:

Estimated March 31, December 31,
useful lives 2020 2019
Furniture and fixtures 5 years $ 572§ 572
Computer equipment 3 years 682 653
Lesser of useful life or
Leasehold improvements lease term 2,272 2,272
3,526 3,497
Less: Accumulated depreciation (1,484) (1,349)
Total property and equipment, net $ 2,042 $ 2,148
5. Accrued expenses and other current liabilities
Accrued expenses and other current liabilities are presented below:
March 31, December 31,
2020 2019
Affiliate fees $ 73,784  $ 68,671
Broadcasting and transmission 2,019 3,687
Selling and marketing 131 2,783
Sales tax 5,793 5,957
Other accrued expenses 2,631 2,298
Total accrued expenses and other current liabilities $ 84,358 $ 83,396
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fuboTYV Inc.
Notes to Consolidated Financial Statements

(in thousands, except share data)
(unaudited)

6. Commitments and contingencies
Leases

The Company entered into a lease agreement in April 2017 (the “Lease”) for approximately 10,000 square feet of office space in New York, NY. The lease
commenced in April 2017 and the initial term of the lease is for a period of ten years with an option to renew for an additional five years. On January 30, 2018, the
Company amended their lease agreement to add approximately 6,600 square feet of office space (“Additional Leased Space”). The lease term commenced in
February 2018 and is effective through March 2021.

In February 2020, the Company entered into a sublease with Welltower, Inc. to lease approximately 6,300 square feet of office space in New York, NY. The lease
commenced in March 2020 and is effective through July 30, 2021. The annual rent for the space is $455.

Rent expense for the three months ended March 31, 2020 and 2019 was $415 and $388, respectively.
Contingencies

From time to time, the Company may be involved in disputes or regulatory inquiries that arise in the ordinary course of business. When the Company determines
that a loss is both probable and reasonably estimable, a liability is recorded and disclosed if the amount is material to the financial statements taken as a whole.
When a material loss contingency is only reasonably possible, the Company does not record a liability, but instead discloses the nature and the amount of the
claim, and an estimate of the loss or range of loss, if such an estimate can reasonably be made.

As of March 31, 2020 and December 31, 2019 there was no litigation or contingency with at least a reasonable possibility of a material loss.
7. Debt
Signing Date Loan Agreement

Immediately following the execution and delivery of the Merger Agreement, FaceBank and fuboTV entered into a Loan and Security Agreement, dated as of
March 19, 2020 (the “Signing Date Loan Agreement”), whereby FaceBank advanced to fuboTV a junior secured term loan in the aggregate principal amount of
$10,000 (the “Signing Date Loan™) on the terms set forth in the Signing Date Loan Agreement. Interest on the Signing Date Loan accrues at a rate of 11% per
annum. Interest is payable in arrears on the first business day of each calendar month commencing with the calendar month beginning on April 1, 2020. The
maturity date for the Signing Date Loan was July 8, 2020 and is therefore classified as short-term debt on the consolidated balance sheet. This loan has been repaid
in full prior to the maturity date. Pursuant to the Signing Date Loan Agreement, fuboTV granted to FaceBank a junior security interest in substantially all of its
assets as security for the payment of all obligations under the Signing Date Loan Agreement, the Signing Date Loan and the other transaction documents executed
in connection therewith. The Signing Date Loan and the other obligations under the Signing Date Loan Agreement are subordinated to fuboTV’s existing secured
indebtedness to AMC Networks Ventures (defined as the “Senior Secured Loan” below). The Company incurred interest expense of $39 for the three months
ended March 31, 2020.
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fuboTYV Inc.
Notes to Consolidated Financial Statements
(in thousands, except share data)

Convertible Notes

In February and March 2019, the Company issued and sold $16,150 in aggregate principal amount of convertible promissory notes (the “2019 Convertible Notes™)
of which $5,000 was repaid in full in March 2019. The 2019 Convertible Notes bore interest at a rate of 4.0% per annum, compounded annually. The 2019
Convertible Notes, that were not repaid in full in March 2019, were converted into shares of the Company’s Series E-1 convertible preferred stock in March 2019
as part of the Q1 Series E Financing (as hereinafter defined). See Note 9.

At the issuance dates of the respective 2019 Convertible Notes, the Company fair valued and bifurcated the automatic conversion features from the respective host
debt instrument and recorded convertible notes derivatives of $2,120. The resulting debt discount from the derivative liabilities was presented as a direct deduction
from the carrying amount of that debt liability and was amortized to interest expense using the effective interest rate method.

Senior Secured Loan

In April 2018, the Company entered into a senior secured term loan with AMC Networks Ventures, LLC (the “Term Loan”) with a principal amount of $25,000,
bearing interest equal to LIBOR (London Interbank Offered Rate) plus 5.25% per annum and with scheduled principal payments beginning in 2020. The Company
incurred $172 of debt issuance cost that is being amortized over the life of the Term Loan, of which the Company recognized $11 for the three months ended
March 31, 2020 and 2019, respectively. The Company has made principal repayments of $1,250 during the three months ended March 31, 2020. The outstanding
balance, net of issuance costs of the Term Loan is $23,632 as of March 31, 2020.

The Term Loan grants AMC Networks Ventures, LLC first priority lien on substantially all of the Company’s assets and has priority over the Company’s
convertible preferred stock. The Term Loan matures on April 6, 2023, has certain financial covenants and requires the Company to maintain a certain minimum
subscriber level. The Company was in compliance with all covenants at March 31, 2020 and December 31, 2019.

8. Common Stock
The Company’s common stock had an authorized number of shares at March 31, 2020 and December 31, 2019 of 22,612,225 shares, and total outstanding shares

of 2,162,187 and 2,157,367, respectively. The holders of the Company’s common stock are entitled to one vote per share. The Company had reserved shares of
common stock for issuance, on an as-converted basis, as follows:

March 31, December 31,
2020 2019
Convertible preferred stock outstanding, as converted 15,615,645 15,615,645
Options and restricted stock issued and outstanding 2,213,985 2,299,942
Shares available for future stock option grants 351,158 270,019
Total 18,180,788 18,185,606

The Company’s Board of Directors has from time to time authorized the repurchase of shares of its common stock. There are no commitments to repurchase
common stock at March 31, 2020 and December 31, 2019.

9. Convertible Preferred Stock

During the three months ended March 31, 2019, the Company issued 1,681,493 shares of its Series E convertible preferred stock, par value $0.001 per share at a
price per share of $29.74 and issued 471,100 shares of the Company’s Series E-1 convertible preferred stock upon the cancellation of indebtedness of $11,150 in
principal and $58 in accrued interest, at an effective purchase price of $23.79 per share (such transactions, the “Q1 Series E Financing”). The total amount

recorded for the Series E convertible preferred stock and the Series E-1 convertible preferred stock was $60,970, net of issuance costs.
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fuboTYV Inc.
Notes to Consolidated Financial Statements
(in thousands, except share data)
(unaudited)

The following tables summarize our authorized, issued and outstanding convertible preferred stock as of December 31, 2019 and March 31, 2020:

As of March 31, 2020 and December 31, 2019

Shares Liquidation Conversion
Shares Issued and Net Preference per Liquidation Price per
Authorized Outstanding Proceeds Share Value Share
Series AA convertible preferred stock 1,641,024 1,641,024 $ 1,600 $ 0.9750 $ 1,600 $ 09750
Series A convertible preferred stock 1,059,204 1,059,204 3,065 2.9576 3,133 2.9576
Series A-1 convertible preferred stock 101,430 101,430 — 2.5140 255 2.5140
Series A-2 convertible preferred stock 33,721 33,721 — 2.3661 80 2.3661
Series A-3 convertible preferred stock 292,562 292,562 — 1.8201 533 1.8201
Series B convertible preferred stock 1,926,507 1,926,507 14,960 7.8008 15,028 7.8008
Series B-1 convertible preferred stock 14,369 14,369 — 3.4796 50 3.4796
Series C convertible preferred stock 2,495,291 2,495,291 37,446 16.0302 40,000 16.0302
Series C-1 convertible preferred stock 1,600,000 1,543,051 — 10.0635 15,528 10.0635
Series D convertible preferred stock 2,173,990 1,839,954 46,294 25.3000 46,551 25.3000
Series D-1 convertible preferred stock 1,140,481 1,140,481 — 20.2400 23,083 20.2400
Series E convertible preferred stock 4,667,595 3,056,951 101, 699 29.7354 90,898 29.7354
Series E-1 convertible preferred stock 471,100 471,100 — 23.7883 11,207 23.7883
Total 17,617,274 15,615,645 $ 205,064 $ 247,946

Dividends

All holders of the Company’s convertible preferred stock are entitled to receive non-cumulative dividends, payable when, as and if declared by the Board of
Directors, in prior and in preference to any declaration or payment of any dividend on the common stock of the Company at their applicable Dividend Rate
(minimum required dividend if and when the Board of Directors declares a dividend), as adjusted for any stock splits, stock dividends, combinations, subdivisions
and recapitalizations, etc.:

13




fuboTYV Inc.
Notes to Consolidated Financial Statements
(in thousands, except share data)

Dividend Rate
Series AA convertible preferred stock $0.0585 per share
Series A convertible preferred stock $0.1775 per share
Series A-1 convertible preferred stock $0.1508 per share
Series A-2 convertible preferred stock $0.1420 per share
Series A-3 convertible preferred stock $0.1092 per share
Series B convertible preferred stock $0.6241 per share
Series B-1 convertible preferred stock $0.2784 per share
Series C convertible preferred stock $1.28241 per share
Series C-1 convertible preferred stock $0.80508 per share
Series D convertible preferred stock $2.02393 per share
Series D-1 convertible preferred stock $1.61910 per share
Series E convertible preferred stock $2.37884 per share
Series E-1 convertible preferred stock $1.90307 per share

After payment of such dividends to the holders of the Company’s convertible preferred stock, any additional dividends or distributions shall be distributed among
all holders of the Company’s common stock and convertible preferred stock in proportion to the number of shares of common stock that would be held by each
such holder if all shares of convertible preferred stock were converted to common stock at the then-effective conversion rate.

No dividends have been declared since inception.

Liquidation

Holders of the Company’s convertible preferred stock receive the stated liquidation preference per share plus any declared and unpaid dividends in the event of a
Deemed Liquidation Event. A Deemed Liquidation Event is defined as the acquisition of the Company by another entity, or a sale, lease or other disposition of all
or substantially all of the assets of the Company and its subsidiaries taken as a whole by means of any transaction or series of related transactions, except where
such sale, lease or other disposition is to a wholly-owned subsidiary of the Company.

If upon the Deemed Liquidation Event, dissolution or winding up of the Company, the assets of the Company legally available for distribution to the holders of the
Company’s convertible preferred stock are insufficient to permit the payment to such holders of the full amounts specified, then the entire assets of the Company
legally available for distribution shall be distributed with equal priority and pro rata among the holders of the Company’s convertible preferred stock in proportion
to the full amounts they would otherwise be entitled to receive.

Optional Conversion

Each share of the Company’s convertible preferred stock is convertible at any time at the option of the holder into one share of common stock.

Mandatory Conversion

Mandatory conversion will occur upon the event of a qualified initial public offering of the Company’s common stock that results in proceeds to the Company of at
least $50,000, as approved by the Board of Directors, upon which time all outstanding shares of the Company’s convertible preferred stock shall automatically be

converted into shares of the Company’s common stock, at the then effective conversion rate.
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fuboTYV Inc.
Notes to Consolidated Financial Statements

(in thousands, except share data)
(unaudited)

Conversion Price Adjustments

The conversion price per share of the Company’s convertible preferred stock will be reduced if the Company issues any additional stock without consideration or
for consideration per share less than the preferred stock conversion price in effect for that series.

Demand Registration Rights

Pursuant to the terms of the Third Amended and Restated Investors’ Rights Agreement, the Company is obligated, upon the written demand of the holders of at
least 20% of the convertible preferred stock then outstanding (“Initiating Holders™) to register a Form S-1 registration statement with an anticipated aggregate
offering price exceeding $7,500. Upon the receipt of a written demand notice, the Company must file a registration statement with the U.S. Securities and
Exchange Commission covering the Initiating Holders and any additional convertible preferred shares requested by any other holders within 60 days and use
commercially reasonable efforts to have the registration statement declared effective promptly thereafter. The holder of the convertible preferred stock may
exercise this demand registration right at any date after the earlier of: (i) March 5, 2021 or (ii) 180 days after the effective date of a registrations statement upon
receipt of a request from 20% of the holders of the then outstanding convertible preferred stock to register. The Company shall have the right to defer registration
for a 90-day period, provided this right has not been incurred more than twice in the preceding 12-month period.

Voting
Each holder of the Company’s convertible preferred stock has voting rights equivalent to common stock on an as converted basis.
Other

Convertible preferred stock is classified outside of shareholders’ equity because the shares contain certain liquidation features that are not solely within the
Company’s control. The Company determined that a liquidation event is probable of occurring as of March 31, 2020 since the Company entered into the Merger
Agreement during the three months ended March 31, 2020. However, the carrying values of the convertible preferred stock were not accreted to their deemed
liquidation value through additional paid in capital as the difference is not material. There were no qualifying liquidation events probable of occurring during the
three months ended March 31, 2019.

In connection with the Merger Agreement that became effective April 1, 2020, the Investors’ Rights Agreement was terminated and all of the convertible preferred
stock of fuboTV was converted into the right to receive shares of a newly created class of Series AA Convertible Preferred Stock of FaceBank (refer to Note 13 for
details). Therefore, the aforementioned dividend, conversion, voting, and demand registration rights outlined above are no longer in effect as of April 1, 2020.

10. Stock Option Plan
The Company recognized stock-based compensation expense for stock-based awards of $368 and $376 during the three months ended March 31, 2020 and 2019,

respectively. The following table summarizes the effects of stock-based compensation expense on subscriber related expenses, sales and marketing, technology and
development, and general and administrative:

March 31, March 31,
2020 2019
Subscriber related expenses $ 1 3 3
Sales and marketing 94 84
Technology and development 152 142
General and administrative 121 147
Total $ 368 $ 376

Equity Incentive Plan

In June 2015, the Company adopted the fuboTV Inc. 2015 Equity Incentive Plan (the “2015 Plan”). Our 2015 Plan permits us to grant incentive stock options
within the meaning of Section 422 of the Internal Revenue Code of 1986, as amended, non-qualified stock options, restricted stock awards, and other stock grants
to certain of our key employees, consultants, and non-employee directors (each, an “award” and the recipient of such award, a “participant”). As of March 31, 2020
and December 31, 2019, the number of shares authorized for issuance under the 2015 Plan was 2,727,328 shares, of which 351,158 and 270,019 shares were
available for grant, respectively.
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fuboTYV Inc.
Notes to Consolidated Financial Statements
(in thousands, except share data)
(unaudited)

Under the Plan, the Board of Directors may grant incentive stock options or nonqualified stock options. Incentive stock options may only be granted to employees.
The exercise price of incentive stock options and nonqualified stock options will be no less than 100% of the fair value per share of the Company’s common stock
on the date of grant. If an individual owns capital stock representing more than 10% of the voting shares, the price of each share will be at least 110% of the fair
value on the date of grant. Fair value is determined by the Board of Directors. Employee stock options generally vest 25% on the first anniversary of the grant date
and then ratably over the next three years or ratably over 48 months. Nonemployee stock options generally vest ratably over a two-year period. Options expire after
10 years. Shares issued upon exercise of vested options are newly issued shares and shall be subject to the Company’s right to repurchase at their purchase price.
During the three months ended March 31, 2019, 14,550 options were granted to employees at a weighted average exercise price of $7.23. No options were granted
to employees during the three months ended March 31, 2020. During the three months ended March 31, 2020 and 2019 , 4,820 and 1 options were exercised for
$18 and $2, respectively. There were no material forfeitures or expirations in the three months ended March 31, 2020 and 2019.
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(in thousands, except share data)
(unaudited)

Stock Options Valuation

The fair value of each stock option award is estimated on the date of grant using the Black-Scholes option-pricing valuation model using assumptions in the
following table:

March 31,
2019
Expected term (in years) 4.16 — 4.60
Risk-free interest rate 2.57%
Expected volatility 62.4% - 62.8%

Dividend rate —
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(in thousands, except share data)
(unaudited)

11. Income Taxes

The Company recorded a provision for income taxes of $2 for the three months ended March 31, 2020 and 2019, respectively, consisting of state and foreign
income taxes. The Company regularly evaluates the realizability of its deferred tax assets and establishes a valuation allowance if it is more likely than not that
some or all the deferred tax assets will not be realized. In making such a determination, the Company considers all available positive and negative evidence,
including future reversals of existing taxable temporary differences, projected future taxable income, loss carryback and tax-planning strategies. Generally, more
weight is given to objectively verifiable evidence, such as the cumulative loss in recent years, as a significant piece of negative evidence to overcome. At March
31,2020 and 2019, the Company continued to maintain that the realization of its deferred tax assets has not achieved a more likely than not threshold therefore, the
net deferred tax assets have been fully offset by a valuation allowance.

12. Related Party Transactions

The Company has entered into affiliate distribution agreements with CBS Corporation and related entities, New Univision Enterprises, LLC, AMC Network
Ventures, LLC, Viacom International, Inc. and Scripps Networks, LLC which are holders of the Company’s convertible preferred stock. AMC Networks Ventures,
LLC is also the lender to the senior secured loan (see Note 7). The aggregate affiliate distribution fees recorded to subscriber related expenses for related parties
were $24,111 and $11,074 for the three months ended March 31, 2020 and 2019, respectively and the corresponding amounts payable to these related parties as of
March 31, 2020 and December 31, 2019 are $48,920 and $33,264, respectively.

13. Subsequent Events
The Company has reviewed and evaluated subsequent events from the balance sheet date through July 8, 2020.
Merger Agreement

On April 1, 2020, fuboTV Acquisition Corp., a Delaware corporation (“Merger Sub”) and a wholly-owned subsidiary of FaceBank, merged with and into fuboTV,
whereby fuboTV continued as the surviving corporation and became a wholly-owned subsidiary of FaceBank pursuant to the terms of the Merger Agreement.

In accordance with the terms of the Merger Agreement, at the effective time of the Acquisition (the “Effective Time”), all of the capital stock of fuboTV was
converted into the right to receive 32,324,362 shares of a newly created class of Series AA Convertible Preferred Stock of FaceBank, par value $0.0001 per share
(the “Series AA Preferred Stock”). In addition, each outstanding option to purchase shares of common stock of fuboTV was assumed by FaceBank and converted
into an option to acquire FaceBank’s common stock. As of April 1, 2020, the aggregate number of shares of FaceBank’s common stock subject to options as a
result of the foregoing is 8,051,098, which are exercisable at a weighted average price of $1.32 per share.

Each share of Series AA Preferred Stock is entitled to 0.8 votes per share and is convertible into two (2) shares of FaceBank’s common stock, and shall only be
convertible immediately following the sale of such shares on an arms’-length basis either pursuant to an exemption from registration under Rule 144 promulgated
under the Securities Act of 1933 (the “Securities Act”) or pursuant to an effective registration statement under the Securities Act. Until the time the Company is
able to uplist to a national securities exchange, the Series AA Preferred Stock benefits from certain protective provisions that, for example, requires the Company
to obtain the approval of a majority of the shares of outstanding Series AA Preferred Stock, voting as a separate class, before undertaking certain matters. The
effect of the Merger and the terms of the Series AA Preferred Stock is to initially establish an approximate two-thirds majority ownership of FaceBank on a
common equivalent basis for the pre-Merger fuboTV shareholders while preserving a majority voting interest for the pre-Merger FaceBank shareholders.

18




Exhibit 99.2
UNAUDITED PRO FORMA COMBINED FINANCIAL INFORMATION

On April 1, 2020, fuboTV Acquisition Corp., a Delaware corporation (“Merger Sub”) and a wholly-owned subsidiary of FaceBank Group, Inc. (“FaceBank” or the
“Company”), merged with and into fuboTV Inc., a Delaware corporation (“fuboTV”), whereby fuboTV continued as the surviving corporation and became a
wholly-owned subsidiary of FaceBank pursuant to the terms of the Agreement and Plan of Merger and Reorganization dated as of March 19, 2020 (the “Merger
Agreement”) by and among FaceBank, Merger Sub and fuboTV (the “Acquisition”).

Following the Merger, the combined company operates under the name “fuboTV,” our trading symbol is “FUBO,” and we are in the process of changing our name
to “fuboTV Inc.” Unless the context otherwise requires, “we,” “us,” “our,” and the “Company” refers to the combined company post-Merger — FaceBank Group,
Inc., or FaceBank, and its subsidiaries, including fuboTV. “FaceBank Pre-Merger” refers to FaceBank Group, Inc. and its subsidiaries prior to the closing of the

Merger, and “fuboTV Pre-Merger” refers to fuboTV Inc. and its subsidiaries prior to the Merger.

On March 11, 2020, FaceBank Pre-Merger and HLEE Finance S.a r.l. (‘HLEE”) entered into a Credit Agreement, dated as of March 11, 2020, pursuant to which
HLEE provided FaceBank Pre-Merger with a $100,000,000 revolving line of credit (the “Credit Facility”). The Credit Facility is secured by substantially all the
assets of the Company. As of July 8, 2020, there are no amounts outstanding under the Credit Facility, and the Company does not plan to draw down on the Credit
Facility.

On March 19, 2020, FaceBank Pre-Merger, Merger Sub, Evolution Al Corporation (“Evolution”) and Pulse Evolution Corporation (“Pulse” and collectively with
Evolution, Merger Sub and FaceBank Pre-Merger, the “Initial Borrower”) and FB Loan Series I, LLC (“FB Loan”) entered into a Note Purchase Agreement dated
as of March 19, 2020, as amended (the “Note Purchase Agreement”) pursuant to which Borrower sold to FB Loan senior secured promissory notes in an aggregate
principal amount of $10,050,000 (the “Senior Notes™). On April 2, 2020, fuboTV and Sports Rights Management, LLC, a Delaware limited liability company and
a wholly-owned subsidiary of fuboTV (“SRM”), also joined the Note Purchase Agreement as borrowers (fuboTV, SRM and the Initial Borrower, collectively, the
“Borrower”). In connection with the Company’s acquisition of fuboTV, the proceeds of $7.4 million, net of an original discount of $2.65 million, were sent
directly to fuboTV Pre-Merger pursuant to the Signing Date Loan Agreement described below. As of July 3, 2020, the Company had repaid the Senior Notes in
full ($10.05 million) plus accrued interest.

Interest on the Senior Notes accrued at a rate of 17.39% until full and final repayment of the principal amount of the Senior Notes. On the first business day of each
calendar month in which the Senior Notes were outstanding, beginning on April 1, 2020, the Borrower was obligated to pay in arrears in cash to FB Loan accrued
interest on the outstanding principal amount of the Senior Notes. Pursuant to the Note Purchase Agreement, the maturity date of the Senior Notes was the earlier to
occur of (i) July 8, 2020 and (ii) the date the Borrower receives the proceeds of any financing; however, the Borrower had the right to prepay or redeem the Senior
Notes in whole or in part without penalty or premium. Each Borrower’s obligations under the Senior Notes were secured by substantially all of the assets of each
such Borrower pursuant to a Security Agreement, dated as of March 19, 2020, by and among Borrower and FB Loan (the “Security Agreement”).

In addition, in connection with the Note Purchase Agreement, FaceBank issued (i) 900,000 shares of FaceBank’s common stock and (ii) a warrant to purchase
3,269,231 shares of FaceBank’s common stock at an exercise price of $5.00 per share to FB Loan. The warrants expire on March 19, 2025.

Immediately following the execution and delivery of the Merger Agreement, FaceBank Pre-Merger and fuboTV Pre-Merger entered into a Loan and Security
Agreement, dated as of March 19, 2020 (the “Signing Date Loan Agreement”), whereby FaceBank Pre-Merger advanced to fuboTV Pre-Merger a junior secured
term loan in the aggregate principal amount of $10,000,000 (the “Signing Date Loan”) on the terms set forth in the Signing Date Loan Agreement using the net
proceeds of the Senior Notes and other cash on hand. Interest on the Signing Date Loan accrues at a rate of 11% per annum. Interest is payable in arrears on the
first business day of each calendar month commencing with the calendar month beginning on April 1, 2020. The maturity date for the Signing Date Loan was July
8, 2020. This loan has been repaid in full prior to the maturity date. Pursuant to the Signing Date Loan Agreement, fuboTV granted to FaceBank a junior security
interest in substantially all of its assets as security for the payment of all obligations under the Signing Date Loan Agreement, the Signing Date Loan and the other
transaction documents executed in connection therewith. The Signing Date Loan and the other obligations under the Signing Date Loan Agreement are
subordinated to fuboTV’s existing secured indebtedness to AMC Networks Ventures (as defined below).




Prior to the Acquisition, fuboTV Pre-Merger and its subsidiaries were party to a Credit and Guaranty Agreement, dated as of April 6, 2018 (the “AMC
Agreement”), with AMC Networks Ventures LLC as lender, administrative agent and collateral agent (“AMC Networks Ventures”). fuboTV Pre-Merger
previously granted AMC Networks Ventures a lien on substantially all of its assets to secure its obligations thereunder. The AMC Agreement survived the
Acquisition and, as of June 30, 2020, there is $23.6 million outstanding under the AMC Agreement, net of debt issuance costs. In connection with the Acquisition,
FaceBank guaranteed the obligations of fuboTV under the AMC Agreement on an unsecured basis. The liens of AMC Networks Ventures on the assets of the
Company are senior to the liens in favor of FB Loan and FaceBank securing the Senior Notes and the Signing Date Loan, respectively.

The following unaudited pro forma combined financial information was prepared using the acquisition method of accounting under accounting principles generally
accepted in the United States (“GAAP”), and gives effect to the Acquisition. The Merger Agreement will be accounted for as an acquisition, with FaceBank Pre-
Merger being deemed the acquiring company for accounting purposes.

FaceBank Pre-Merger was determined to be the accounting acquirer based upon the terms of the Merger Agreement and other factors including: (i) FaceBank Pre-
Merger’s stockholders own approximately 57% of the voting common shares of the combined company immediately following the closing of the Acquisition.
Assuming the exercise of all vested stock options as of the closing of the transaction, FaceBank Pre-Merger’s stockholders own 54% of the voting common interest
and (ii) directors appointed by FaceBank Pre-Merger will hold a majority of board seats in the combined company.

The following unaudited pro forma combined financial statements are based on our historical financial statements and fuboTV’s historical financial statements as
adjusted to give effect to FaceBank’s acquisition of fuboTV. The unaudited pro forma combined statement of operations gives effect to the acquisition of fuboTV
as if it had occurred on January 1, 2019, which is the earliest year for which pro forma financial statements are required to be presented. The unaudited pro forma
combined balance sheet gives effect to the acquisition of fuboTV as if it had occurred on March 31, 2020.

fuboTV’s assets and liabilities will be measured and recognized at their fair values as of the transaction date, and combined with the assets, liabilities and results of
operations of FaceBank after the consummation of the Acquisition.

The unaudited pro forma combined financial information is based on the assumptions and adjustments that are described in the accompanying notes. The
application of the acquisition method of accounting is dependent upon certain valuations and other studies that have yet to be completed. Accordingly, the pro
forma adjustments are preliminary, subject to further revision as additional information becomes available and additional analyses are performed, and have been
made solely for the purpose of providing unaudited pro forma combined financial information. There can be no assurances that the final valuations will not result
in material changes to the preliminary estimated purchase price allocation. The unaudited pro forma combined consolidated financial information does not give
effect to the potential impact of current financial conditions, any anticipated synergies, operating efficiencies or cost savings that may result from the Acquisition
or any integration costs. Additionally, the unaudited pro forma combined consolidated statement of operations does not include certain nonrecurring charges
resulting directly from the Acquisition as described in the accompanying notes.

The unaudited pro forma combined financial information is preliminary and has been prepared for illustrative purposes only and is not necessarily indicative of the
financial position or results of operations in future periods or the results that actually would have been realized had FaceBank Pre-Merger and fuboTV Pre-Merger
been a combined company during the specified periods. The actual results reported in periods following the transaction may differ significantly from those
reflected in this pro forma financial information presented herein for a number of reasons, including, but not limited to, differences between the assumptions used
to prepare this pro forma financial information.

The assumptions and estimates underlying the unaudited adjustments to the pro forma combined financial statements are described in the accompanying notes,
which should be read together with the unaudited pro forma combined financial statements.

The unaudited pro forma combined financial statements should be read together with FaceBank Pre-Merger’s historical financial statements, which are included in
the Company’s latest annual report on Form 10-K and quarterly report on Form 10-Q, and fuboTV Pre-Merger’s historical financial statements, which are included
herein.




UNAUDITED PRO FORMA COMBINED BALANCE SHEET AS OF MARCH 31, 2020
(in thousands, except per share and per share amounts)

Assets
Cash and cash equivalents

Accounts receivable, net of allowance for doubtful accounts -

Notes receivable — fuboTV
Prepaid expenses and other current assets
Total current assets
Property & equipment, net
Deposits
Investment in Nexway at fair value
Financial assets at fair value
Intangible assets
Goodwill
Right-of-use assets
Restricted cash
Other noncurrent assets
Total assets

Liabilities
Accounts payable
Accounts payable - due to related parties
Accrued expenses and other current liabilities

Accrued expenses and other current liabilities -

parties
Notes payable, net of discount
Notes payable - related parties
Convertible notes
Shares settled liability for note payable
Profit share liability
Warrant liability — subsidiary
Warrant liability
Derivative liability
Short-term debt
Long term borrowings - current portion
Current portion of lease liabilities
Deferred rent - current portion
Deferred revenue

Total current liabilities

Deferred income taxes

Long-term debt, net of issuance costs
Lease liabilities

Deferred rent - net of current portion
Other long-term liabilities

Total liabilities

Commitments and Contingencies
Convertible preferred stock, net of issuance costs

Stockholders’ Equity

Series AA Convertible Preferred stock
Series A Preferred stock

Series B Convertible Preferred stock
Series C Convertible Preferred stock
Series X Convertible Preferred stock

Common stock

Additional paid-in capital
Accumulated deficit

Accumulated other comprehensive loss
Non-controlling interest

FACEBANK FUBOTV Pro Forma Pro Forma
(Historical) (Historical) Adjustments Note 4 Combined

$ 81 8,040 - $ 8,121
5,831 - 5,831

10,000 - (10,000) (2) -

130 976 - 1,106

10,211 14,847 (10,000) 15,058

- 2,042 - 2,042

24 - - 24

2,374 - - 2,374

1,965 - - 1,965

111,459 - 249,501 (c) 360,960
148,054 - 522,618 (a) 670,672

37 - 3,845 (b) 3,882

- 1,333 - 1,333

- 397 - 397

$ 274,124 18,619 765,964 $ 1,058,707
$ 3,406 51,687 - $ 55,093
305 14,811 - 15,116

4,337 50,249 - 54,586

due to related

- 34,109 - 34,109

5,207 - - 5,207

446 - - 446

1,962 - - 1,962

7,515 - (7,515) (e)(ii) -

1,971 - - 1,971

39 - - 39

15,987 - - 15,987

389 - - 389

- 10,000 (10,000) (&) .

- 5,625 - 5,625

37 - 910 (b) 947

- 167 (167) (b) -

- 8,809 - 8,809

41,601 175,457 (16,772) 200,286

28,679 - - 28,679

55,130 18,007 - 73,137

- - 4,276 (b) 4,276

- 1,174 (1,174) (b) -

1 - - 1

125,411 194,638 (13,670) 306,379

463 247,241 (247,241) (a) 463

- - 596,100 (a) 596,100

@)
3 2 ?2) (e)(ii) 3
(a)

270,397 12,955 (5,440) (e)(ii) 277,912
(140,134) (436,217) 436,217 (a) (140,134)
17,984 - - 17,984




Total equity 148,250 (423,260) 1,026,875 751,865
Total liabilities, stockholders’ equity and convertible preferred
stock $ 274,124  $ 18,619 $ 765,964 $ 1,058,707

The accompanying notes are an integral part of these unaudited pro forma combined financial statements.




UNAUDITED PRO FORMA COMBINED STATEMENT OF OPERATIONS
THREE MONTHS ENDED MARCH 31, 2020
(in thousands, except per share and per share amounts)

FACEBANK FUBOTV Pro Forma Pro Forma
(Historical) (Historical) Adjustments Note 4 Combined
Revenues
Revenues $ 7295 $ 51,047 $ - $ 58,342
Total revenues 7,295 51,047 - 58,342
Operating expenses:
General and administrative 20,203 3,104 - 23,307
Amortization of intangible assets 5,217 - 9,233 (d) 14,450
Subscriber related expenses - 58,001 - 58,001
Broadcasting and transmission - 9,230 - 9,230
Sales and marketing - 7,713 - 7,713
Technology and development - 8,327 - 8,327
Depreciation 3 135 - 138
Total operating expenses 25,423 86,510 9,233 121,166
Operating loss (18,128) (35,463) (9,233) (62,824)
Other income (expense)
Interest expense and financing costs, net (2,581) (493) 1,055 (e)(iii) (2,019)
Gain on deconsolidation of Nexway 39,249 - - 39,249
Loss on issuance of notes, bonds and warrants (24,053) - - (24,053)
Other expense (436) - - (436)
Change in fair value of subsidiary warrant liability (15) - - (15)
Change in fair value of shares settled liability (180) - 180 (e)(ii) -
Change in fair value of derivative liability 297 - - 297
Change in fair value of warrant liability (366) - - (366)
Total other income (expense) 11,915 (493) 1,235 12,657
Income (loss) before income taxes (6,213) (35,956) (7,998) (50,167)
Provision for income taxes (income tax benefit) (1,038) 2 - (H (1,036)
Net income (loss) $ 5,175) % (35,958) $ (7,998) $ (49,131)
Less: net loss attributable to non-controlling interest 873 s = 873
Net income (loss) attributable to controlling interest (4,302) (35,958) (7,998) (48,258)
Less Deemed dividend — beneficial conversion feature (171) - - (171)
Net income (loss) attributable to common stockholders $ (4,473) % (35,958) $ (7,998) $ (48,429)
Net income (loss) per share attributable to common stockholders
Basic and diluted $ (0.15) $ (1.55)
Weighted average shares outstanding
Basic and diluted 30,338,073 900,000 (e)(ii) 31,238,073

The accompanying notes are an integral part of these unaudited pro forma combined financial statements.




UNAUDITED PRO FORMA COMBINED STATEMENT OF OPERATIONS

Revenues
Revenues
Total revenues

Operating expenses:
General and administrative
Amortization of intangible assets
Subscriber related expenses
Broadcasting and transmission
Sales and marketing
Technology and development
Impairment of intangible assets
Impairment of goodwill
Depreciation
Total operating expenses
Operating loss

Other income (expense)
Interest expense and financing costs, net
Gain (loss) on extinguishment of debt
Loss on investments
Foreign currency loss
Other expense
Change in fair value of subsidiary warrant liability
Change in fair value of derivative liability
Change in fair value of Panda interests

Total other income (expense)

Loss before income taxes
Provision for income taxes (income tax benefit)
Net loss
Less: net loss attributable to non-controlling interest
Net loss attributable to controlling interest
Less: Deemed dividend on Series D Preferred Stock
Less Deemed dividend — beneficial conversion feature
Net loss attributable to common stockholders

Net loss per share attributable to common stockholders
Basic and diluted

Weighted average shares outstanding
Basic and diluted

YEAR ENDED DECEMBER 31, 2019
(in thousands, except per share and per share amounts)

FACEBANK FUBOTV Pro Forma Pro Forma
(Historical) (Historical) Adjustments Note 4 Combined

$ 4271  $ 146,530 § - $ 150,801
4,271 146,530 - 150,801

13,793 15,876 - 29,669

20,682 - 36,930 (d) 57,612

- 201,448 - 201,448

- 33,103 - 33,103

- 37,245 - 37,245

- 30,001 - 30,001

8,598 - - 8,598

74,441 - - 74,441

83 616 - 699

117,597 318,289 36,930 472,816
(113,326) (171,759) (36,930) (322,015)
(2,062) (2,035) (10,553) (e)(i) (14,650)

- 102 - 102
(13,549) - - (13,549)
(18) - - (18)

726 - - 726

4,504 - - 4,504

815 - - 815
(198) - - (198)
(9,782) (1,933) (10,553) (22,268)
(123,108) (173,692) (47,483) (344,283)
(5,272) 9 - (® (5,263)
$ (117,836) $ (173,701) $ (47,483) $ (339,020)
3,767 - - 3,767
(114,069) (173,701) (47,483) (335,253)
© i - ©
(589) - - (589)
$ (114,667) $ (173,701) $ (47,483) $ (335,851)
$ (5.15) $ (14.49)
22,286,060 900,000 (e)(ii) 23,186,060

The accompanying notes are an integral part of these unaudited pro forma combined financial statements.




Notes to the Unaudited Pro Forma Combined Financial Information
Note 1 — Description of Transaction and Basis of Presentation

The unaudited pro forma combined financial information was prepared in accordance with U.S. GAAP and pursuant to the rules and regulations of SEC
Regulation S-X, and present the pro forma financial position and results of operations of the combined companies based upon the historical data of FaceBank Pre-
Merger and fuboTV Pre-Merger. The statement of comprehensive income (loss) was not included because it is not material to FaceBank Pre-Merger and fuboTV
Pre-Merger.

Description of Transaction

On April 1, 2020, Merger Sub merged with and into fuboTV whereby fuboTV continued as the surviving corporation and became a wholly-owned subsidiary of
FaceBank pursuant to the terms of the Merger Agreement.

In accordance with the terms of the Merger Agreement, all of the capital stock of fuboTV was converted into the right to receive 32,324,362 shares of a newly
created class of Series AA Convertible Preferred Stock of the Company, par value $0.0001 per share (the “Series AA Preferred Stock™). In accordance with the
terms of the Merger Agreement, at the Effective Time the Company assumed 8,051,098 stock options issued and outstanding under the fuboTV Inc. 2015 Equity
Incentive Plan (the “2015 Plan”) with a weighted-average exercise price of $1.32 per share. From and after the Effective Time, such options may be exercised for
shares of the Company’s common stock under the terms of the 2015 Plan.

Each share of Series AA Preferred Stock is entitled to 0.8 votes per preferred share and is convertible into two (2) shares of the Company’s common stock, and
shall only be convertible immediately following the sale of such shares on an arms’-length basis either pursuant to an exemption from registration under Rule 144
promulgated under the Securities Act of 1933 (the “Securities Act”) or pursuant to an effective registration statement under the Securities Act. Until the time we
are able to uplist to a national securities exchange, the Series AA Preferred Stock benefits from certain protective provisions that, for example, require us to obtain
the approval of a majority of the shares of outstanding Series AA Preferred Stock, voting as a separate class, before undertaking certain matters. The effect of the
Acquisition and the terms of the Series AA Preferred Stock is to initially establish an approximate two-thirds majority ownership of the Company on a common
equivalent basis for the holders of fuboTV Pre-Merger stock while preserving a majority voting interest for the holders of FaceBank Pre-Merger stock.

Basis of Presentation

The historical financial statements of FaceBank Pre-Merger and fuboTV Pre-Merger have been adjusted to give pro forma effect to events that are (i) directly
attributable to the Acquisition, (ii) factually supportable, and (iii) with respect to the unaudited pro forma combined consolidated statement of income, expected to
have a continuing impact on the combined results.

The Company has preliminarily concluded that the transaction represents a business combination pursuant to Financial Accounting Standards Board Accounting
Standards Codification Topic 805, Business Combinations (“ASC 805”). The Company has not yet completed an external valuation analysis of the fair market
value of fuboTV’s assets to be acquired and liabilities to be assumed. Using the estimated total consideration for the transaction, the Company has estimated the
allocations to such assets and liabilities. This preliminary purchase price allocation has been used to prepare pro forma adjustments in the unaudited pro forma
combined balance sheet. The final purchase price allocation will be determined when the Company has determined the final consideration and completed the
detailed valuations and necessary calculations. The final purchase price allocation could differ materially from the preliminary purchase price allocation used to
prepare the pro forma adjustments. The final purchase price allocation may include (i) changes in allocations to intangible assets or goodwill based on the results of
certain valuations that have yet to be completed and (ii) other changes to assets and liabilities.

Under the acquisition method, Acquisition-related transaction costs (e.g. advisory, legal, valuation and other professional fees) are not included as consideration
transferred but are accounted for as expenses in the periods in which the costs are incurred. These costs are not presented in the unaudited pro forma combined
consolidated statement of operations because they will not have a continuing impact on the combined results.




This unaudited pro forma combined consolidated financial information is not intended to reflect the results which would have actually resulted had the Acquisition
been effected on the dates indicated. Further, the pro forma results of operations are not necessarily indicative of the results of operations that may be obtained in
the future.

Note 2 — Significant accounting policies

The accounting policies used in the preparation of this unaudited pro forma combined financial information are those set out in the Company’s audited
consolidated financial statements as of and for the year ended December 31, 2019. Management has determined that certain adjustments, including those described
in Note 4, are necessary to conform fuboTV Pre-Merger’s financial statements to the accounting policies used by the Company in the preparation of the unaudited
pro forma combined financial information. The adjustment amounts are subject to change as further assessment is performed and finalized for purchase accounting.
These reclassifications and adjustments have no effect on previously reported total assets, total liabilities, equity, or results of operations of the Company.

As part of the application of ASC 805, the Company will conduct a more detailed review of fuboTV Pre-Merger’s accounting policies in an effort to determine if
differences in accounting policies require further reclassification or adjustment of fuboTV Pre-Merger’s results of operations, assets or liabilities to conform to the
Company’s accounting policies and classifications. Therefore, the Company may identify additional differences between the accounting policies of the two
companies that, when conformed, could have a material impact on the unaudited pro forma combined financial information.

Note 3 — Preliminary purchase price allocation

Under the acquisition method of accounting, the total purchase price is allocated to the acquired tangible and intangible assets and assumed liabilities of fuboTV
Pre-Merger based on their estimated fair values as of the transaction closing date. The excess of the acquisition consideration paid over the estimated fair values of
net assets acquired will be recorded as goodwill in the combined balance sheet. The allocation is dependent upon certain valuation and other studies that have not
yet been finalized. Accordingly, the pro forma purchase price allocation is subject to further adjustment as additional information becomes available and as
additional analyses and final valuations are completed, and such differences could be material. Transaction costs directly attributable to the Acquisition are not
material.

The acquisition closed on April 1, 2020. The following table sets forth a preliminary allocation of the purchase price to the fair value of the identifiable tangible
and intangible assets acquired and liabilities assumed of fuboTV Pre-Merger using fuboTV Pre-Merger’s audited consolidated balance sheet as of March 31, 2020,
with the excess recorded to goodwill:

Cash and cash equivalents $ 8,040
Accounts receivable, net of allowance for doubtful accounts 5,831
Prepaid expenses and other current assets 976
Property & equipment, net 2,042
Restricted cash 1,333
Other noncurrent assets 397
Right of use assets 3,845
Intangible assets (see below) 249,501
Accounts payable (51,687)
Accounts payable — due to related parties (14,811)
Accrued expenses and other current liabilities (50,249)
Accrued expenses and other current liabilities — due to related parties (34,109)
Long term borrowings - current portion (15,625)
Lease liabilities (5,186)
Deferred revenue (8,809)
Long-term debt, net of issuance costs (18,007)
Net liabilities acquired (a) $ 73,482
Estimated merger consideration (b) 596,100
Estimated goodwill (b) — (a) $ 522,618

Goodwill represents excess of merger consideration over the fair value of the underlying net assets acquired. Goodwill is not amortized but assessed for
impairment annually, or more frequently, if an event occurs or circumstances change. Goodwill is attributable to the assembled workforce of fuboTV Pre-Merger,
planned growth in new markets, and synergies expected to be achieved from the combined operations of FaceBank Pre-Merger and fuboTV Pre-Merger.




The pro forma historical net asset adjustments as shown above are further described below in Note 4.
Intangible Assets

Preliminary identifiable intangible assets in the unaudited pro forma combined financial information consist of the following:

Approximate Estimated
Intangible Assets Fair Value Useful Life

(in thousands) (in years)
Software and technology $ 187,626 9
Customer relationships 23,678 2
Tradenames 38,197 9
Total $ 249,501

The amortization related to the identifiable intangible assets is reflected as a pro forma adjustment in the unaudited pro forma combined statement of operations
based on the estimated useful lives above and as further described in Note 4. The identifiable intangible assets are preliminary and are based on management’s
estimates after consideration of similar transactions. As discussed above, the amount that will ultimately be allocated to identifiable intangible assets, may differ
materially from this preliminary allocation. In addition, the amortization impacts will ultimately be based upon the periods in which the associated economic
benefits or detriments are expected to be derived. Therefore, the amount of amortization following the Acquisition may differ significantly between periods based
upon the final value assigned and amortization methodology used for each identifiable intangible asset. The results of any deferred tax impact associated with the
differences in book and tax basis are subject to calculation and may change based upon the final determination of the fair value of the acquired assets and assumed
liabilities of fuboTV Pre-Merger.

Note 4 — Pro forma adjustments

The pro forma adjustments are based on our preliminary estimates and assumptions that are subject to change. The following adjustments have been reflected in
the unaudited pro forma combined financial information:

(a) Represents the elimination of the historical equity of fuboTV Pre-Merger and the initial allocation of excess purchase price to goodwill:

Total consideration $ 596,100(1)
Less:
Convertible preferred stock 247,241
Common Stock 2
Additional paid in capital 12,955
Accumulated deficit (436,217)
Identifiable intangibles assets 249,501
Goodwill — related to the Merger $ 522,618

(i) Consideration of $596.1 million represents the $529.7 market value ($8.20 per share as of April 1, 2020) of 64.6 million common shares plus the $66.4
million value of 8.1 million stock options on an as-converted basis.

In accordance with the terms of the Merger Agreement, all of the capital stock of fuboTV Pre-Merger was converted into the right to receive 32,324,362 shares of
the Company’s newly-created Series AA Preferred Stock each of which is convertible into two (2) shares of the Company common stock, par value $0.0001 per
share, for a total of 64,648,724 shares of the Company Common Stock on an as-converted basis. In addition, each outstanding option to purchase shares of
common stock of fuboTV Pre-Merger was assumed by the Company and converted into an option to acquire the Company Common Stock. As of April 1, 2020,
the aggregate number of options to acquire the Company Common Stock as a result of the foregoing is 8,051,098, which are exercisable at a weighted average
price of $1.32 per share.




(b)

(©)
(d)

(e)

®

(@

Reflects an adjustment for the adoption of ASC 842 — Leases by fuboTV Pre-Merger to conform to the accounting policies of FaceBank Pre-Merger. The
Company adopted the new leasing standard ASC 842, Leases, on January 1, 2019 while fuboTV Pre-Merger was not required to given its status as a
privately-held company. The impact of the adoption of ASC 842 had an immaterial impact on the combined statement of operations.

Adjustment to record the fair value of fuboTV Pre-Merger’s identifiable intangible assets of $249.5 million.

Represents the adjustments to recognize new amortization expense related to the identifiable intangible assets calculated on a straight-line basis over their
estimated useful lives (see Note 3).

Reflects the issuance of the FB Loan for $7.4 million of cash proceeds and the issuance of 900,000 shares of the Company’s common stock and 3,269,231
warrants to purchase the Company’s common stock at an exercise price of $5.00 per share. This transaction is directly attributable to the Acquisition.

The cash proceeds of the FB Loan are allocated to the warrants and common stock based on their estimated fair value, resulting in a loss on issuance. The
warrants are classified as a liability and will be marked to market at each reporting date since the warrants are not indexed to the Company’s own stock
and do not qualify for equity treatment. The warrants have a five-year term and the exercise price is $5.00 per share. Inputs used to determine the
preliminary fair value of the warrants as of the issuance date include: risk free rate—0.14%, expected volatility—52.6%, effective life—4.78 years and
dividend yield—N/A. The fair value of the 900,000 common stock of $7.4 million was based upon the closing price of the Company’s common stock as
of March 19, 2020 ($8.15 per share).

The transaction was recognized in the Company’s financial statements as of March 31, 2020 as follows:

Fair value of warrant liability $ 15.6
Fair value of common stock 7.4
Principal balance of Senior Notes (10.1)
Loss on issuance $ 12.9
1) Reflects the interest expenses associated with the FB Loan. As the cash proceeds were allocated to the warrant liability and common stock, the

adjustment to interest expense during the twelve months ended December 31, 2019 reflects the accretion of the Senior Notes to the full
repayment value of $10.1 million as well as interest expense of $0.5 million assuming the Senior Notes were outstanding for the duration of its
issuance term. The warrant liability will continue to be adjusted to fair value each reporting period and the change in fair value will be recorded
in the statement of operations.

(i1) Reflects the issuance of the 900,000 shares of the Company’s common stock. The 900,000 shares of the Company’s common stock was
recognized on the balance sheet as shares settled payable for note payable as of March 31, 2020. The Company recorded change in fair value of
shares settled payable of $0.2 million during the three months ended March 31, 2020 based upon the price of $8.35 per share as of March 31,
2020.

(iii) Reflects the removal of interest expenses associated with the FB Loan for the period ended March 31, 2020. Since the term of the Senior Notes
is less than twelve months and the unaudited pro forma combined statement of operations gives effect to the acquisition of fuboTV Pre-Merger
as if it had occurred on January 1, 2019, the $1.1 million adjustment to interest expense during the three months ended March 31, 2020 reflects
the removal of the interest expense recorded within the Company’s historical financial statements for this transaction.

Due to the Company’s history of net operating losses in the jurisdictions in which it operates, the Company’s expected blended tax rate is estimated to be
zero.

Reflects the elimination of the $10.0 million loan provided from FaceBank Pre-Merger to fuboTV Pre-Merger in connection with the Signing Date Loan
Agreement entered into on March 19, 2020.




