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Item 3.02      Unregistered Sales of Equity Securities

Reference is made to the disclosure set forth in Item 1.01 of Car Charging Group, Inc.’s (the “Company”) Current Report on Form 8-K filed on
March 13, 2012 as well as the disclosure under Item 5.03 of this Current Report on Form 8-K (this “Report”), which disclosure is incorporated
herein by reference.

The issuance of the Company’s Series B Convertible Preferred Stock was a transaction not involving a public offering and was exempt from
registration with the Securities and Exchange Commission pursuant to Rule 4(2) of the Securities Act of 1933.

Item 5.03      Amendments to Articles of Incorporation of Bylaws; Change in Fiscal Year

Amendment to Articles of Incorporation

On June 29, 2012, the Company filed a Certificate of Amendment to its Articles of Incorporation (the “Amendment”) to increase the authorized
shares of preferred stock of the Company from 20,000,000 to 40,000,000. A copy of the Amendment is attached hereto as Exhibit 3.1 to this
Report.

Designation of Preferred Stock

On June 28, 2012, the Company’s Board of Directors approved a Certificate of Designation to the Company’s Articles of Incorporation (the
“Certificate of Designation”), specifying the rights, privileges, preferences, and restrictions of the Series B Convertible Preferred Stock (the
“Series B Preferred Stock”).

Conversion Rights

The Series B Preferred Stock shall be convertible in either of the following manners:

i)  through February 17, 2017, the Series B Preferred Stock shall be convertible into shares of common stock of Car Charging
Limited, a subsidiary of the Corporation incorporated under the laws of Ireland, (“LTD Common Stock”) equal to one percent
(1%) of the issued and outstanding shares of LTD Common Stock for every 500,000 shares of Series B Preferred Stock to be
converted; or

ii)  from July 1, 2015 through December 31, 2015, for every share of Series B Preferred Stock converted, the holder shall be entitled
to receive one (1) share of the Company’s common stock, par value $.001, (“CCGI Common Stock”).

Voting Rights

Shares of Series B Preferred Stock shall not be entitled to any voting rights with respect to the CCGI Common Stock. With respect to the LTD
Common Stock, shares of Series B Preferred Stock shall be entitled to one vote for every share of LTD Common Stock that the Series B
Convertible Stock is convertible into on the day prior to the record day for determining shareholder eligibility for such vote.
 
Dividends

The holders of Series B Preferred Stock shall not be entitled to receive dividends paid on CCGI Common Stock.  In certain circumstances, as
further described in the Certificate of Designation, holders of Series B Preferred Stock will be entitled to receive dividends paid on LTD
Common Stock.

The Series B Preferred Stock shall be junior to all series of any other class of the Corporation’s preferred stock with respect to the payment of
dividends and the distribution of assets.

The foregoing description of the Series B Preferred Stock does not purport to be complete and is qualified in its entirety by reference to the
provisions of the Certificate of Designation filed as Exhibit 3.2 to this Report, which is incorporated by reference herein.

As disclosed in the Company’s Current Report on Form 8-K filed on March 13, 2012, the Company has already sold 1,000,000 shares of the
Series B Preferred Stock.
 
Item 9.01 Financial Statement and Exhibits.
 
(d)  Exhibits
 
Exhibit
Number  Description
3.1  Amendment to the Articles of Incorporation
3.2  Certificate of Designation
 
 

 



 
 

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 5, 2012
 
 Car Charging Group, Inc.
   
 By: /s/ Michael D. Farkas
  Michael D. Farkas
  Chief Executive Officer

 



 



Exhibit 3.1
 

ROSS MILLER
Secretary of State
204 North Carson Street, Suite 1
Carson City, Nevada 89701-4520
(775) 684-5708
Website: www.nvsos.gov

 
 

Certificate of Amendment
(PURSUANT TO NRS 78.385 AND 78.390)

Filed in the office of
/s/  Ross Miller
Ross Miller
Secretary of State
State of Nevada

Document Number
20120457070-88
Filing Date and Time
06/29/2012  8:35 AM
Entity Number
E0731622006-8

 
USE BLACK INK ONLY – DO NOT HIGHLIGHT ABOVE SPACE FOR  OFFICE USE ONLY

 
Certificate of Amendment to Articles of Incorporation

For Nevada Profit Corporation
Pursuant to NRS 78.385 and 78.390 - (After issuance of Stock)

 
1. Name of the corporation:
Car Charging Group, Inc.
 
2. The articles have been amended as follows (provide article number if available):
Article Three is changed to read as follows:
3. The Company is authorized to issue up to 540,000,000 shares of stock of which 500,000,000 shares shall be authorized as common
stock, par value $0.001 per share and 40,000,000 shares shall be authorized for preferred stock, par value $0.001 per share.
 
Pursuant to the stockholder consent, the board of directors is hereby authorized to authorize and issue preferred stock and to fix the
designations, preferences and rights of the preferred stock pursuant to a board resolution.
 
 
 
3. The vote by which the stockholders holding shares in the corporation entitling them to exercise at least a majority of the voting power or
such greater proportion of the voting power as may be required in the case of a vote by classes or series , or as may be required by the
provisions of the articles of incorporation have voted in favor of the amendment is:    89.71%
 
4. Effective date of filing (optional):  
 

 5. Officer signature (required):   X 
 
*if any proposed amendment would alter or change any preference or any relative to other right given to any class or series of outstanding shares, then the amendment
must be approved by the vote. In addition to the affirmative vote otherwise required of the holders of shares representing a majority of the voting power of each class or
series affected by the amendment regardless of limitations or restrictions on the voting power thereof.
 
IMPORTANT: Failure to include any of the above information and submit the proper fees ay cause this filing to be rejected.
 
This form must be accompanied by appropriate fees.



This form must be accompanied by appropriate fees.



Exhibit 3.2
 

CERTIFICATE OF DESIGNATIONS,
PREFERENCES AND RIGHTS OF

SERIES B CONVERTIBLE PREFERRED STOCK OF
CAR CHARGING GROUP, INC.

Car Charging Group, Inc., a Nevada Corporation (the “Corporation”), DOES HEREBY CERTIFY:

Pursuant to authority expressly granted and vested in the Board of Directors of the Corporation by the provisions of the Corporation's
Articles of Incorporation, as amended (the “Articles of Incorporation”), the Board of Directors adopted the following resolutions on June 28,
2012 (i) authorizing a series of the Corporation's previously authorized 40,000,000 shares of preferred stock, par value $0.001 per share, and (ii)
providing for the designations, preferences and relative participating, optional or other rights, and the qualifications, limitations or restrictions
thereof, of 2,500,000 shares of Series B Convertible Preferred Stock of the Corporation, as follows:

RESOLVED, that pursuant to the authority vested in the Board of Directors of the Corporation by the Corporation's Articles of
Incorporation, a series of Preferred Stock of the Corporation be, and it hereby is, created out of the 20,000,000 authorized but unissued shares of
the capital preferred stock, of the Corporation, such series to be designated Series B Convertible Preferred Stock (the "Series B Preferred Stock''),
to consist of 2,500,000 shares, par value $0.001 per share, which shall have the following preferences, powers, designations and other special
rights;

1.  Conversion Rights.  The Series B Preferred Stock shall be convertible as follows:

a. From the date of issuance until February 6, 2017, for every 500,000 shares of Series B Preferred Stock converted, the holder shall be
entitled to receive common stock, par value $0.01 in CarCharging Limited ( “CCLTD Common Stock”), a subsidiary of the Corporation
incorporated under the laws of Ireland (“CCLTD”), in an amount equal to one percent (1%) of the issued and outstanding CCLTD Common
Stock on the date of conversion; or

b. From July 1, 2015 through December 31, 2015, for every share of Series B Preferred Stock converted, the holder shall be entitled to
receive one (1) share of common stock, par value $.001 of the Corporation (“CCGI Common Stock”).
 

2.  Voting.
 

a. Except as otherwise provided by applicable law and in addition to any voting rights provided by law, the holders of outstanding
shares of the Series B Preferred Stock: (i) shall be entitled to vote together with the holders of the CCLTD Common Stock as a single class on all
matters submitted for a vote of the holders of CCLTD Common Stock and (ii) shall be entitled to receive notice of any stockholders’ meetings of
the holders of CCLTD Common Stock in accordance with the Articles of Incorporation and By-laws of CarCharging Limited.

i.  For purposes of the voting rights set forth in this Section 2(a), each share of Series B Preferred Stock shall entitle the
holder thereof to cast one vote for each whole vote that such holder would be entitled to cast had such holder
converted its Series B Preferred Stock into shares of CCLTD Common Stock as of the date immediately prior to the
record date for determining the stockholders eligible to vote on any such matter.

b. Holders of the Series B Preferred Stock shall have no voting rights with respect to CCGI Common Stock.
 
 

 



 

3.  Dividends.
 
a. In the event any dividends are declared or paid or any other distribution is made on or with respect to CCLTD Common Stock, the

holders of the Series B Preferred Stock as of the record date established by the board of directors of CCLTD for such dividend or distribution
shall be entitled to receive as dividends (the “CCLTD Dividends”) in an amount (whether in the form of cash, securities or other property) equal
to the amount of the dividends or distribution that such holder would have received had the Series B Preferred Stock been converted into CCLTD
Common Stock as of the date immediately prior to the record date of such dividend or distribution of the CCLTD Common Stock. However, if
CCLTD pays a dividend or makes a distribution consisting in whole or in part of CCLTD Common Stock, then the holders of the Series B
Preferred Stock shall not be entitled to receive such dividend or distribution. The record date for any such CCLTD Dividends shall be the record
date for the applicable dividend or distribution on the CCLTD Common Stock, and any such CCLTD Dividends shall be payable to the
individual, entity or group in whose name the Series B Preferred Stock is registered at the close of business on the applicable record date.

b. The holders of Series B Preferred Stock shall not be entitled to receive dividends paid on CCGI Common Stock.

4.  No Redemption. The shares of Series B Preferred Stock shall not be redeemable.
 
5. Rank. The Series B Preferred Stock shall rank, with respect to the payment of dividends and the distribution of assets, junior to any other

series of the Corporation’s preferred stock.
 

6. Reacquired Shares. Any shares of Series B Preferred Stock purchased or otherwise acquired by the Corporation in any manner
whatsoever shall be retired and cancelled promptly after the acquisition thereof. All such shares shall upon their cancellation become authorized
but unissued shares of preferred stock and may be reissued as part of a new series of preferred stock subject to the conditions and restrictions on
issuance set forth herein, in the Articles of Incorporation, or in any other certificate of designations creating a series of preferred stock or any
similar stock or as otherwise required by law.
 

7. Adjustments to Conversion Rate and Certain Other Adjustments. The conversion rate for the number of shares into which the
Series B Preferred Stock shall be converted shall be subject to adjustment from time to time as hereinafter set forth, notice of which shall be
promptly provided to the Series B Preferred Stock holders:

a. Extraordinary Events Regarding CCGI Common Stock.  In the event the Corporation shall a) issue additional shares of the CCGI
Common Stock as a dividend or other distribution on outstanding CCGI Common Stock, (b) subdivide its outstanding shares of CCGI Common
Stock, or (c) combine its outstanding shares of the CCGI Common Stock into a smaller number of shares of the CCGI Common Stock, then, in
each such event, the number of shares of CCGI Common Stock of the Corporation into which the Series B Preferred Stock is convertible shall,
simultaneously with the happening of such event, be adjusted by dividing the number of shares of Series B Preferred Stock by a fraction, the
numerator of which shall be the number of shares of CCGI Common Stock outstanding immediately prior to such event and the denominator of
which shall be the number of shares of CCGI Common Stock outstanding immediately after such event, and the quotient so obtained shall
thereafter be the number of shares of CCGI Common Stock into which such amount of Series B Preferred Stock can be converted.
 
 

 



 
 

b. Mergers or Consolidations. If at any time or from time to time prior to the date of a conversion there is a merger, consolidation or
similar capital reorganization of the CCGI Common Stock or CCLTD Common Stock, then as a part of such capital reorganization, provision
shall be made so that each holder of outstanding Series B Preferred Stock at the time of such reorganization shall thereafter be entitled to receive,
upon a conversion, the number of shares of stock or other securities or property of the to which a holder of the number of shares of CCGI
Common Stock or CCLTD Common Stock (as applicable) deliverable upon conversion by such holder would be entitled on such capital
reorganization, subject to adjustment in respect of such stock or securities by the terms thereof. In any such case, the resulting or surviving
corporation (if not the Corporation) shall expressly assume the obligations to deliver, upon the exercise of the conversion privilege, such
securities or property as the holders of the Series B Preferred Stock remaining outstanding (or of other convertible preferred stock received by
such holders in place thereof) shall be entitled to receive pursuant to the provisions hereof, and to make provisions for the protection of the
conversion rights as provided above.

c. Successive Changes. The provisions of this Section shall similarly apply to successive dividends, reclassifications, reorganizations,
subdivisions, combinations, mergers or consolidations, sales or other transfers.

8. Amendment. The affirmative vote at a meeting duly called for such purpose, or the written consent without a meeting, of the holders of
not less than fifty-one percent (51%) of the then outstanding shares of Series B Preferred Stock shall be required for (i) any change to the
Corporation's Articles of Incorporation that would adversely amend, alter, change or repeal any of the preferences, limitations or relative rights of
the Series B Preferred Stock, or (ii) any issuance of additional shares of Series B Preferred Stock.

9. Notices. In case at any time

a. the Corporation shall offer for subscription pro rata to the holders of its CCGI Common Stock any additional shares of stock of any
class or other rights; or

b. there shall be any event as describe in Section 7 (an “Event”),

then, in anyone or more of such cases, the Corporation shall give, by first class mail, postage prepaid, or by facsimile or by recognized overnight
delivery service, addressed to the registered holders of the Series B Preferred Stock at the address of each such holder as shown on the books of
the Corporation, (i) at least twenty (20) days prior written notice of the date on which the books of the Corporation shall close or a record shall be
taken for such subscription rights or for determining rights to vote in respect of any such Event and (ii) in the case of any such Event, at least
twenty (20) days' prior written notice of the date when the same shall take place. Such notice in accordance with the foregoing clause (i) shall also
specify, in the case of any such subscription rights, the date on which the holders of CCGI Common Stock shall be entitled thereto, and such
notice in accordance with clause (ii) shall also specify the date on which the holders of CCGI Common Stock shall be entitled to exchange their
CCGI Common Stock for securities or other property deliverable upon such Organic Change.

10. Record Owner. The Corporation may deem the person in whose name shares of Series B Preferred Stock shall be registered upon in the
registry books of the Corporation to be, and may treat him as, the absolute owner of the Series B Preferred Stock for the purposes of conversion
and for all other purposes, and the Corporation shall not be affected by any notice to the contrary. All such payments and such conversion shall
be valid and effective to satisfy and discharge the liabilities arising under this Certificate of Designations to the extent of the sum or sums so paid
or the conversion so made.

11. Register. The Corporation shall maintain a transfer agent which may be the transfer agent for the CCGI Common Stock or the
Corporation itself for the registration of the Series B Preferred Stock. Upon any transfer of shares of Series B Preferred Stock in accordance with
the provisions hereof, the Corporation shall register or cause the transfer agent to register such transfer on the Stock Register.
 
 

 



 
 
IN WITNESS WHEREOF, Michael D. Farkas, Chief Executive Officer of the Corporation, under penalties of perjury, does hereby declare and
certify that this is the act and deed of the Corporation and the facts stated herein are true and accordingly has signed this Certificate of
Designations on June 28, 2012.
 
 
   
 /s/ Michael D. Farkas  
 Michael D. Farkas  
 Chief Executive Officer  
   

 
 

 



 
 

CAR CHARGING GROUP, INC.
SERIES B CONVERTIBLE PREFERRED STOCK

CONVERSION NOTICE

Reference is made to the Certificate of Designations, Preferences and Rights of Series B Convertible Preferred Stock dated June 28, 2012 (the
“Certificate of Designations”), of Car Charging Group, Inc., a Nevada Corporation (the “Corporation”). In accordance with and pursuant to
the Certificate of Designations, the undersigned hereby elects to convert the number of shares of Series B Convertible Preferred Stock, par value
$0.001 per share (the “Series B Preferred Shares”) as indicated below, by tendering the stock certificate(s) representing the Series B Preferred
Shares specified below as of the date specified below.

Date of Conversion:__________________________________
Number of Series B Preferred Shares to be converted:
Please confirm the following information:
Number of shares of Common Stock of CarCharging Limited to be issued:

Please issue the above-listed shares into which the Series B Preferred Shares are being converted to the following address:
 
 Issue to:   
 Address:   
 Facsimile Number:   
 FEIN:   
 Authorization Signature:   
 By:   
 Title:  

THIS NOTICE MUST BE DELIVERED TO THE TRANSFER AGENT:
Car Charging Group, Inc.
Attn: Michael D. Farkas

1691 Michigan Avenue, Suite 601
Miami Beach, FL  33139

Facsimile: +1 (305) 521-0201

WITH AN ADDITIONAL COPY TO BE MAILED TO THE CORPORATION :
Car Charging Group, Inc.
Attn: Michael D. Farkas

1691 Michigan Avenue, Suite 601
Miami Beach, FL  33139

Facsimile: +1 (305) 521-0201



Facsimile: +1 (305) 521-0201


