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EXPLANATORY NOTE
 

This Amendment No. 1 on Form 8-K/A (the “Amendment”) of Car Charging Group, Inc., amends our Current Report on Form 8-K
as filed with the Securities and Exchange Commission on February 26, 2013 (the “Original Filing”) to file the audited financial statements of
the acquired business, Beam Charging LLC, as Exhibit 99.2 and our pro forma financial statements as Exhibit 99.3, and make a revision to
Item 9.01, Financial Statements and Exhibits in the Original Filing.
 

Except as stated in this Explanatory Note, no other information contained in any Item of the Original Filing is being amended,
updated or otherwise revised.  This Amendment speaks as of the filing date of the Original Filing, does not reflect any events that may have
occurred subsequent to such date, and does not modify or update in any way disclosures made in the Original Filing except as stated above.

 
Item 9.01. Financial Statements and Exhibits.
 

(a)  Financial statements of business acquired. In accordance with Item 9.01(a), audited financial statements of Beam Charging LLC
for the years ended December 31, 2012 and December 31, 2011 and for the period from its inception (December 31, 2010) through December
31, 2012 are filed with this Current Report as Exhibit 99.2.
 

(b)  Pro forma financial information. In accordance with Item 9.01(b), our pro forma financial statements are filed with this Amended
Current Report as Exhibit 99.4.
 

(c)  Not applicable.
 

(d)  Exhibits:
 

Exhibit
Number

  

 2.1 *  Equity Exchange Agreement, dated February 26, 2013, by and among Car Charging Group, Inc., Beam Acquisition LLC,
Beam Charging, LLC, and the Members of Beam Charging LLC.

 2.2 *  Agreement, dated December 31, 2012, by and among Car Charging Group, Inc., Beam Acquisition, LLC, and Manhattan
Charging LLC.

10.1 *  Form of Promissory Note
10.2 *  Security Agreement, dated February 26, 2013
10.3 *  Pledge and Security Agreement, dated February 26, 2013.
10.4 *  Escrow Agreement, dated February 26, 2013.
10.5 *  Form of Cancellation Letter, dated February 26, 2013
10.6 *  Form of Assignment of Beam Membership Interest, dated February 26, 2013, by and among Beam Acquisition LLC and

Manhattan Charging LLC
10.7 *  Form of Assignment of Promissory Note, dated February 26, 2013, by and among Car Charging Group, Inc. and Beam

Charging LLC.
10.8 *  Amendment to Promissory Notes, dated February 26, 2013, by and among Car Charging Group, Inc. and Beam Charging

LLC.
23.1  Consent of Silberstein Ungar, PLLC
99.1 *  Press Release
99.2  Audited Financial Statements of Beam Charging LLC for the years ended December 31, 2012 and 2011 and for the period of

December 31, 2010 (inception) through December 31, 2012 and the related notes thereto
99.3  Unaudited Pro Forma Financial Statements
   *  Included in Original Filing of Form 8-K on February 26, 2013

 
 
 
 

 



 
 

SIGNATURE
 

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

 
Dated: July 7, 2014

 
 Car Charging Group, Inc.
   
 By: /s/ Michael D. Farkas
  Michael D. Farkas
     Chief Executive Officer

 

 

 



 
Exhibit 23.1

Silberstein Ungar, PLLC CPAs and Business Advisors
Phone (248) 203-0080

Fax (248) 281-0940
30600 Telegraph Road, Suite 2175

Bingham Farms, MI 48025-4586
www.sucpas.com

 
July 7, 2014
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
Board of Directors
Car Charging Group, Inc.
Miami Beach, Florida
 
To Whom It May Concern:
 
Silberstein Ungar, PLLC hereby consents to the use in the Form 8-K/A, Current Report pursuant to Section 13 or 15(d) of the Securities
Exchange Act of 1934, filed by Car Charging Group, Inc., of our report dated June 24, 2014, relating to the financial statements of Beam
Charging, LLC as of and for the years ending December 31, 2012 and 2011 and for the period from inception (December 31, 2010) to
December 31, 2012.
 
Sincerely,
 
/s/ Silberstein Ungar, PLLC  
 
Silberstein Ungar PLLC
 
Bingham Farms, MI
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BEAM CHARGING LLC
FINANCIAL STATEMENTS

For the Years Ended December 31, 2012 and 2011 and
for the Period of December 31, 2010 (Inception) to December 31, 2012
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Silberstein Ungar, PLLC CPAs and Business Advisors

Phone (248) 203-0080
Fax (248) 281-0940

30600 Telegraph Road, Suite 2175
Bingham Farms, MI 48025-4586

www.sucpas.com
 

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 

To the Members of Beam Charging LLC
Miami Beach, Florida
 
We have audited the accompanying balance sheets of Beam Charging LLC, a development stage company, (the "Company") as of December
31, 2012 and 2011 and the related statements of operations, members' deficit and cash flows for the years then ended and for the period from
inception (December 31, 2010) to December 31, 2012. Beam Charging LLC's management is responsible for these financial statements. Our
responsibility is to express an opinion on these financial statements based on our audits.

 
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audits to obtain reasonable assurance about whether the financial statements are free of material
misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting.
Our audits included consideration of internal control over financial reporting as a basis for designing audit procedures that are appropriate in
the circumstances, but not for the purposes of expressing an opinion on the effectiveness of the Company’s internal control over financial
reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements, assessing the accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation.

 
In our opinion, based on our audits, the financial statements referred to above present fairly, in all material respects, the financial position of
Beam Charging LLC as of December 31, 2012 and 2011 and the results of its operations and its cash flows for the years then ended, and for
the period from inception (December 31, 2010) to December 31, 2012, in conformity with accounting principles generally accepted in the
United States of America.
 
/s/ Silberstein Ungar PLLC  
Silberstein Ungar PLLC
 
June 24, 2014
Detroit, Michigan
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BEAM CHARGING LLC
(A Development Stage Company)

Balance Sheets
 
  DECEMBER 31,   DECEMBER 31,  
  2012   2011  
ASSETS         
CURRENT ASSETS:         
         
Cash and cash equivalents  $ 92  $ 97,472 
Total current assets  92   97,472 
         
FIXED ASSETS:         
EV Charging stations, net of accumulated depreciation of $112,130 and $35,953,  respectively   366,695   172,277 
Signage, net of accumulated depreciation of $2,713 and $828, respectively   6,711   8,596 
Website Development Costs, net of accumulated amortization of $15,600 and $7,800   7,800   15,600 
Total fixed assets, net   381,206   196,473 
         
TOTAL ASSETS  $ 381,298  $ 293,945 

         
LIABILITIES AND MEMBERS' DEFICIT         
CURRENT LIABILITIES:         
Accounts payable  $ 436,788  $ 149,740 
Notes payable   140,000   100,000 
Accrued interest expense   14,780   — 
Loans payable- members   8,753   64,203 
TOTAL LIABILITIES   600,321   313,943 
         
MEMBERS' DEFICIT:         

S Member contributed capital   121,200   121,200 
Accumulated Deficit   (340,223)   (141,198)
TOTAL MEMBERS’ DEFICIT   (219,023)   (19,998)
         
TOTAL LIABILITIES AND MEMBERS' DEFICIT  $ 381,298  $ 293,945 

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

 

F-2



 
 

BEAM CHARGING LLC
(A Development Stage Company)

Statements of Operations
 
 
        For the  
        Period from  
        December 31,  
  For the Year Ended   2010 (Inception)  
  DECEMBER 31,   DECEMBER 31,   to December 31,  
  2012   2011   2012  
          
Revenue:             

Service Fees  $ 2,273  $ 480  $ 2,753 
TOTAL REVENUE   2,273   480   2,753 
             
Costs:             

Cost of Services   259   13   272 
TOTAL COSTS   259   13   272 
             
GROSS PROFIT   2,014   467   2,481 
             
Operating expenses:             

Compensation   42,804   31,480   74,284 
Other Operating expenses   22,367   41,297   63,664 
General and administrative   39,764   24,307   64,071 
Depreciation and amortization expense   85,862   44,581   130,443 

TOTAL OPERATING EXPENSES   190,797   141,665   332,462 
             
LOSS FROM OPERATIONS   (189,042)   (141,198)   (330,240)
             
Other Income/(Expense)             
Interest expense   (19,800)   —   (19,800)
Forgiveness of debt   9,558   —   9,558 
Total Other Expense   (10,242)   —   (10,242)
             
Loss before income taxes   (199,025)   (141,198)   (340,223)
             
Income tax provision   -   -   - 
             
NET LOSS  $ (199,025)  $ (141,198)  $ (340,223)

 
The accompanying notes are an integral part of these financial statements.
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BEAM CHARGING LLC
(A Development Stage Company)

Statements of Members' Deficit
 

        Total  

  
Members 

Capital   
Deficit Accumulated 

during the Development  
Members 

Equity  
  Contributions   Stage   (Deficit)  
          
Balance at December 31, 2010 (Inception)  $ —  $ —  $ — 
             
Capital Contributions   121,200       121,200 

             
Net loss for the year ended December 31, 2011       (141,198)   (141,198)

             
Balance at December 31, 2011  $ 121,200  $ (141,198)  $ (19,998)
             
Net loss for the year ended December 31, 2012   —   (199,025)   (199,025)

             
Balance at December 31, 2012  $ 121,200  $ (340,223)  $ (219,023)

 
The accompanying notes are an integral part of these financial statements.
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BEAM CHARGING LLC
(A Development Stage Company)

Statements of Cash Flows
 
        For the  
        Period from  
        December 31,  
  For the Year Ended   2010 (Inception)  
  December 31,   December 31,   to December 31,  
  2012   2011   2012  
          
CASH FLOWS FROM OPERATING ACTIVITIES:             
Net loss  $ (199,025)  $ (141,198)  $ (340,223)
Adjustments to reconcile net income (loss) to net cash  provided by/(used in)
operating activities:             
Depreciation and amortization   85,862   44,581   130,443 
Changes in operating assets and liabilities:             
Accounts payable   287,048   149,740   436,788 
Accrued interest   14,780   —   14,780 
Net Provided by Operating Activities   188,665   53,123   241,788 

             
CASH FLOWS FROM INVESTING ACTIVITIES:             
Purchase of EV charging stations   (270,595)   (208,230)   (498,825)
Purchase of signage   —   (9,424)   (9,424)
Purchase of website   —   (23,400)   (23,400)
Net Cash Used in Investing Activities   (270,595)   (241,054)   (531,649)

             
CASH FLOWS FROM FINANCING ACTIVITIES:             
Proceeds from notes payable   40,000   100,000   140,000 
Proceeds from loans payable - members   —   64,203   64,203 
Repayment of loans payable - members   (55,450)   —   (55,450)
Proceeds from member’s contributed capital   —   121,200   121,200 
Net Cash Provided by/(Used in) Financing Activities   (15,450)   285,403   269,953 

             
NET INCREASE (DECREASE) IN CASH   (97,380)   97,472   92 
             
CASH AT THE BEGINNING OF PERIOD   97,472   —   - 
CASH AT END OF PERIOD  $ 92  $ 97,472  $ 92 

             
SUPPLEMENTAL SCHEDULE OF CASH FLOW ACTIVITIES             
Cash Paid For:             
Interest expenses  $ —  $ —  $ — 
Income taxes  $ —  $ —  $ — 

 
The accompanying notes are an integral part of these financial statements.
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BEAM CHARGING LLC
(A Development Stage Company)

December 31, 2012 and 2011
NOTES TO THE FINANCIAL STATEMENTS

 
1. ORGANIZATION

 
Beam Charging LLC was formed as a limited liability company on December 31, 2010 under the laws of the State of New York.

 
Beam Charging LLC was created to develop electric charging service facilities for the electric vehicle (EV) automobile market in the New
York City and metropolitan area.  Pursuant to its business plan, Beam Charging LLC acquires and installs EV charging stations, and shares
servicing fees received from customers that use the charging stations with the property owner(s), on a property by property basis.  Beam
Charging LLC, therefore, enters into individual arrangements for this purpose with various property owners, which primarily include garage
operators.
 
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

 
BASIS OF PRESENTATION

 
The accompanying financial statements and related notes have been prepared in accordance with accounting principles generally accepted in the
United States of America (“U.S. GAAP”) for financial statements and with the rules and regulations of the United States Securities and
Exchange Commission (“SEC”) for Form 8-K.

 
DEVELOPMENT STAGE COMPANY
 
The Company is a development stage company as defined by ASC 915-10 “Development Stage Entities.” The Company is still devoting
substantially all of its efforts on establishing the business and developing revenue generating opportunities through its planned principal
operations. In the latter half of 2012, the Company’s principal operations began however the Company did not recognize significant revenues
during the period. All losses accumulated since inception have been considered as part of the Company’s development stage activities.

 
LIQUIDITY
 
Historically, the Company has been dependent on debt raised from individual investors and members’ loans and capital contributions to
sustain its operations.  The Company’s product has not been placed in enough locations nor have a sufficient number of plug-in electric
vehicles been sold that utilize public charging stations to generate significant revenue.  The Company has incurred losses of $340, 223 since
inception, has a working capital deficit of $610,229 and cash of $92 as of December 31, 2012.  As of December 31, 2012, the Company had a
members’ deficit of $219,023.  During 2012, the Company raised $40,000 from the issuance of notes to investors.  The Company has been
actively seeking additional investors and/or an acquirer to relieve this situation and continue operating.
 
USE OF ESTIMATES

 
The preparation of financial statements in conformity with generally accepted accounting principles requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities as of the date of the
financial statements and reporting period.  Accordingly, actual results could differ from those estimates.
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CASH AND CASH EQUIVALENTS

 
The Company considers all highly liquid investments purchased with an original maturity of three months or less to be cash equivalents in
both the Balance Sheets and Statement of Cash Flows. The Company has cash on deposit in one financial institution and has never had cash
balances on deposit that were in excess of FDIC insurance limits.  
 
EV CHARGING STATIONS

 
EV Charging Stations represents the depreciable cost of charging devices that have been installed on the premises of participating
owner/operator properties.  They are stated at cost less accumulated depreciation. Depreciation is provided on the straight-line basis over an
estimated useful life of three years. Upon sale, replacement or retirement, the related cost and accumulated depreciation are removed from the
accounts and any gain or loss is reflected in the Statements of Operations.  All purchases of EV charging stations from inception to December
31, 2012 have been from a single vendor.  The Company believes that there are other vendors in the marketplace that could supply the
Company with comparable EV charging stations at comparable prices and terms.  The Company held approximately $87,800 and $0 in EV
charging stations that were not placed in service as of December 31, 2012 and December 31, 2011, respectively. The Company will begin
depreciating this equipment when installation is substantially complete. Depreciation expense for the years ended December 31, 2012 and
2011 and for the period of December 31, 2010 (inception) through December 31, 2012 was $76,177, $35,953 and $112,130 respectively.

   
SIGNAGE

 
Office and computer equipment are stated at cost less accumulated depreciation. Depreciation is provided on the straight-line basis over an
estimated useful life of five years. Upon sale or retirement of the signage, the related cost and accumulated depreciation are removed from the
accounts and any gain or loss is reflected in Statements of Operations. Depreciation for the years ended December 31, 2012 and 2011 and for
the period of December 31, 2010 (inception) through December 31, 2012 was $1,885, $828 and $2,713 respectively.
 
WEBSITE DEVELOPMENT COSTS
 
Website development costs are stated at cost less accumulated amortization and are amortized on a straight line basis over its useful life of three
years.  Amortization expense for the years ended December 31, 2012 and 2011 and for the period of December 31, 2010 (inception) through
December 31, 2012 was $7,800 $7,800 and $15,600, respectively.
 
IMPAIRMENT OF LONG-LIVED ASSETS

 
The Company has adopted paragraph 360-10-35-17 of the FASB Accounting Standards Codification for its long-lived assets.  The
Company’s long-lived assets, which include EV Charging Stations, signage and website development costs are reviewed for impairment
whenever events or changes in circumstances indicate that the carrying amount of the asset may not be recoverable.

 
The Company assesses the recoverability of its long-lived assets by comparing the projected undiscounted net cash flows associated with the
related long-lived asset or group of long-lived assets over their remaining estimated useful lives against their respective carrying
amounts.  Impairment, if any, is based on the excess of the carrying amount over the fair value of those assets.  Fair value is generally
determined using the asset’s expected future discounted cash flows or market value, if readily determinable.  If long-lived assets are
determined to be recoverable, but the newly determined remaining estimated useful lives are shorter than originally estimated, the net book
values of the long-lived assets are depreciated over the newly determined remaining estimated useful lives.  The Company determined that
there were no impairments of long-lived assets as of December 31, 2012 or December 31, 2011.

 
FAIR VALUE OF FINANCIAL INSTRUMENTS

 
U.S. GAAP for fair value measurements establishes a fair value hierarchy which prioritizes the inputs to valuation techniques used to measure
fair value into three levels. The fair value hierarchy gives the highest priority to quoted market prices (unadjusted) in active markets for
identical assets or liabilities (Level 1) and the lowest priority to unobservable inputs (Level 3). Level 2 inputs are inputs, other than quoted
prices included within Level 1, which are observable for the asset or liability, either directly or indirectly. The fair value hierarchy gives the
highest priority to quoted prices (unadjusted) in active markets for identical assets or liabilities and the lowest priority to unobservable inputs.
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The carrying amounts of the Company’s financial assets and liabilities, such as cash, accounts payable and accrued expenses, approximate
their fair values because of the short maturity of these instruments. The Company’s notes and loans payable approximates the fair value of
such instrument based upon management’s best estimate of interest rates that would be available to the Company for similar financial
arrangement at December 31, 2012 and 2011.

 
The Company has no other assets or liabilities measured at fair value on a recurring basis.

 
REVENUE RECOGNITION

 
The Company applies paragraph 605-10-S99-1 of the FASB Accounting Standards Codification for revenue recognition.  The Company will
recognize revenue when it is realized or realizable and earned.  The Company considers revenue realized or realizable and earned when all of
the following criteria are met: (i) persuasive evidence of an arrangement exists, (ii) the services have been rendered to the customer, (iii) the
sales price is fixed or determinable, and (iv) collectability is reasonably assured.  Accordingly, when a customer completes use of a charging
station, the service can be deemed rendered and revenue may be recognized.
 
Governmental grants pertaining to revenues and expenses are recognized as income when the related revenue and/or expense are
recorded.  Government grants and rebates related to EV charging stations and their installation are deferred and amortized in a manner
consistent with the related depreciation expense of the related asset over their useful lives.  The Company had a contract with the New York
State Energy and Resource Development Authority (“NYSERDA”) to receive up to $399,110 for the installation of 28 electric vehicle
charging stations in New York State.   As of December 31, 2012, the Company had not commenced work on the grants
 
INCOME TAXES

 
The Company has elected to be treated as a partnership for federal income tax purposes whereby all elements of the Company’s income and
expense flow-through and are taxed to the individual member’s tax return.

 
COMMITMENTS AND CONTINGENCIES

 
The Company follows subtopic 450-20 of the FASB Accounting Standards Codification to report accounting for contingencies.  Liabilities for
loss contingencies arising from claims, assessments, litigation, fines and penalties and other sources are recorded when it is probable that a
liability has been incurred and the amount of the assessment can be reasonably estimated.

 
CASH FLOWS REPORTING

 
The Company adopted paragraph 230-10-45-24 of the FASB Accounting Standards Codification for cash flows reporting, classifies cash
receipts and payments according to whether they stem from operating, investing, or financing activities and provides definitions of each
category, and uses the indirect or reconciliation method (“Indirect method”) as defined by paragraph 230-10-45-25 of the FASB Accounting
Standards Codification to report net cash flow from operating activities by adjusting net income to reconcile it to net cash flow from operating
activities by removing the effects of (a) all deferrals of past operating cash receipts and payments and all accruals of expected future operating
cash receipts and payments and (b) all items that are included in net income that do not affect operating cash receipts and payments.

 
SUBSEQUENT EVENTS

 
The Company follows the guidance in Section 855-10-50 of the FASB Accounting Standards Codification for the disclosure of subsequent
events. The Company will evaluate subsequent events through the date when the financial statements were issued.  Pursuant to ASU 2010-09
of the FASB Accounting Standards Codification, the Company as an SEC filer considers its financial statements issued when they are widely
distributed to users, such as through filing them on EDGAR.
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RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

 
There have been no accounting pronouncements or changes in accounting pronouncements during the year ended December 31, 2012 that are
expected to have a material impact on the Company’s financial position, results of operations or cash flows. Accounting pronouncements that
became effective during the year ended December 31, 2012 did not have a material impact on disclosures or on the Company’s financial
position, results of operations or cash flows.
 
A variety of proposed or otherwise potential accounting standards are currently under study by standard-setting organizations and various
regulatory agencies. Because of the tentative and preliminary nature of these proposed standards, management has not determined whether
implementation of such proposed standards would be material to our financial statements.

 
Management does not believe that any other recently issued, but not yet effective accounting pronouncements, if adopted, would have a
material effect on the accompanying financial statements. 

 
3. NOTES PAYABLE

 
On December 22, 2011, the Company borrowed from a lender $100,000 at 12% interest per annum payable on December 21, 2012 personally
guaranteed by all the members of the Company. On May 17, 2012, the Company borrowed and additional $30,000 at 12% interest per annum
payable on December 21, 2012 and guaranteed by all members of the Company. As of December 31, 2012, the total borrowed amount of
$130,000 and accrued interest thereon of $14,780 remain unpaid.
 
On May 17, 2012, the Company borrowed $10,000 from an individual payable on February 27, 2013 with no interest. As of December 31,
2012, no payments were made.
 
Future minimum monthly note payments, exclusive of interest, by year as of December 31, 2012 are as follows:

 
Year  Amount 
2013  $ 140,000 
Total  $ 140,000 

  
Total interest expense for the years ended December 31, 2012 and 2011 and for the period of December 31, 2010 (inception) through
December 31, 2012 was $14,780, $0 and $14,780, respectively.

 
LOANS PAYABLE – MEMBERS
 
All loans made by members to the Company are due on demand and payable without interest.
  
4. FOREGIVENESS OF DEBT
 
In October 2012, an account at a financial institution had an overdraft balance of $9,558. As a result, the financial institution had closed the
account and did not seek restitution from the Company or its members.
 
5. SUBSEQUENT EVENTS

 
The Company has evaluated all events that occurred after the balance sheet date through the date these financial statements were issued.
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On February 26, 2013, Car Charging Group Inc. (“CCGI”), entered into an equity exchange agreement (the “Exchange Agreement”) by and
among the Company, Beam Acquisition LLC, a Nevada limited liability company and wholly-owned subsidiary of CCGI (“Beam
Acquisition”) and Manhattan Charging LLC, a New York limited liability company (“Manhattan Charging”), Eric L’Esperance
(“L’Esperance”), and Andrew Shapiro (“Shapiro” and together with Manhattan Charging, L’Esperance and the individual members of
Manhattan Charging LLC, the “Company Members”). CCGI had previously entered into an agreement, dated December 31, 2012, (the “Initial
Agreement”) with Beam Acquisition and Manhattan Charging, pursuant to which Beam Acquisition acquired all of the outstanding
membership interests in the Company in exchange for 1,265,822 restricted shares (the “Exchange Shares”) of CCGI’s common stock, par
value $0.001 (the “Common Stock”) valued at $1,645,569, valued based on the market price on the date of issuance, subject to certain
conditions to be met. In the Exchange Agreement and after the conditions had been met, CCGI, through Beam Acquisition, further identified
the specific terms under which it acquired all of the outstanding membership interests of the Company and the Company became a wholly
owned subsidiary of Beam Acquisition (the “Equity Exchange”).

 
As part of the Equity Exchange, CCGI issued an aggregate amount of $461,150 of promissory notes (the “Promissory Notes”) to Manhattan
Charging and paid $38,850 in transaction costs. The Promissory Notes accrue interest at a rate of 6% per annum on the aggregate principal
amount, and was paid on April 15, 2013 (the “Maturity Date”).

 
Prior to the Equity Exchange, CCGI entered into an Assignment of Promissory Note (the “Note Assignment”) with a lender to the Company
(the “Lender”), pursuant to which the Lender sold to CCGI two certain secured promissory notes (the “Notes”) totaling an aggregate principal
amount of $130,000 and accrued interest of $33,292. In connection with the Note Assignment, CCGI entered into an Amendment to the
Promissory Note (the “Note Amendment”). Pursuant to the Note Amendment, the Notes held by CCGI accrue interest at a rate of 8% per
annum on the aggregate principal amount, payable on February 26, 2016. The Notes are secured by a lien on and continuing security interest
in all of the Company’s assets as described in the Note Amendment.
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Exhibit 99.3

 
CAR CHARGING GROUP, INC

Pro-Forma Financial Statements
(Unaudited)

 
On February 26, 2013, Car Charging Group, Inc. (the “Company”), entered into an equity exchange agreement (the “Exchange Agreement”)
by and among the Company, Beam Acquisition LLC, a Nevada limited liability company and wholly-owned subsidiary of the Company
(“Beam Acquisition”), Beam Charging LLC, a New York limited liability company (“Beam”), and Manhattan Charging LLC, a New York
limited liability company (“Manhattan Charging”), Eric L’Esperance (“L’Esperance”), and Andrew Shapiro (“Shapiro” and together with
Manhattan Charging, L’Esperance and the individual members of Manhattan Charging LLC, the “Beam Members”). The Company had
previously entered into an agreement, dated December 31, 2012, (the “Initial Agreement”) with Beam Acquisition and Manhattan Charging,
pursuant to which Beam Acquisition acquired all of the outstanding membership interests in Beam in exchange for 1,265,822 restricted shares
(the “Exchange Shares”) of the Company’s common stock, par value $0.001 (the “Common Stock”). In the Exchange Agreement, the
Company, through Beam Acquisition, further identified the specific terms under which it acquired all of the outstanding membership interests
of Beam and Beam became a wholly owned subsidiary of Beam Acquisition (the “Equity Exchange”).

 
As part of the Equity Exchange, the Company made a payment of $500,000 to Manhattan Charging, of which an aggregate amount of
$461,150 was issued in the form of promissory notes (the “Promissory Notes”). The Promissory Notes accrue interest at a rate of 6% per
annum on the aggregate principal amount, payable on April 15, 2013 (the “Maturity Date”). As a security for the Promissory Notes, the
Company entered into a security agreement granting the Beam Members a first priority security interest in all the assets of Beam (the “Security
Agreement”) and a pledge and security agreement granting the Beam Members a first priority security interest in all of the equity interest in
Beam (the “Pledge and Security Agreement”). In connection with the event of default under the Promissory Notes, the Company entered into
an escrow agreement (the “Escrow Agreement”) by and among the Company, Beam Acquisition, Beam, the Beam Members, the Law Office
of Samuel A. Tversky P.C. (“Tversky”), and the Bernstein Law Firm (“Bernstein” each of Tversky and Bernstein an “Escrow Agent”).
Pursuant to the terms of the Escrow Agreement, each of the Beam Members delivered to Bernstein an executed cancellation letter in
connection with the transactions contemplated by the Exchange Agreement (the “Cancellation Letters”); Beam Acquisition delivered to
Tversky a fully executed assignment of all ownership interest in Beam (the “Assignment of Beam Membership Interest”); and the Company,
Beam Acquisition, and Beam delivered to Tversky an executed confession of judgment, to be held in escrow pursuant to the terms of the
Escrow Agreement.
 
In conjunction with the Equity Exchange, the Company entered into an Assignment of Promissory Note (the “Note Assignment”) with certain
assignors (the “Assignors”), pursuant to which the Assignors sold to the Company two certain secured promissory notes (the “Notes”)
totaling an aggregate principal amount of $130,000. In connection with the Note Assignment, the Company entered into an Amendment to
Promissory Note (the “Note Amendment”). Pursuant to the Note Amendment, the Notes held by the Company accrue interest at a rate of 8%
per annum on the aggregate principal amount, payable on February 26, 2016. The Notes are secured by a lien on and continuing security
interest in all of the Beam assets as described in the Note Amendment.
 

The unaudited pro forma condensed combined balance sheet as of December 31, 2012 and unaudited pro forma combined condensed
statement of operations for the year ended December 31, 2012, reflect the historical consolidated financial statements of Car Charging Group,
Inc., adjusted for the pro forma effects of the acquisition of Beam. The pro forma adjustments have been prepared as if the Beam acquisition
had occurred on December 31, 2012 for the unaudited pro forma condensed combined balance sheet and on January 1, 2012 for the unaudited
pro forma condensed combined statements of income.

 

 



 
 
The unaudited pro forma condensed combined financial statements should be read in conjunction with (i) the related notes and the

historical audited consolidated financial statements filed in the Company’s Annual Report on Form 10-K for the year ended December 31,
2012, and (ii) the audited financial statements and related notes of Beam for the year ended December 31, 2012 filed herewith.

 
The pro forma adjustments are based upon currently available information and include certain estimates and assumptions. We believe the

assumptions provide a reasonable basis for presenting the significant effects of the transactions contemplated and the pro forma adjustments
are factually supportable. We have reflected those items expected to have a continuing impact on the Company. We believe that the
assumptions give the appropriate effect to the expected impact of the events that are directly attributable to the transaction. Actual effects of
these transactions will differ from the pro forma adjustments.

 

 



 
 

Car Charging Group, Inc.
Unaudited Pro Forma Condensed Combined Balance Sheet

As of December 31, 2012
 

  Historical   Pro Forma  
  Car Charging  Beam       
  Group, Inc.  Charging LLC  Adjustments   Combined  
             
ASSETS                 

Current assets  $ 671,478  $ 92   (38,850)(b) $ 26,790 
           (461,150)(c)    
           (144,780)(a)    

Fixed assets, net   1,096,351   381,206   110,986(c)   1,588,543 
                 

Other assets   274,992   -   638,000(c)   2,860,741 
           1,947,749(c)     
Total Assets  $ 2,042,821  $ 381,298  $ 2,051,955  $ 4,476,074 

                 
LIABILITIES AND STOCKHOLDERS' EQUITY                 

Current liabilities  $ 712,226  $ 600,321   (144,780)(a) $ 1,159,014 
           (8,753)(c)    

Long-term debt   44,836   -       44,836 
                 

Other liabilites   55,192   -       55,192 
                 

Stockholders' Equity                 
Preferred Stock   11,000   -       11,000 
Common Stock   42,435   -   1,266(c)   43,701 
Members' Capital   -   121,200   (121,200)(c)  - 
Additional Paid-In Capital   20,117,559   -   2,024,049(c)   22,141,608 
Retained Earnings   (18,940,427)   (340,223)   (38,850)(b)  (18,979,277)

           340,223(c)     
Total Stockholders' Equity   1,230,567   (219,023)   2,205,488   3,217,032 

                 
Total Liabilities and Stockholder's Equity  $ 2,042,821  $ 381,298  $ 2,051,955  $ 4,476,074 

 

 



 
 

Car Charging Group, Inc.
Unaudited Pro Forma Condensed Combined Statement of Operations

For the Year Ended December 31, 2012
 

  Historical   Pro Forma  
  Car Charging  Beam       
  Group, Inc.  Charging LLC  Adjustments   Combined 
Revenues  $ 258,064  $ 2,273      $ 260,337 
                 
Cost of revenues   199,092   259       199,351 
                 
Gross Profit   58,972   2,014       60,986 
                 
Operating expenses   5,235,863   190,797   38,850(a)  5,536,069 
           70,559(d)    
Loss from operations   (5,176,891)   (188,783)       (5,475,083)
                 
Other expense   (112,719)   (10,242)       (122,961)
                 
Loss before income taxes   (5,289,610)   (199,025)       (5,598,044)
                 
Income taxes   -   -       - 
                 
Net loss  $ (5,289,610)  $ (199,025)  $ 109,409  $ (5,598,044)

                 
Net loss per common share-basi and diluted  $ (0.13)          $ (0.13)

                 
Weighted average shares outstanding   40,332,688       1,265,822(e)  41,598,510 
 

 



 
 

Car Charging Group, Inc.
Notes to Unaudited Pro Forma

Condensed Combined Financial Statements
 

Historical
 

Car Charging Group, Inc. (The” Company”)
 
The Company’s historical condensed consolidated balance sheet as of December 31, 2012 and historical condensed consolidated

statement of operations for the year ended December 31, 2012 are derived from the audited consolidated financial statements in the Company’s
Annual Report on Form 10-K for the year ended December 31, 2012.

 
Beam Charging LLC (“Beam”)
 
On February 26, 2013, the Company acquired 100% of the outstanding equity interests in Beam. The historical balance sheets and

statements of operations of Beam for the year ended December 31, 2013 are derived from audited financial statements of Beam and filed
herewith. The acquisition was accounted for under the purchase method of accounting in accordance with ASC 805, with the excess purchase
price over the fair market value of the assets acquired and liabilities assumed allocated to goodwill. Based on the purchase price allocation, the
purchase price of $2,486,465 has resulted in goodwill of $1,947,749 million and is primarily attributed to the synergies expected to arise after
the acquisition.
 
Pro forma adjustments:
(a)- purchase of assignors’ promissory note and accrued interest thereon.
(b)- payment of transaction closing costs.
 
(c)-acquisition of Beam at fair value:
 

Assets acquired  $1,130,284 
Liabilities assumed   (591,568)
Net assets acquired  $ 538,716 
     
Consideration given:     
1,265,822 common shares@ $1.60  $2,025,315 
Debt-subsequently paid   461,150 
Total consideration given  $2,486,465 
Goodwill  $1,947,749 

 
(d)- Depreciation for the year ended December 31, 2012 for incremental fair value of assets acquired.
 
(e)- Shares on common stock issued in conjunction with the acquisition as if they had been issued as of January 1, 2012.
 

 

 


