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BACKGROUND:
What does an e-commerce retailer that sells and ships frozen desserts and a manufacturer of
recreational, utility, and power sports products have in common? The answer is absolutely nothing –
unless you consider Wall Street and the concept of a reverse merger.
A reverse merger (also known as a reverse takeover or reverse IPO) is a way for a private company (in
this case APT Group) to go public by merging with a public shell company (in this case FROZ). At the
closing of the merger, the shell company issues a substantial majority of its shares and board control to
the shareholders of the private company. Upon this exchange, the privately held company becomes a
publicly held company without the process and expenses of going through a traditional IPO. The ability
to separate out the process of going public and the raising of capital (two functions that are combined in
a traditional IPO) simplifies the process greatly. In addition, this process takes place over a much shorter
time period than a traditional IPO (as little as 30 days in a reverse merger compared to potentially a year
or more in an IPO).
Although APT Group can capitalize on FROZ’s existing losses (currently there is a roughly $1.9 million
accumulated deficit) by carrying forward these losses and applying them to future income, additional
risks are assumed by APT Group as well. For example, FROZ could have existing lawsuits, poor
recordkeeping, and/or other unforeseen liabilities. Further, aside from the negative stigma of
associating this transaction type with fraudulent companies, reverse mergers have a history of failing to
deliver any value to its shareholders. In fact, in 2011, the SEC issued an investor bulletin cautioning
investors about investing in reverse mergers stating that they may be prone to “fraud and other
abuses.”1
COMPANIES INVOLVED:
In looking at a reverse merger, it is essential to consider both companies involved and their histories
(both qualitatively and quantitatively, if available).
Frozen Food Gift Group, Inc. (FROZ) is an e-commerce retailer formed in 2009 that sells and ships frozen
desserts, ice cream, ice cream cakes, ice cream sundae party boxes, and associated food products to
consumers and business customers. The company utilizes Global Specialty Products, Inc. of Orange, CA
to handle operational functions including production, order processing, order customization, packaging
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and shipping. This vendor also produces FROZ’s ice cream under a private label with SendaScoop. Last
year, one of its subsidiaries, Miami Ice Machine Company (MIMCO), entered into an agreement with
BioZone Scientific International to incorporate the latest-generation ice machine sanitation technologies
into the complete line of MIMCO ice machines.
The company faces a multitude of risks including, but not limited to, the fact that their independent
auditors have raised substantial doubt as to their ability to continue operating as a going concern; they
currently (and have always) operated at a loss; they currently generate little to no revenue; they are
largely dependent on their CEO Jonathan Irwin for management and financial assistance; and they
operate in the food gift industry which is very competitive especially given FROZ’s limited product sales
and brand equity.
Further fueling the idea that the company’s financial reporting is poor (to say the least), FROZ filed a
notification of late filing simply saying that it is unable to complete its annual report (Form 10-K) ended
December 31, 2013 without an “unreasonable effort and expense.” As such, the latest financial data
that is currently available is from September 30, 2013 and shows an accumulated deficit of nearly $1.9
million since 2009. Furthermore, since its inception, FROZ has only generated $156,000 in revenue with
none of that amount coming in 2013. Meanwhile, overall expenses have come down slightly but still
remain high, and the company has increased its outstanding share count thus diluting its shareholders
over the years. Lastly, as expected, the company has generated increasingly negative cash flows (both
operating and free). Given these circumstances, it is no surprise that they entered into a reverse merger
agreement with APT Group as FROZ would most likely have filed for bankruptcy at some point in the
near future anyway. Although that still might happen after the reverse merger, I believe that APT’s
products definitely have more potential than FROZ’s products do.
Taking a look at the other company in the reverse merger – APT (American Performance Technologies)
Group – the company could not be more different than its public shell company. The APT Group is a
holding company that manufactures and distributes recreational, utility, and power sports products
through its subsidiaries. The company offers mini bikes, electric and dirt bikes, go-karts, scooters,
portable generators, carburetors, and automotive engines. The company’s mission is to “improve the
environment by creating resources and opportunities for working families and communities” and does
this by “manufacturing advanced products for a global marketplace.”2 The company is focused primarily
on its SmartCarb carburetor, SonicFlow 2-Cycle Engine, and MotoVox motorsport product line.
The biggest problem with analyzing APT’s potential is the fact that there are no financial statements
available to the public other than the few numbers that the company has previously announced in their
press releases. It appears that their MotoVox product line could generate a decent amount of sales
going forward, but data regarding profits and margins have not been made public yet. In a recent press
release from earlier this year, the company stated that their MotoVox products have generated an
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estimated $25 million in about three years – significantly more than the $156,000 in revenue FROZ has
generated since its inception. These revenue numbers are based on the sale of approximately 100,000
power sport products over the years, and the company expects sales to continue to grow – especially
since these products are available in some major retailers such as Kmart and Sears Auto. The company
claims that sales volume nearly tripled in 2012-2013, but expects 2014 to be a “transition year” as
“management fortifies the company’s already well-established foundation to capture dominating
market share, expand to international markets and establish the MotoVox brand as a household
name.”3
Although management seems fairly optimistic about the future of MotoVox (and APT in general), I see a
couple of problems with the information in the press release. First, despite Kmart being a big box
retailer, they do not have the presence they once had and have been closing stores across the US for
some time. Second, if a profitable, multinational and well-run company such as Ford Motor Corp (F) sees
2014 as a “transition year” and the market sells off shares of that company by over 10% on that news,
there is no doubt in my mind that the market will not be happy when APT says 2014 will be a transition
year as well. This will ultimately show up even further (if the stock isn’t already back down to near zero)
when the company’s sales volume of MotoVox slows to less than triple the year’s previous numbers.
Further, the additional expenses in expanding overseas will significantly impact the company’s margins
and bottom line, thus pressuring shares even more.
Aside from APT’s MotoVox product line, their other products/technologies (i.e. SmartCarb fuel system
and SonicFlow small engine technology) could potentially help generate additional and significant
revenue for the company in the future. This is especially true given the environmentally-friendly nature
of both of these technologies, as well as the fact that most technologies that help improve fuel economy
and lower emissions are currently at the forefront of investors’ minds. The growing acceptance of
alternative and environmentally-friendly technology should help APT garner additional attention in the
future. However, given APT’s lack of experience operating as a public company and without a significant
management and marketing team, the true growth potential of these products and technologies may
never be realized.
Lastly, while the company provided some guidance that it expects to earn between $16 and $20 million
in 2014 with the potential to double revenues in 2015, investors should take that with a grain of salt.
First, that is the company’s own guidance which is unreliable at best. Second, and most importantly, the
company has not provided us with any data regarding expenses, margins, cash flow, shares outstanding,
etc. As such it is nearly impossible to say whether or not these projected revenue numbers are good or
bad, or what they really mean for the company and shareholders. In the end, the most prudent thing for
investors in FROZ to do is to wait and see what the new company will look like after the reverse merger
is 100% completed and access to APT’s financials have been granted.
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CONCLUSION:
In my opinion, an investment in FROZ is unwarranted at this time given the reverse merger with the APT
Group, especially given the fact that financials from APT are not currently available and the existing
financials for FROZ are in no way positive. Although there is some guidance and possibly decent
products in APT’s patented technologies and product lines, I would steer clear of this stock until there is
more clarity. Lastly, the fact that the APT Group was previously involved in a similar reverse merger with
ProTek Capital last year and was mutually discontinued, offers additional and unnecessary risk in this
reverse merger with FROZ.
Sources:
Gallu, Joshua. “Reverse-Merger Stocks May Be Prone to Fraud, Abuse, SEC Says in Warning.” Bloomberg. 9 June 2011.
Group Website, About Us. www.powerapt.com/about-us.php.
3 PRNewswire Press Release Feb 10, 2014. “Frozen Food Gift Group Announces LOI to Merge with MotoVox.”
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Disclosure: I have no positions in any stocks mentioned, and no plans to initiate any positions within the next 72 hours. I wrote
this article myself, and it expresses my own opinions. I am not receiving compensation for it, and I have no business
relationship with any company whose stock is mentioned in the article.
The information contained herein is not intended to be investment advice and does not constitute any form of invitation or
inducement by Michael Maggi, CFA and Money by Maggi to engage in investment activity. Neither the information nor any
opinion expressed constitutes a solicitation for the purchase or sale of any security. Securities, financial instruments, strategies,
or commentary mentioned herein may not be suitable for all investors and this material is not intended for any specific investor
and does not take into account an investor’s particular investment objectives, financial situations or needs. Any opinions
expressed herein are given in good faith, are subject to change without notice, and are only current as of the stated date of
their issue. Prices, values, or income from any securities or investments mentioned in this report may fluctuate, and an investor
may, upon selling an investment lose a portion of, or the entire principal amount invested. Past performance is no guarantee of
future results. Before acting on any recommendation in this material, you should consider whether it is suitable for your
particular circumstances and, if necessary, seek professional advice.
Disclaimer:
The information contained herein is not intended to be investment advice and does not constitute any form of invitation or
inducement by Michael Maggi, CFA and Money by Maggi to engage in investment activity. Neither the information nor any
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expressed herein are given in good faith, are subject to change without notice, and are only current as of the stated date of
their issue. Prices, values, or income from any securities or investments mentioned in this report may fluctuate, and an investor
may, upon selling an investment lose a portion of, or the entire principal amount invested. Past performance is no guarantee of
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future results. Before acting on any recommendation in this material, you should consider whether it is suitable for your
particular circumstances and, if necessary, seek professional advice.
This report may contain certain forward-looking statements and information, as defined within the meaning of Section 27A of
the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934, and is subject to the Safe Harbor created by
those sections. This material contains statements about expected future events and/or financial results that are forwardlooking in nature and subject to risks and uncertainties. Such forward- looking statements by definition involve risks,
uncertainties and other factors, which may cause the actual results, performance or achievements of mentioned company to
be materially different from the statements made herein.
COMPLIANCE PROCEDURE
Content is researched, written and reviewed on a best-effort basis. This document, article or report is written and authored by
Michael Maggi, CFA. An outsourced research services provider represented by Michael Maggi, CFA, provided Small Cap
Specialists, LLC this article or report. However, we are only human and are prone to make mistakes. If you notice any errors or
omissions, please notify us below. Small Cap Specialists, LLC and BrokerBank Securities, Inc. are not entitled to veto, interfere or
alter the articles, documents or report once created and reviewed by the outsourced research provider represented by Michael
Maggi, CFA.
If you wish to have your company covered in more detail by our team, or wish to learn more about our services, please contact
us at admin@smallcapir.com. For any urgent concerns or inquiries, please contact us at admin@smallcapstreet.com.
NO WARRANTY OR LIABILITY ASSUMED
FROZ has not compensated Small Cap Specialists, LLC, BrokerBank Securities, Inc., or Michael Maggi, CFA for the creation or
dissemination of this report. Small Cap Specialists, LLC and BrokerBank Securities, Inc., is not responsible for any error which
may be occasioned at the time of printing of this document or any error, mistake or shortcoming. Small Cap Specialists, LLC and
BrokerBank Securities, Inc. do not hold any positions in FROZ. No liability is accepted by Small Cap Specialists, LLC and
BrokerBank Securities, Inc. whatsoever for any direct, indirect or consequential loss arising from the use of this document.
Small Cap Specialists, LLC and BrokerBank Securities, Inc. expressly disclaims any fiduciary responsibility or liability for any
consequences, financial or otherwise arising from any reliance placed on the information in this document. Small Cap
Specialists, LLC and BrokerBank Securities, Inc. do not (1) guarantee the accuracy, timeliness, completeness or correct
sequencing of the information, or (2) warrant any results from use of the information. The included information is subject to
change without notice.
Small Cap Specialists, LLC is the party responsible for hosting the full analyst report. BrokerBank Securities in the party
responsible for issuing the press release and Michael Maggi, CFA, is the author of research report. Small Cap Specialists, LLC has
compensated Michael Maggi, CFA two hundred dollars and fifty dollars for the right to disseminate this report. BrokerBank
Securities has been compensated one hundred dollars to issue press release by Small Cap Specialists, LLC. Information in this
release is fact checked and produced on a best efforts basis by Michael Maggi, CFA.
CFA® and Chartered Financial Analyst® are registered trademarks owned by CFA Institute.
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