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FORWARD-LOOKING STATEMENTS

This Report on Form 10-K (this “Report”) contains forward-looking statements within the meaning of Section 27A of the
Securities Act of 1934, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), that involve substantial risks and uncertainties. Forward-looking statements present our current expectations or forecasts
of future events. You can identify these statements by the fact that they do not relate strictly to historical or current facts. Forward-looking
statements involve risks and uncertainties and include statements regarding, among other things, our projected revenue growth and
profitability, our growth strategies and opportunity, anticipated trends in our market and our anticipated needs for working capital. They are
generally identifiable by use of the words “may,” “will,” “should,” “anticipate,” “estimate,” “plans,” “potential,” “projects,” “continuing,”
“ongoing,” “expects,” “management believes,” “we believe,” “we intend” or the negative of these words or other variations on these words
or comparable terminology.
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Forward-looking statements include, without limitation, statements about our market opportunities, our business and growth
strategies, our projected revenue and expense levels, possible future consolidated results of operations, the adequacy of our available cash
resources, our financing plans, our competitive position and the effects of competition and the projected growth of the industries in which
we operate, as well as the following statements:

e according to UBS Evidence Lab, almost one in every sixth car sold in the world will be electric by 2025, global sales of electric
vehicles should hit 16.5 million and make up 16% of all car sales by then.

e that the EV charger industry as a whole is undercapitalized to deliver the full potential of the expected EV market growth in the
near future;

e that we expect to retain our leadership position with new capital,

e that we do not anticipate paying any cash dividends on our common stock, par value $0.001 per share (the “Common Stock™);

e that we anticipate continuing to expand our revenues by selling our next generation of EV charging equipment, expanding
Blink owned and operated charging equipment, expanding our sales channels, and implementing EV charging station
occupancy fees (fees for remaining connected to the charging station beyond an allotted grace period after charging is

completed), subscription plans for our Blink-owned public charging locations, and advertising fees;

e that we are unique in our ability to offer various business models to Property Partners and leverage our technology to meet the
needs of both Property Partners and EV drivers;

e important factors that could cause actual results to differ materially from the results and events anticipated or implied by such
forward-looking statements include, but are not limited to:

e changes in the market acceptance of our products and services;

e increased levels of competition;

e changes in political, economic or regulatory conditions generally and in the markets in which we operate;
e our relationships with our key customers;

e adverse conditions in the industries in which our customers operate;

e our ability to retain and attract senior management and other key employees;

e our ability to quickly and effectively respond to new technological developments;

e our ability to protect our trade secrets or other proprietary rights, operate without infringing upon the proprietary rights of others
and prevent others from infringing on our proprietary rights; and

e other risks, including those described in the “Risk Factors” discussion of this Report.




We operate in a very competitive and rapidly changing environment. New risks emerge from time to time. It is not possible for us
to predict all of those risks, nor can we assess the impact of all of those risks on our business or the extent to which any factor may cause
actual results to differ materially from those contained in any forward-looking statement. The forward-looking statements in this Report are
based on assumptions management believes are reasonable. However, due to the uncertainties associated with forward-looking statements,
you should not place undue reliance on any forward-looking statements. Further, forward-looking statements speak only as of the date they
are made, and unless required by law, we expressly disclaim any obligation or undertaking to publicly update any of them in light of new
information, future events, or otherwise.

Certain of the market data and other statistical information contained in this Report are based on information from independent
industry organizations and other third-party sources, including industry publications, surveys and forecasts. Some market data and
statistical information contained in this Report are also based on management’s estimates and calculations, which are derived from our
review and interpretation of the independent sources listed above, our internal research and our knowledge of the EV industry. While we
believe such information is reliable, we have not independently verified any third-party information and our internal data has not been
verified by any independent source.

From time to time, forward-looking statements also are included in our other periodic reports on Forms 10-Q and 8-K, in our press
releases, in our presentations, on our website and in other materials released to the public. Any or all of the forward-looking statements
included in this Report and in any other reports or public statements made by us are not guarantees of future performance and may turn out
to be inaccurate. These forward-looking statements represent our intentions, plans, expectations, assumptions and beliefs about future
events and are subject to risks, uncertainties and other factors. Many of those factors are outside of our control and could cause actual
results to differ materially from the results expressed or implied by those forward-looking statements. In light of these risks, uncertainties
and assumptions, the events described in the forward-looking statements might not occur or might occur to a different extent or at a
different time than we have described. You are cautioned not to place undue reliance on these forward-looking statements, which speak
only as of the date of this Report. All subsequent written and oral forward-looking statements concerning other matters addressed in this
Report and attributable to us or any person acting on our behalf are expressly qualified in their entirety by the cautionary statements
contained or referred to in this Report.

Except to the extent required by law, we undertake no obligation to update or revise any forward-looking statements, whether as a
result of new information, future events, a change in events, conditions, circumstances or assumptions underlying such statements, or
otherwise.

For discussion of factors that we believe could cause our actual results to differ materially from expected and historical results see
“Item 1A — Risk Factors” below.

In this Report, unless otherwise indicated or the context otherwise requires, “Blink”, the “Company”, “we”, “us” or “our” refer to
Blink Charging Co., a Nevada corporation, and its subsidiaries.

The mark “Blink” is our registered trademark in the U.S., and, in the name of Ecotality, Inc. (whose assets we acquired in October
2013), in Australia, China, Hong Kong, Indonesia, Japan, South Korea, Malaysia, Mexico, New Zealand, Philippines, South Africa,
Singapore, Switzerland, Taiwan, and is a trademark registered in the European Union under the Madrid Protocol. We have registered other
trademarks and also use certain trademarks, trade names, and logos that have not been registered. We claim common law rights to these
unregistered trademarks, trade names and logos.

A 1:50 reverse stock split of the Common Stock (the “Reverse Stock Split”) was effected on August 29, 2017. The number of
authorized shares remains unchanged. All share and per share information in this Annual Report on Form 10-K have been retroactively
adjusted for all periods presented, unless otherwise indicated, to give effect to the Reverse Stock Split, including the financial statements
and notes thereto.




PART 1
ITEM 1. BUSINESS
Overview

We are a leading owner, operator, and provider of electric vehicle (“EV”) charging equipment and networked EV charging
services. We offer both residential and commercial EV charging equipment, enabling EV drivers to easily recharge at various location

types.

Our principal line of products and services is our Blink EV charging network (the “Blink Network™) and EV charging equipment
(also known as electric vehicle supply equipment (or EVSE)) and EV related services. Our Blink Network is proprietary cloud-based
software that operates, maintains, and tracks all of the Blink EV charging stations and the associated charging data. The Blink Network
provides property owners, managers, and parking companies, who we refer to as our Property Partners, with cloud-based services that
enable the remote monitoring and management of EV charging stations, payment processing, and provides EV drivers with vital station
information including station location, availability, and applicable fees.

We offer our Property Partners with a flexible range of business models for EV charging equipment and services. In our
comprehensive and turnkey business model, we own and operate the EV charging equipment, manage the installation, maintenance, and
related services; and share a portion of the EV charging revenue with the property owner. Alternatively, Property Partners may share in the
equipment and installation expenses, with us operating and managing the EV charging stations and providing connectivity to the Blink
Network. For Property Partners interested in purchasing and owning EV charging stations, that they manage, we can also provide EV
charging hardware, site recommendations, connectivity to the Blink Network, and service and maintenance services.

We have strategic partnerships across numerous transit/destination locations, including airports, auto dealers, healthcare/medical,
hotels, mixed-use, municipal locations, multifamily residential and condos, parks and recreation areas, parking lots, religious institutions,
restaurants, retailers, schools and universities, stadiums, supermarkets, transportation hubs, and workplace locations. As of March 20, 2018,
we have approximately 14,165 charging stations deployed of which 4,690 are Level 2 commercial charging units, 113 DC Fast Charging
EV chargers and 1,976 residential charging units in service on the Blink Network. Additionally, we currently have approximately 436
Level 2 commercial charging units on other networks and there are also approximately an additional 6,950 non-networked, residential
Blink EV charging stations. The non-networked, residential Blink EV charging stations are all partner owned.

On February 16, 2018, we closed our underwritten public offering (the “Public Offering”) of an aggregate 4,353,000 shares of our
common stock and warrants to purchase 8,706,000 shares of common stock at a combined public offering price of $4.25 per unit comprised
of one share and two warrants. The Public Offering resulted in approximately $18.5 million of gross proceeds, less underwriting discounts
and commissions and other offering expenses of approximately $4.4 million, a portion of which is included within deferred public offering
costs on the balance sheet as of December 31, 2017, for aggregate net proceeds of approximately $14.1 million. The common stock and
warrants were approved to list on the Nasdaq Capital Market under the symbols BLNK and BLNKW, respectively, and began trading on
February 14, 2018.

Each warrant is exercisable for five years from issuance and has an exercise price equal to $4.25 per share. We granted the Public
Offering’s underwriters a 45-day option to purchase up to an additional 652,950 shares of common stock and/or warrants to purchase
1,305,900 shares of common stock to cover over-allotments, if any. In connection with the closing of the Public Offering, the underwriters
have partially exercised their over-allotment option and purchased an additional 406,956 warrants.

Industry Overview

We believe that the market for plug-in electric vehicles has experienced significant growth in recent years in response to consumer
demand for vehicles with greater fuel efficiency, greater performance, and with lower environmental emissions. We believe that the
demand for EVs has also been spurred in part by federal and state fuel economy standards and other state and local incentives and rebates
for EVs. For example, the states of California, Oregon, New York, Maryland, Massachusetts and others have created mandates for EVs
with the goal of 3.3 million EVs on the road by 2025. At the same time, oil and gas prices continue to experience spikes and fluctuations,
while at the same time the cost of battery technology continues to fall as the battery industry achieves scale. In response, major automotive
OEMs have accelerated the adoption of EV models, with more than 25 EV models currently available from Tesla, Nissan, Kia, GM, Ford,
Fiat, BMW, Mercedes, Audi, Volkswagen, Toyota, Mitsubishi, Land Rover, Porsche, and many others. According to the Electric Drive
Transportation Association, sales of plug-in vehicles since introduction to the market in 2010 is over 500,000 and according to a third-party
researcher, sales are expected to grow by a factor of 12 to 2.5 million in 2025.
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However, we believe that a major impediment to EV adoption has been the lack of EV charging infrastructure, and that a viable
model for continued deployment of EV charging infrastructure continues to evolve. Examples of federal programs designed to stimulate
development of EV charging infrastructure includes the recent White House announcement of, among other things, programs to release up
to $4.5 billion in loan guarantees and invite applications to support the deployment of commercial EV charging facilities, and the launching
of the Fixing America’s Surface Transportation (FAST) Act process to identify and develop corridors for zero emission and alternative fuel
vehicles, which will include a network of EV fast charging stations.

According to Navigant Research, the global market for electric vehicle supply equipment (EVSE) is expected to grow from
505,000 units in 2016 to 2.5 million in 2025. Major utility companies are also working to upgrade their grid infrastructure in order to
prepare for mass consumption of electricity by electric vehicles.

While many believe that the majority of EV charging occurs at home, we believe the need for a robust, pervasive public EV
charging infrastructure is required to eliminate range anxiety (that is, a worried feeling while driving an electric car caused by the driver
thinking they might run out of power before reaching their destination). In addition to providing strategic, public charging stations, we
believe that it is necessary to provide EV charging solutions to those drivers that do not live in single-family homes, but share parking
facilities, including multifamily residential apartment buildings and condominiums. While there are a few, leading competitors and various,
smaller EV charging equipment or service providers that have emerged in the market, we believe their products and services are limited.
Typically, these companies offer EV charging equipment, an EV charging network, or EV charging services with third party equipment.

Our EV Charging Solutions
We offer a broad range of EV charging products and services to property partners and EV drivers.

EV Charging Products

® Level 2. We offer Level 2 (AC) EV charging equipment, which is ideal for commercial and residential use, and has the standard
J1772 connector, which is compatible with all major auto manufacturer electric vehicle models. Our commercial equipment is
available in pedestal or wall mount configurations, with the ability to connect to our robust Blink Network. Our non-networked
residential product, Blink HQ, is available in a wall-mount configuration and offers a delay start feature that allows users to
optimize charging by utility rates. Level 2 charging stations typically provide a full charge in two to eight hours. Level 2
chargers are ideally suited for low-cost installations and frequently used parking locations, such as workplace, multifamily
residential, retail and mixed-use, parking garages, municipalities, colleges/schools, hospitals, and airports.

e DCFC. Our DC Fast Charging equipment (“DCFC”) currently has the CHAdeMo connector, which is compatible with Nissan,
Kia, and Tesla electric vehicle models (additional models may be potentially available in the future), and typically provides an
80% charge in less than 30 minutes. Installation of DCFC stations and grid requirements are typically greater than Level 2
charging stations, and are ideally suited for transportation hubs and locations between travel destinations.

We intend to enhance our current equipment offerings by developing and offering new generations of EV charging equipment in
the second half of 2018. Blink’s next generation of EV charging equipment, which we anticipate will be manufactured by Liteon, offers a
modern, stylish appearance, the versatility of both wall and pedestal configurations, and peer-to-peer architecture, which provides the
ability to support a single primary charger and multiple secondary chargers. Additionally, the next generation of our EV charging hardware
is intended to considerably reduce the current standard charging times within the industry and add new robust Blink Network features,
including near-field communication (NFC) payment capabilities.

EV Charging Services

e Blink Network. Our proprietary, cloud-based Blink Network allows us to share convenient and advantageous station
management features and pertinent data with Property Partners and EV drivers through user interfaces. These features include
real-time station status, payment processing, detailed charging session information, monitoring and troubleshooting stations
remotely, as well as standard and customized reporting capabilities on, among others, energy dispensed, greenhouse gases
reduced, oil barrels saved, and gallons of fuel saved.

e Blink Mobile application. Our proprietary mobile application, available for iOS and Android, provides EV drivers with vital
station information, including the ability to locate EV charging stations on the Blink Network, view real-time station status
information, pay and initiate EV charging sessions, become a Blink member, and manage their Blink account (billing
information, radio frequency identification cards, text messaging, and email notifications).
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We believe that we are unique in our ability to provide various business models to property partners and leverage our technology
to meet the needs of both property partners and EV drivers. Our property partner business model options include:

1. Host Owned: The Property Partner purchases our EV charging equipment for use by EV drivers and pays for connectivity to the
Blink Network as well as payment transaction fees.

2. Blink Owned: We provide EV charging equipment, which we own and maintain, and operate the EV charging services through
our Blink Network and share a portion of the revenues generated from the stations with our Property Partner.

3. Hybrid: We also offer customized business models that meet individual Property Partner needs and combines features from the
aforementioned business models.

Competitive Advantages/Operational Strengths

Early Mover Advantage: We continue to leverage our large and defendable first mover advantage and the digital customer
experience we have created for both drivers and Property Partners. We have more than 114,000 drivers currently registered with Blink that
appreciate the value of EV charging sessions on a leading, established, and robust network. We have thousands of Blink chargers deployed
across the United States and the goal is to keep our Property Partners on one consistent network when expanding on any given property.

Long-Term Contracts with Property Owners: We have strategic and often long term agreements with location exclusivity for
Property Partners across numerous transit/destination locations, including airports, car dealers, healthcare/medical, hotels, mixed-use,
municipal locations, multifamily residential and condo, parks and recreation areas, parking lots, religious institutions, restaurants, retailers,
schools and universities, stadiums, supermarkets, transportation hubs, and workplace locations. We have hundreds of Property Partners that
include well-recognized companies, large municipalities, and local businesses. Some examples are Caltrans, Carl’s Jr., City of Azusa, City
of Chula Vista, City of Springfield, City of Tucson, Cracker Barrel, Federal Realty, Fred Meyer Stores, Inc., Fry’s Food & Drug, Inc.,
Garage Management Company, Icon Parking, IKEA, iPark, JBG Associates, Kohls, Kroger Company, LAZ Parking, Macy’s, McDonald’s,
Ralphs Grocery Company, Sears, Simon Properties, and SP+ Parking. We continue to establish new contracts with Property Partners that
previously secured our services independently, or had contracts with the EV service providers that we acquired, including ECOtality, the
former owner of the Blink related assets.

Flexible Business Model: We are able to offer and sell both EV charging equipment as well as access to our robust, cloud-based
EV charging software, which we refer to as the Blink Network. We believe that we have an advantage in our ability to provide various
business models to Property Partners and leverage our technology to meet the needs of both Property Partners and EV drivers.

Ownership and Control of EV Charging Stations and Services: We own a large percentage of our stations, which is a significant
differentiation between us and some of our primary competitors. This ownership model allows us to control the settings and pricing for our
EV charging services, service the equipment as necessary, and have greater brand management and price uniformity.

Experience with Products and Services of Other EV Charging Service Providers. From our early days and through our
acquisitions, we have had the experience of owning and operating EV charging equipment provided by other EV charging service
providers, including General Electric, ChargePoint, and SemaConnect. This experience has provided us with the working knowledge of the
benefits and drawbacks of other equipment manufacturers and their applicable EV charging networks.

Our Strategy

Our objective is to continue to be a leading provider of EV charging solutions by deploying mass scale EV charging infrastructure,
and by doing so, enable the accelerated growth of EV adoption and the EV industry. Key elements of our strategy include:

o Relentless Focus on Customer Satisfaction. Increase overall customer satisfaction with new and existing Property Partners and
EV drivers by upgrading and expanding the EV charging footprint throughout high demand, high density geographic areas. In
addition, improve productivity and utilization of existing EV charging stations, as well as to continue to enhance the valuable
features of our EV charging station hardware and the Blink Network.

e Leverage Our Early Mover Advantage. We continue to leverage our large and defendable first mover advantage and the digital
customer experience we have created for both drivers and Property Partners. We believe that there are tens of thousands of
Blink driver registrants that appreciate the value of transacting charging sessions on a leading, established, and robust network
experience. We have thousands of Blink chargers deployed across the United States and the tendency, among users, is to stay
within one consistent network for expansion on any given property.

3




® FExpand Sales and Marketing Resources. Our intention is to invest in sales and marketing infrastructure to capitalize on the
growth in the market as well as to expand our go-to-market strategy. Today, we use a direct sales force and intend to continue to
expand our efforts as well as invest in a wholesale channel go-to-market strategy that may include wholesale electrical
distributors, independent sales agents, utilities, solar distributors, contractors, automotive manufacturers, and auto dealers.

o  Continue to Invest in Technology Innovation. We will continue to enhance the product offerings available in our EV charging
hardware, cloud-based software, and networking capability. This includes the design and launch of our next generation of EV
charging solutions, including accelerating the charge currents currently available in EV charging hardware and new, robust
Blink Network features in order to distance ourselves from the competition. Our key service solutions allow us to remain
technology agnostic, and if market conditions shift, we have the option to leverage pure play hardware providers to augment our
products.

® Properly Capitalize Our Business. We continue to pursue and welcome new potential capital sources to deliver on key
operational objectives and the necessary resources to execute our overall strategy. The EV charger industry as a whole is
undercapitalized to deliver the full potential of the expected EV market growth in the near future. We expect to retain our
leadership position with new capital.

Sales

We currently maintain an in-house field sales force that maintains business relationships with our Property Partners and develops
new sales opportunities through lead generation and marketing. We also sell our EV charging hardware, software services (connectivity to
Blink Network), and service plans through reseller partners, which then sell these products and services to property representatives and/or
hosts.

Marketing is performed by our in-house staff. To promote and sell our services to property owners and managers, parking
companies, and EV drivers, we also utilize marketing and communication channels including press releases, email marketing, website
(www.blinkcharging.com), Google AdWords, and social media. The information on our websites is not, and will not be deemed, a part of
this Annual Report on Form 10-K or incorporated into any other filings we make with the SEC.

We continue to invest in the improvement of the service and maintenance of our Company-owned stations, as well as those
stations with a service and maintenance plans, and expanding our cloud-based network capabilities. We anticipate continuing to expand our
revenues by selling our next generation of EV charging equipment to current as well as new Property Partners, which includes airports,
auto dealers, healthcare/medical, hotels, mixed-use, municipal locations, multifamily residential and condos, parks and recreation areas,
parking lots, religious institutions, restaurants, retailers, schools and universities, stadiums, supermarkets, transportation hubs, and
workplace locations, expanding our sales channels to wholesale distributors, utilities, auto original equipment manufacturers (“OEMs”),
solar integrators, and dealers, which will include implementing EV charging station occupancy fees (after charging is completed, fees for
remaining connected to the charging station beyond an allotted grace period), and subscription plans for EV drivers on our Blink-owned
public charging locations.

Our revenues are primarily derived from fees charged to EV drivers for EV charging in public locations, EV charging hardware
sales, and government grants. EV charging fees to EV drivers are based either on an hourly rate, a per kilowatt-hour (“kWh”) rate, or by
session, and are calculated based on a variety of factors, including associated station costs and local electricity tariffs. EV charging
hardware is sold to our Property Partners such as Green Commuter, IKEA, Nashville Music Center, and Wendy’s. In addition, other sources
of fees from EV charging services are network fees and payment processing fees paid by our Property Partners.

Our Customers and Partners

We have strategic partnerships across numerous transit/destination locations, including airports, auto dealers, healthcare/medical,
hotels, mixed-use, municipal locations, multifamily residential and condos, parks and recreation areas, parking lots, religious institutions,
restaurants, retailers, schools and universities, stadiums, supermarkets, transportation hubs, and workplace locations. We have hundreds of
Property Partners that include well-recognized companies, large municipalities, and local businesses. Some examples are Caltrans, City of
Azusa, City of Chula Vista, City of Springfield, City of Tucson, Cracker Barrel, Federal Realty, Fred Meyer Stores, Inc., Fry’s Food &
Drug, Inc., IKEA, JBG Associates, LLC, Kroger Company and Ralphs Grocery Company. We continue to establish new contracts with
Property Partners that previously secured our services independently, or had contracts with the EV services providers that we acquired,
including ECOtality, the former owner of the Blink related assets.




Our revenues are primarily derived from EV charging hardware sales to our Property Partners, fees from public EV charging
services to EV drivers, government grants, and marketing incentives. EV charging fees to EV drivers are based either on an hourly rate, a
per kWh rate, or by session, and are calculated based on a variety of factors, including associated station costs and local electricity tariffs. In
addition, other sources of fees from EV charging services are network fees and payment processing fees paid by our Property Partners.

We continue to invest in the improvement of the service and maintenance of our Company-owned stations, as well as those
stations with a service and maintenance plans, and expanding our cloud-based network capabilities. We anticipate continuing to expand our
revenues by selling our next generation of EV charging equipment, expanding our sales channels, and implementing EV charging station
occupancy fees (after charging is completed, fees for remaining connected to the charging station beyond an allotted grace period),
subscription plans for our Blink-owned public charging locations, and advertising fees.

Competition

The EV charging equipment and service market is highly competitive and we expect the market to become increasingly
competitive as new entrants enter this growing market. Our products and services compete on the basis of product performance and
features, total cost of ownership, sales capabilities, financial stability, brand recognition, product reliability and size of installed base. Our
existing competition currently includes ChargePoint, which manufactures EV charging equipment and operates the ChargePoint Network;
and EVgo, which offers home and public charging with pay-as-you-go and subscription models. There are other entrants into the connected
EV charging station equipment market, such as General Electric, SemaCharge, EVConnect, and Greenlots. We believe these additional
competitors struggle with gaining the necessary network traction but could gain momentum in the future. While Tesla does offer EV
charging services, the connector type utilized currently restricts the chargers to Tesla vehicles. There are many other large and small EV
charger companies that offer non-networked or “basic” chargers that have limited customer leverage, but could provide a low-cost solution
for basic charger needs in commercial and home locations.

We believe we have competitive advantages over our competitors, such as our long-term contracts with property owners and
managers, and our flexible business model where we are able to sell both EV charging stations as well provide access to a leading EV
charging network. However, many of our current and expected future competitors have considerably greater financial and other resources
than we do, and may leverage those resources to compete effectively.

Government Regulation and Incentives

State, regional, and local regulations for installation of EV charging stations vary from jurisdiction to jurisdiction and may include
permitting requirements, inspection requirements, licensing of contractors, and certifications as examples. Compliance with such
regulation(s) may cause installation delays.

Currently, we apply charging fees by the kWh for our services in states that permit this policy and hourly and by session for our
services in states that do not permit per kWh pricing. California, Colorado, District of Columbia, Florida, Hawaii, Illinois, Maryland,
Massachusetts, Minnesota, New York, Oregon, Pennsylvania, Utah, Virginia, and Washington have determined that companies that sell EV
charging services to the public will not be regulated as utilities, therefore, allowing us to charge fees based on kW usage. These individual
state determinations are not binding on any other regulator or jurisdiction; however, they demonstrate a trend in the way states view the
industry. Other jurisdictions are in the process of adopting such reforms.

We intend to continue to vigorously seek additional grants, loans, rebates, subsidies, and incentives as a cost effective means of
reducing our capital investment in the promotion, purchase, and installation of charging stations where applicable. We expect that these
incentives, rebates, and tax credits will be critical to our future growth. Additionally, there are incentives that are currently offered to
support electric car adoption at the federal, state, and local levels, including a $7,500 federal income tax credit, and rebates/credits in
California, Colorado, Delaware, Louisiana, Massachusetts, New York, and Rhode Island.

CESQG

As a Conditionally Exempt Small Quantity Generator (“CESQG”), we generate a limited quantity of hazardous waste, mostly
solvent contaminated wipes that are transported to the local solid waste facility. Scrapped electronic boards are transported to a local
recycler. A CESQG of hazardous waste is a generator that:

e Produces no more than 100 kg (2201Ibs) of hazardous waste per month;
e Produces no more than 1 kg (2.21bs) of acute hazardous waste per month;

e Does not accumulate more than 1000 kg(22041bs) of hazardous waste on-site; and

e a CESQG has no time limit for accumulation.




The use of our machinery and equipment must comply with the following applicable laws and regulations, including safety and
environmental regulations:

e General Safety for all employees- includes health hazard communication, emergency exit plans, electrical safety-related
work practices, office safety, and hand and hand-powered tools.

e Technicians and Engineers- Only authorized persons (technicians and engineers) perform product testing and repair in the
production and engineering areas of the facility. Also, including those engineers involved in field service work.
Regulations include control of hazardous energy, and personal protective equipment.

e Logisticians- includes forklift operations, which are performed only by certified shipping/receiving personnel, and material
handling and storage.

We are in full compliance with the environmental regulations in the General Industry category applicable to us as a CESQG.
OSHA

We are subject to the Occupational Safety and Health Act of 1970, as amended (“OSHA”). OSHA establishes certain employer
responsibilities, including maintenance of a workplace free of recognized hazards likely to cause death or serious injury, compliance with
standards promulgated by the Occupational Safety and Health Administration and various record keeping, disclosure and procedural
requirements. Various standards, including standards for notices of hazards, safety in excavation and demolition work and the handling of
asbestos, may apply to our operations. We are in full compliance with OSHA regulations.

NEMA

The National Electrical Manufacturers Association (“NEMA”) is the association of electrical equipment and medical imaging
manufacturers. NEMA provides a forum for the development of technical standards that are in the best interests of the industry and users,
advocacy of industry policies on legislative and regulatory matters, and collection, analysis, and dissemination of industry data. All three of
the Company’s products comply with the NEMA standards that are applicable to such products.

CAFE Standards

The regulations mandated by the Corporate Average Fuel Economy (“CAFE”) standards set the average new vehicle fuel
economy, as weighted by sales, that a manufacturer’s fleet must achieve. Although we are not a car manufacturer and are thus not directly
subject to the CAFE standards, we believe such standards may have a material effect on our business. The Energy Independence and
Security Act of 2007 raised the fuel economy standards of America’s cars, light trucks, and Sport Utility Vehicles (“SUVs”) to a combined
average of at least 35 miles per gallon by 2020—a 10 mpg increase over 2007 levels—and required standards to be met at maximum
feasible levels through 2030. Building on the success of the first phase of the National Program, the second phase of fuel economy and
global warming pollution standards for light duty vehicles covers model years 2017-2025. These standards were finalized by the U.S.
Environmental Protection Agency and U.S. Department of Transportation in August 2012. These new standards will reduce average global
warming emissions of new passenger cars and light trucks to 163 grams per mile (g/mi) in model year 2025. This is equivalent to 54.5 miles
per gallon (mpg), if the standards were met exclusively with fuel efficiency improvements. Manufacturers may choose to comply with these
standards by manufacturing more EVs which will mean that more charging stations of the type we manufacture will be needed.

Intellectual Property

We rely on a combination of patent, trademark, copyright, unfair competition and trade secret laws, as well as confidentiality
procedures and contractual restrictions, to establish, maintain and protect our proprietary rights. Our success depends in part upon our
ability to obtain and maintain proprietary protection for our products, technology and know-how, to operate without infringing the
proprietary rights of others, and to prevent others from infringing our proprietary rights.

As of April 16, 2018, we had 4 patents issued in the U.S. (in the name of Ecotality, Inc., whose assets we acquired in October
2013). These patents relate to various EV charging station designs. We intend to continue to regularly assess opportunities for seeking
patent protection for those aspects of our technology, designs and methodologies that we believe provide a meaningful competitive
advantage. However, our ability to do so may be limited until such time as we are able to generate cash flow from operations or otherwise
raise sufficient capital to continue to invest in our intellectual property. For example, maintaining patents in the United States and other
countries requires the payment of maintenance fees which, if we are unable to pay, may result in loss of our patent rights. If we are unable
to do so, our ability to protect our intellectual property or prevent others from infringing our proprietary rights may be impaired.

6




Employees

As of April 16, 2018, we have 23 full-time and 8 part-time employees. Our full-time employees work in the following places: 9
are located at our headquarters in Hollywood, Florida, 11 full-time employees and 8 part-time employees are located in Phoenix, Arizona, 1
full-time employee is located in Los Gatos, California, 1 full-time employee located in the greater Los Angeles, California area, 1 full-time
employee is located in New York, New York and 1 full-time employee is located in Portland, Oregon. None of our employees are
represented by a union or covered by a collective bargaining agreement. We have not experienced any work stoppages and we consider our
relationship with our employees to be good.

Other Corporate Information

Blink Charging Co., a Nevada corporation, is the parent company of Car Charging, Inc., a Delaware corporation, which serves as
the main operating company and is, in turn, the parent company of several distinct wholly-owned subsidiary operating companies including,
but not limited to, eCharging Stations LLC, Blink, Beam Charging LLC and EV Pass LLC. Car Charging Group, Inc. was formed in the
State of Nevada on October 3, 2006, under our prior name, New Image Concepts, Inc. New Image Concepts, Inc. changed its name to Car
Charging Group, Inc., on December 8, 2008. On August 17, 2017, Car Charging Group Inc. changed its name to Blink Charging Co. Car
Charging, Inc. was incorporated in Delaware on September 8, 2009. We purchased the assets referred to as the Blink Network from
ECOtality, Inc. on October 16, 2013. From April 22, 2013 to April 16, 2014, 350 Green was a wholly-owned subsidiary of the Company in
which the Company had full control and was consolidated. Beginning on April 17, 2014, when 350 Green’s assets and liabilities were
transferred to a trust mortgage, 350 Green became a VIE. We determined that we were the primary beneficiary of 350 Green, and as such,
350 Green’s assets, liabilities and results of operations are included in our consolidated financial statements. On May 18, 2017, each of 350
Green and Green 350 Trust Mortgage LLC filed to commence an assignment for the benefit of creditors, which results in their residual
assets being controlled by an assignee in a judicial proceeding. As a result, as of May 18, 2017, 350 Green is no longer a VIE of the
Company and, accordingly, 350 Green’s approximately $3.7 million of liabilities were deconsolidated from the Company’s financial
statements.

On January 29, 2018, the Board revised the bylaws of the Company such that the quorum for a meeting of shareholders shall be
the holders of thirty-three and 34/100 percent (33.34%) of the issued and outstanding shares of the Company entitled to vote at a meeting.

We maintain our principal offices at 3284 N 29th Court, Hollywood, Florida 33020. Our telephone number is (305) 521-0200.
Our Silicon Valley office houses our CEO. Our website is www.blinkcharging.com; we can be contacted by email at
info@BlinkCharging.com. The information on our websites is not, and will not be deemed, a part of this Annual Report or incorporated
into any other filings we make with the SEC.

ITEM 1A. RISKFACTORS

In addition to other information in this Annual Report on Form 10-K and in other filings we make with the Securities and
Exchange Commission, the following risk factors should be carefully considered in evaluating our business as they may have a significant
impact on our business, operating results and financial condition. If any of the following risks actually occurs, our business, financial
condition, results of operations and future prospects could be materially and adversely affected. Because of the following factors, as well as
other variables affecting our operating results, past financial performance should not be considered as a reliable indicator of future
performance and investors should not use historical trends to anticipate results or trends in future periods.

Relating to Our Business
Our Revenue Growth Depends on Consumers’ Willingness to Adopt Electric Vehicles.

Our growth is highly dependent upon the adoption by consumers of electric vehicles (“EV”’), and we are subject to a risk of any
reduced demand for EVs. If the market for EVs does not gain broad market acceptance or develops more slowly than we expect, our
business, prospects, financial condition and operating results will be harmed. The market for alternative fuel vehicles is relatively new,
rapidly evolving, characterized by rapidly changing technologies, price competition, additional competitors, evolving government
regulation and industry standards, frequent new vehicle announcements, long development cycles for EV original equipment
manufacturers, and changing consumer demands and behaviors. Factors that may influence the purchase and use of alternative fuel
vehicles, and specifically EVs, include:




° perceptions about EV quality, safety (in particular with respect to lithium-ion battery packs), design, performance and cost,
especially if adverse events or accidents occur that are linked to the quality or safety of EVs;

° Fhe limited range over which EVs may be driven on a single battery charge and concerns about running out of power while
in use;

. improvements in the fuel economy of the internal combustion engine;

° consumers’ desire and ability to purchase a luxury automobile or one that is perceived as exclusive;

. the environmental consciousness of consumers;

. volatility in the cost of oil and gasoline;

° consumers’ perceptions of the dependency of the U.S. on oil from unstable or hostile countries and the impact of

international conflicts;
° government regulations and economic incentives promoting fuel efficiency and alternate forms of energy;

° access to charging stations, standardization of EV charging systems and consumers’ perceptions about convenience and
cost to charge an EV; and

. the availability of tax and other governmental incentives to purchase and operate EVs or future regulation requiring
increased use of nonpolluting vehicles

The influence of any of the factors described above may negatively impact the widespread consumer adoption of EVs, which
would materially adversely affect our business, operating results, financial condition and prospects.

Changes to the Corporate Average Fuel Economy Standards May Impact the Electric Vehicle Market and Affect our Business and
Results of Operations.

As regulatory initiatives have required an increase in the consumption of renewable transportation fuels, such as ethanol and
biodiesel, consumer acceptance of electric and other alternative vehicles is increasing. To meet higher fuel efficiency and greenhouse gas
emission standards for passenger vehicles, automobile manufacturers are increasingly using technologies, such as turbocharging, direct
injection and higher compression ratios, that require high octane gasoline. If fuel efficiency of vehicles continues to rise, and affordability
of vehicles using renewable transportation fuels increases, the demand for electric and high energy vehicles could diminish. If consumers
no longer purchase electric vehicles, it would materially adversely affect our business, operating results, financial condition and prospects.

Computer Malware, Viruses, Hacking, Phishing Attacks and Spamming Could Harm Our Business and Results of Operations.

Computer malware, viruses, physical or electronic break-ins and similar disruptions could lead to interruption and delays in our
services and operations and loss, misuse or theft of data. Computer malware, viruses, computer hacking and phishing attacks against online
networking platforms have become more prevalent and may occur on our systems in the future.

Any attempts by hackers to disrupt our website service or our internal systems, if successful, could harm our business, be
expensive to remedy and damage our reputation or brand. Our network security business disruption insurance may not be sufficient to cover
significant expenses and losses related to direct attacks on our website or internal systems. Efforts to prevent hackers from entering our
computer systems are expensive to implement and may limit the functionality of our services. Though it is difficult to determine what, if
any, harm may directly result from any specific interruption or attack, any failure to maintain performance, reliability, security and
availability of our products and services and technical infrastructure may harm our reputation, brand and our ability to attract customers.
Any significant disruption to our website or internal computer systems could result in a loss of customers and could adversely affect our
business and results of operations.

We have previously experienced, and may in the future experience, service disruptions, outages and other performance problems
due to a variety of factors, including infrastructure changes, third-party service providers, human or software errors and capacity
constraints. If our mobile application is unavailable when customers attempt to access it or it does not load as quickly as they expect,
customers may seek other services.

Our platform functions on software that is highly technical and complex and may now or in the future contain undetected errors,
bugs, or vulnerabilities. Some errors in our software code may only be discovered after the code has been deployed. Any errors, bugs, or
vulnerabilities discovered in our code after deployment, inability to identify the cause or causes of performance problems within an
acceptable period of time or difficultly maintaining and improving the performance of our platform, particularly during peak usage times,
could result in damage to our reputation or brand, loss of revenues, or liability for damages, any of which could adversely affect our
business and financial results.




We expect to continue to make significant investments to maintain and improve the availability of our platform and to enable rapid
releases of new features and products. To the extent that we do not effectively address capacity constraints, upgrade our systems as needed
and continually develop our technology and network architecture to accommodate actual and anticipated changes in technology, our
business and operating results may be harmed.

We have a disaster recovery program to transition our operating platform and data to a failover location in the event of a
catastrophe and have tested this capability under controlled circumstances, however, there are several factors ranging from human error to
data corruption that could materially lengthen the time our platform is partially or fully unavailable to our user base as a result of the
transition. If our platform is unavailable for a significant period of time as a result of such a transition, especially during peak periods, we
could suffer damage to our reputation or brand, or loss of revenues any of which could adversely affect our business and financial results.

Growing Our Customer Base Depends Upon the Effective Operation of Our Mobile Applications with Mobile Operating Systems,
Networks and Standards That We Do Not Control.

We are dependent on the interoperability of our mobile applications with popular mobile operating systems that we do not control,
such as Google’s Android and iOS, and any changes in such systems that degrade our products’ functionality or give preferential treatment
to competitive products could adversely affect the usage of our applications on mobile devices. Additionally, in order to deliver high quality
mobile products, it is important that our products work well with a range of mobile technologies, systems, networks and standards that we
do not control. We may not be successful in developing relationships with key participants in the mobile industry or in developing products
that operate effectively with these technologies, systems, networks or standards.

We Need Additional Capital to Fund Our Growing Operations and Cannot Assure You That We Will Be Able to Obtain Sufficient
Capital on Reasonable Terms or at All, and We May Be Faced to Limit the Scope of Our Operations.

We need additional capital to fund our growing operations and if adequate additional financing is not available on reasonable
terms or available at all, we may not be able to undertake expansion or continue our marketing efforts and we would have to modify our
business plans accordingly. The extent of our capital needs will depend on numerous factors, including (i) our profitability; (ii) the release
of competitive products and/or services by our competition; (iii) the level of our investment in research and development; (iv) the amount
of our capital expenditures, including acquisitions; and (v) our growth. We cannot assure you that we will be able to obtain capital in the
future to meet our needs.

Even if we do find a source of additional capital, we may not be able to negotiate terms and conditions for receiving the additional
capital that are acceptable to us. Any future capital investments could dilute or otherwise materially and adversely affect the holdings or
rights of our existing stockholders. In addition, new equity or convertible debt securities issued by us to obtain financing could have rights,
preferences and privileges senior to our Common Stock. We cannot give you any assurance that any additional financing will be available
to us, or if available, will be on terms favorable to us.

We Have a History of Significant Losses, and If We Do Not Achieve and Sustain Profitability, Our Financial Condition Could Suffer.

We have experienced significant net losses, and we expect to continue to incur losses for the foreseeable future. We incurred net
losses of approximately $75.4 million and approximately $7.7 million for the years ended December 31, 2017 and 2016, respectively, and
as of December 31, 2017, our accumulated deficit was approximately $156.4 million.

The net loss was primarily due to an increase in other expenses of approximately $67.5 million from approximately $0.5 million
for the year ended December 31, 2016 to approximately $68.0 million for the year ended December 31, 2017. The increase was primarily
due to an increase in the non-cash change in fair value of warrant liabilities of approximately $44.7 million, which was primarily
attributable to the quantity of warrants held by our Executive Chairman not being subject to our Reverse Stock Split, which, as a result of
the Reverse Stock Split, caused them to increase in value.

On December 6, 2017, the Company and Mr. Farkas signed a letter agreement, pursuant to which, Mr. Farkas, on behalf of FGI,
agreed that upon the closing of a registered offering of the Company’s securities combined with a listing of the Common Stock on a
national securities exchange, FGI would cancel 2,930,596 of its shares of Common Stock (of the 2,990,404 received). The Public Offering
closed on February 16, 2018. On April 16, 2018, Mr. Farkas cancelled the 2,930,596 shares of common stock.
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If our revenue grows more slowly than we anticipate, or if our operating expenses are higher than we expect, we may not be able
to achieve profitability and our financial condition could suffer. Even if we achieve profitability in the future, we may not be able to sustain
profitability in subsequent periods. Whether we can achieve cash flow levels sufficient to support our operations cannot be accurately
predicted. Unless such cash flow levels are achieved, we may need to borrow additional funds or sell debt or equity securities, or some
combination thereof, to provide funding for our operations. Such additional funding may not be available on commercially reasonable
terms, or at all.

We May Not Have The Liquidity to Support Our Future Operations and Capital Requirements.

Whether we can achieve cash flow levels sufficient to support our operations cannot be accurately predicted. Unless such cash
flow levels are achieved, in addition to the proceeds from the Public Offering, we may need to borrow additional funds or sell debt or
equity securities, or some combination thereof, to provide funding for our operations. Such additional funding may not be available on
commercially reasonable terms, or at all. If adequate funds are not available when needed, our financial condition and operating results
would be materially and adversely affected and we may not be able to operate our business without significant changes in our operations, or
at all.

We Have Failed to Pay Certain State and Federal Taxes and May be Subject to Penalties as a Result.

We are delinquent in filing and, in certain instances, paying sales taxes collected from customers in specific states that impose a
tax on sales of our products. We have accrued an approximate $178,000 and $218,000 liability as of December 31, 2017 and December 31,
2016, respectively, related to this matter. In addition, the Company is currently delinquent in remitting approximately $632,000 and
$244,000 as of December 31, 2017 and 2016, respectively, of federal and state payroll taxes withheld from employees. During the year
ended December 31, 2017, the Company sent two letters to the Internal Revenue Service (“IRS”) notifying the IRS of its intention to
resolve the delinquent taxes upon the receipt of additional working capital. Additionally, on March 27, 2018, the Company has submitted
its Forms 940 and 941 for the year ended December 31, 2017 with the IRS. The Company has made continued IRS payroll tax payments
starting from the payroll period ending on October 31, 2017 to date, and expects to continue to make regular payments on an on-going basis
moving forward. Through the date of filing, the Company is currently seeking settlement with the appropriate taxing authorities for past
due amounts.

Although Our Shares and Warrants are Currently Listed on NASDAQ, We Can Provide No Assurance That Our Common Stock and
Warrants Will Continue to Meet NASDAQ Listing Requirements. If We Fail to Comply With The Continuing Listing Standards of
NASDAQ, Our Securities Could Be Delisted.

Our Common Stock and warrants are currently listed on the Nasdaq Capital Market (“NASDAQ”) under the symbols “BLNK”
and “BLNKW?”, respectively. If, however, we fail to satisfy the continued listing requirements of NASDAQ, such as the corporate
governance requirements, stockholder equity requirements or the minimum closing bid price requirement, NASDAQ may take steps to
delist our Common Stock and warrants. Such a delisting would likely have a negative effect on the price of our Common Stock and
warrants and would impair your ability to sell or purchase Common Stock and warrants underlying the units when you wish to do so. In the
event of a delisting, we can provide no assurance that any action taken by us to restore compliance with listing requirements would allow
our Common Stock and warrants to become listed again, stabilize the market price or improve the liquidity of our Common Stock and
warrants, prevent our Common Stock from dropping below the NASDAQ minimum bid price requirement or prevent future non-
compliance with NASDAQ’s listing requirements.

If We Are Unable to Keep Up With Advances in EV Technology, We May Suffer a Decline in Our Competitive Position.

The EV industry is characterized by rapid technological change. If we are unable to keep up with changes in EV technology, our
competitive position may deteriorate which would materially and adversely affect our business, prospects, operating results and financial
condition. As technologies change, we plan to upgrade or adapt our EV charging stations and Blink Network software in order to continue
to provide EV charging services with the latest technology. However, due to our limited cash resources, our efforts to do so may be limited.
For example, the EV charging network that we acquired from ECOtality was originally funded, in part, by the U.S. Department of Energy
(“DOE”), which funding is no longer available to us. As a result, we may be unable to grow, maintain and enhance the network of charging
stations that we acquired from ECOtality at the same rate and scale as ECOtality did prior to the acquisition or at levels comparable our
current competitors. Any failure of our charging stations to compete effectively with other manufacturers’ charging stations will harm our
business, operating results and prospects.
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We Need to Manage Growth in Operations to Realize Our Growth Potential and Achieve Our Expected Revenues, and Our Failure to
Manage Growth Will Cause a Disruption of Our Operations Resulting in the Failure to Generate Revenue and an Impairment of Our
Long-Lived Assets.

In order to take advantage of the growth that we anticipate in our current and potential markets, we believe that we must expand
our marketing operations. This expansion will place a significant strain on our management and our operational, accounting, and
information systems. We expect that we will need to continue to improve our financial controls, operating procedures and management
information systems. We will also need to effectively train, motivate and manage our employees. Our failure to manage our growth could
disrupt our operations and ultimately prevent us from generating the revenues we expect.

In order to achieve the above-mentioned targets, the general strategies of our Company are to maintain and search for hard-
working employees who have innovative initiatives, as well as to keep a close eye on expansion opportunities through merger and/or
acquisition.

If Our Estimates or Judgments Relating to Our Critical Accounting Policies Prove to Be Incorrect, Our Financial Condition And
Results of Operations Could Be Adversely Affected.

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions
that affect the amounts reported in the consolidated financial statements and accompanying notes. We base our estimates on historical
experience and on various other assumptions that we believe to be reasonable under the circumstances, as discussed under “Management’s
Discussion and Analysis of Financial Condition and Results of Operations,” included elsewhere in this Annual Report on Form 10-K and in
our consolidated financial statements included herein. The results of these estimates form the basis for making judgments about the
carrying values of assets, liabilities and equity, and the amount of revenue and expenses that are not readily apparent from other sources.
Significant assumptions and estimates used in preparing our consolidated financial statements include those related to revenue recognition,
allowance for doubtful accounts, inventory reserves, impairment of goodwill, indefinite-lived and long-lived assets, pension and other post-
retirement benefits, product warranty, valuation allowances for deferred tax assets, valuation of common stock warrants, and share-based
compensation. Our financial condition and results of operations may be adversely affected if our assumptions change or if actual
circumstances differ from those in our assumptions, which could cause our results of operations to fall below the expectations of securities
analysts and investors, resulting in a decline in the price of our Common Stock.

We Face Risks Arising From Acquisitions.

We may pursue strategic acquisitions in the future. Risks in acquisition transactions include difficulties in the integration of
acquired businesses into our operations and control environment, difficulties in assimilating and retaining employees and intermediaries,
difficulties in retaining the existing clients of the acquired entities, assumed or unforeseen liabilities that arise in connection with the
acquired businesses, the failure of counterparties to satisfy any obligations to indemnify us against liabilities arising from the acquired
businesses, and unfavorable market conditions that could negatively impact our growth expectations for the acquired businesses. Fully
integrating an acquired company or business into our operations may take a significant amount of time. We cannot assure you that we will
be successful in overcoming these risks or any other problems encountered with acquisitions and other strategic transactions. These risks
may prevent us from realizing the expected benefits from acquisitions and could result in the failure to realize the full economic value of a
strategic transaction or the impairment of goodwill and/or intangible assets recognized at the time of an acquisition. These risks could be
heightened if we complete a large acquisition or multiple acquisitions within a short period of time.

We Could Be Forced To Pay Damages In Connection With Litigation Involving 350 Green.

On September 9, 2015, the United States Court of Appeals for the Seventh Circuit of Chicago, Illinois affirmed the ruling of the
United States District Court for the Northern District of Illinois in the matter of JNS Power & Control Systems, Inc. (“JNS”) v. 350 Green,
LLC in favor of JNS, which affirmed the sale of certain assets by our former subsidiary 350 Green to JNS and the assumption of certain
350 Green liabilities by JNS. On April 7, 2016, JNS amended the complaint to add the Company alleging an unspecified amount of lost
revenues from the chargers, among other matters, caused by the defendants. JNS also seeks indemnity for its unspecified costs in
connection with enforcing the asset purchase agreement dated April 13, 2013 between 350 Green and JNS in courts in New York and
Chicago. As of December 31, 2017, the Company accrued a $750,000 liability in connection with its settlement offer to JNS. On February
2, 2018, the parties entered into an asset purchase agreement whereby the parties agreed to settle the litigation. The Company purchased
back the EV chargers it previously sold to JNS for: (a) shares of Common Stock worth $600,000 with a price per share equal to $4.25 (the
price per share of the Public Offering); (b) $50,000 cash payment within ten days of the closing of the Public Offering; and (c) $100,000
cash payment within six months following the closing of the Public Offering. The Public Offering closed on February 16, 2018. The
Company issued 141,176 shares on March 16, 2018. The Company made the $50,000 payment on March 16, 2018. JNS filed a motion to
dismiss the lawsuit without prejudice on March 23, 2018 and the judge granted the motion on March 26, 2018. JNS will file a motion to
convert the dismissal without prejudice to dismissal with prejudice within three business days of the $100,000 payment. On March 16,
2018, the Company issued 23,529 shares of Common Stock to JNS to be held in escrow as security for the $100,000 payment. At the time
the $100,000 payment is made by the Company, the 23,529 shares currently held in escrow will be cancelled.
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We Have Limited Insurance Coverage, and Any Claims Beyond Our Insurance Coverage May Result in Our Incurring Substantial
Costs and a Diversion of Resources

We hold employer’s liability insurance generally covering death or work-related injury of employees. We hold public liability
insurance covering certain incidents involving third parties that occur on or in the premises of our Company. We hold directors and officers
liability insurance. We do not maintain key-man life insurance on any of our senior management or key personnel, or business interruption
insurance. Our insurance coverage may be insufficient to cover any claim for product liability, damage to our fixed assets or employee
injuries. Any liability or damage to, or caused by, our facilities or our personnel beyond our insurance coverage may result in our incurring
substantial costs and a diversion of resources.

Our Future Success Depends, in Part, on the Performance and Continued Service of Our Officers.

We presently depend to a great extent upon the experience, abilities and continued services of our management team, which
consists of Mr. Calise (our CEO), Mr. Farkas (our Executive Chairman), and Mr. Feintuch (our Chief Operating Officer). The loss of
services of Mr. Calise, Mr. Farkas, or Mr. Feintuch could have a material adverse effect on our business, financial condition or results of
operation. Failure to maintain our management team could prove disruptive to our daily operations, require a disproportionate amount of
resources and management attention and could have a material adverse effect on our business, financial condition and results of operations.

Our Future Success Depends, in Part, on Our Ability to Attract and Retain Highly Qualified Personnel.

Our future success also depends upon our ability to attract and retain highly qualified personnel. We are in the process of building
our management team. Among other positions, we need to hire a Chief Financial Officer with public company experience. Mr. Calise
currently acts as our interim principal financial officer and our interim principal accounting officer. Although we intend to hire a permanent
Chief Financial Officer soon, there is no assurance that we will be able to do so. Our accounting controls may continue to be deficient
unless we obtain the services of an experienced Chief Financial Officer who can help us address material weaknesses. In addition,
expansion of our business and the management and operation of our Company will require additional managers and employees with
industry experience, and our success will be highly dependent on our ability to attract and retain skilled management personnel and other
employees. There can be no assurance that we will be able to attract or retain highly qualified personnel. As our industry continues to
evolve, competition for skilled personnel with the requisite experience will be significant. This competition may make it more difficult and
expensive to attract, hire and retain qualified managers and employees.

We Are in an Intensely Competitive Industry and There Can Be No Assurance That We Will Be Able to Compete with Our Competitors
Who May Have Greater Resources.

We face strong competition from competitors in the EV charging services industry, including competitors who could duplicate our
model. Many of these competitors may have substantially greater financial, marketing and development resources and other capabilities
than us. In addition, there are very few barriers to entry into the market for our services. There can be no assurance, therefore, that any of
our current and future competitors, many of whom may have far greater resources, will not independently develop services that are
substantially equivalent or superior to our services. Therefore, an investment in our Company is very risky and speculative due to the
competitive environment in which we may operate.

Our competitors may be able to provide customers with different or greater capabilities or benefits than we can provide in areas
such as technical qualifications, past contract performance, geographic presence and price. Furthermore, many of our competitors may be
able to utilize substantially greater resources and economies of scale to develop competing products and technologies, divert sales away
from us by winning broader contracts or hire away our employees by offering more lucrative compensation packages. In the event that the
market for EV charging stations expands, we expect that competition will intensify as additional competitors enter the market and current
competitors expand their product lines. In order to secure contracts successfully when competing with larger, well-financed companies, we
may be forced to agree to contractual terms that provide for lower aggregate payments to us over the life of the contract, which could
adversely affect our margins. Our failure to compete effectively with respect to any of these or other factors could have a material adverse
effect on our business, prospects, financial condition or operating results.
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We Have Experienced Significant Customer Concentration in Recent Periods, And Our Revenue Levels Could Be Adversely Affected if
Any Significant Customer Fails To Purchase Products From Us At Anticipated Levels.

We are subject to customer concentration risk as a result of our reliance on a relatively small number of customers for a significant
portion of our revenues. The relative magnitude and the mix of revenue from our largest customers have varied significantly quarter to
quarter. During the year ended December 31, 2017, two customers have accounted for 29% of our revenues varying by period, to our
Company. In addition, one customer accounted for 32% of total accounts receivable as of December 31, 2017. The loss of these customers
could have a material adverse effect on our business.

If a Third Party Asserts That We Are Infringing Upon Its Intellectual Property, Whether Successful or Not, It Could Subject Us to
Costly and Time-Consuming Litigation or Expensive Licenses, and Our Business May Be Harmed.

The EV and EV charging industries are characterized by the existence of a large number of patents, copyrights, trademarks and
trade secrets. As we face increasing competition, the possibility of intellectual property rights claims against us grows. Our technologies
may not be able to withstand any third-party claims or rights against their use. Additionally, although we have acquired from other
companies’ proprietary technology covered by patents, we cannot be certain that any such patents will not be challenged, invalidated or
circumvented. Intellectual property infringement claims against us could harm our relationships with our customers, may deter future
customers from subscribing to our services or could expose us to litigation with respect to these claims. Even if we are not a party to any
litigation between a customer and a third party, an adverse outcome in any such litigation could make it more difficult for us to defend our
intellectual property in any subsequent litigation in which we are a named party. Any of these results could harm our brand and operating
results.

Any intellectual property rights claim against us or our customers, with or without merit, could be time-consuming, expensive to
litigate or settle and could divert management resources and attention. An adverse determination also could prevent us from offering our
services to our customers and may require that we procure or develop substitute services that do not infringe.

With respect to any intellectual property rights claim against us or our customers, we may have to pay damages or stop using
technology found to be in violation of a third party’s rights. We may have to seek a license for the technology, which may not be available
on reasonable terms, may significantly increase our operating expenses or require us to restrict our business activities in one or more
respects. The technology also may not be available for license to us at all. As a result, we may also be required to develop alternative non-
infringing technology, which could require significant effort and expense.

The Success of Our Business Depends in Large Part on Our Ability to Protect and Enforce Our Intellectual Property Rights.

We rely on a combination of patent, copyright, service mark, trademark, and trade secret laws, as well as confidentiality
procedures and contractual restrictions, to establish and protect our proprietary rights, all of which provide only limited protection. We
cannot assure you that any patents will issue with respect to our currently pending patent applications, in a manner that gives us the
protection that we seek, if at all, or that any future patents issued to us will not be challenged, invalidated or circumvented. Our currently
issued patents and any patents that may issue in the future with respect to pending or future patent applications may not provide sufficiently
broad protection or they may not prove to be enforceable in actions against alleged infringers. Also, we cannot assure you that any future
service mark registrations will be issued with respect to pending or future applications or that any registered service marks will be
enforceable or provide adequate protection of our proprietary rights.

We endeavor to enter into agreements with our employees and contractors and agreements with parties with whom we do business
in order to limit access to and disclosure of our proprietary information. We cannot be certain that the steps we have taken will prevent
unauthorized use of our technology or the reverse engineering of our technology. Moreover, others may independently develop
technologies that are competitive to ours or infringe our intellectual property. The enforcement of our intellectual property rights also
depends on our legal actions against these infringers being successful, but we cannot be sure these actions will be successful, even when
our rights have been infringed.

Furthermore, effective patent, trademark, service mark, copyright and trade secret protection may not be available in every country
in which our services are available over the Internet. In addition, the legal standards relating to the validity, enforceability and scope of
protection of intellectual property rights in EV-related industries are uncertain and still evolving.

Changes to Federal, State or International Laws or Regulations Applicable To Our Company Could Adversely Affect Our Business.

Our business is subject to a variety of federal, state and international laws and regulations, including those with respect government
incentives promoting fuel efficiency and alternate forms of energy, electric vehicles and others. These laws and regulations, and the
interpretation or application of these laws and regulations, could change. Any reduction, elimination or discriminatory application of
government subsidies and economic incentives because of policy changes, fiscal tightening or other reasons may result in diminished
revenues from government sources and diminished demand for our products. In addition, new laws or regulations affecting our business
could be enacted. These laws and regulations are frequently costly to comply with and may divert a significant portion of management’s
attention. If we fail to comply with these applicable laws or regulations, we could be subject to significant liabilities which could adversely
affect our business.
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There are many federal, state and international laws that may affect our business, including measures to regulate charging systems,
electric vehicles, and others. If we fail to comply with these applicable laws or regulations we could be subject to significant liabilities
which could adversely affect our business.

There are a number of significant matters under review and discussion with respect to government regulations which may affect
the business we intend to enter and/or harm our customers, and thereby adversely affect our business, financial condition and results of
operations.

Our Ability to Use Our Net Operating Loss Carryforwards May Be Limited.

As of December 31, 2017, we had net operating loss carryforwards (“NOLs”) for U.S. federal income tax purposes of
approximately $70.6 million. We generally are able to carry NOLs forward to reduce taxable income in future years. These NOLs may be
offset against future taxable income through 2035, if not utilized before that time. However, our ability to utilize the NOLs is subject to the
rules of Section 382 of the Internal Revenue Code of 1986, as amended (“Section 382”). Section 382 generally restricts the use of NOLs
after an “ownership change.” An ownership change generally occurs if, among other things, the stockholders (or specified groups of
persons) who own, have owned or are treated as owning, directly or indirectly, five percent or more of our stock increase their aggregate
percentage ownership of our stock by more than 50 percentage points over the lowest percentage of the stock owned by these persons over
a three-year rolling period. In the event of an ownership change, Section 382 generally imposes an annual limitation on the amount of
taxable income that we may offset with NOLs. Any unused annual limitation may be carried over to later years until the applicable
expiration date for the respective NOLs.

The rules of Section 382 are complex and subject to varying interpretations. Because of our numerous capital raises, uncertainty
exists as to whether we may have undergone an ownership change in the past or will undergo one as a result of the various transactions
discussed herein or other future transactions. Accordingly, no assurance can be given that our NOLs will be fully available or utilizable.

If We Fail to Establish and Maintain an Effective System of Internal Control, We May Not Be Able to Report Our Financial Results
Accurately or Prevent Fraud. Any Inability to Report and File Our Financial Results Accurately and Timely Could Harm Our
Reputation and Adversely Impact the Trading Price of Our Common Stock.

Effective internal control is necessary for us to provide reliable financial reports and prevent fraud. If we cannot provide reliable
financial reports or prevent fraud, we may not be able to manage our business as effectively as we would if an effective control environment
existed, and our business and reputation with investors may be harmed. As a result, our small size and any current internal control
deficiencies may adversely affect our financial condition, results of operations and access to capital. We have also experienced
complications reporting as a result of material weaknesses and have at times been delinquent in our reporting obligations. We have carried
out an evaluation under the supervision and with the participation of our management, including our principal executive officer and
principal financial officer, of the effectiveness of the design and operation of our disclosure controls and procedures as of the end of the
most recent period covered by this report. Based on the foregoing, our principal executive officer and principal financial officer concluded
that our disclosure controls and procedures were not effective at the reasonable assurance level due to the material weaknesses described
below.

During July 2017, we appointed Robert Schweitzer to our audit committee, who we have determined meets the requirements of a
financial expert as defined under the applicable rules and regulations of the SEC and who has the requisite financial sophistication as
defined under the applicable rules and regulations of NASDAQ. Our Board has considered the independence and other characteristics of
each of the three members of our audit committee, and our Board believes that each member meets the independence and other
requirements of NASDAQ and the SEC. As part of its duties, the audit committee will assist our management in the establishment and
monitoring of our internal controls and procedures.

In November 2017, the audit committee, as currently comprised, conducted its first review of the interim financial statements for
the period ended September 30, 2017. Our management believes that the controls implemented in relation to the audit committee are
sufficient to address the material weakness related to the audit committee on a go forward basis and, accordingly, they concluded that, as of
December 31, 2017, the material weakness that had existed previously at December 31, 2016 had been remediated.

A material weakness is a deficiency, or a combination of deficiencies, within the meaning of Public Company Accounting
Oversight Board (“PCAOB”) Audit Standard No. 5, in internal control over financial reporting, such that there is a reasonable possibility
that a material misstatement of our annual or interim financial statements will not be prevented or detected on a timely basis. Management
has identified the following material weaknesses which have caused management to conclude that as of December 31, 2017 our internal
controls over financial reporting (“ICFR”) were not effective at the reasonable assurance level:
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1. We do not have written documentation of our internal control policies and procedures. Written documentation of key internal
controls over financial reporting is a requirement of Section 404 of the Sarbanes-Oxley Act which is applicable to us for the
year ended December 31, 2017. Management evaluated the impact of our failure to have written documentation of our internal
controls and procedures on our assessment of our disclosure controls and procedures and has concluded that the control
deficiency that resulted represented a material weakness.

2. We do not have sufficient resources in our accounting function, which restricts the Company’s ability to gather, analyze and
properly review information related to financial reporting in a timely manner. As a result, as of the date of filing, we have not
completed our implementation process related to revenue recognition pursuant to ASC 606. In addition, due to our size and
nature, segregation of all conflicting duties may not always be possible and may not be economically feasible. However, to the
extent possible, the initiation of transactions, the custody of assets and the recording of transactions should be performed by
separate individuals. Management evaluated the impact of our failure to have segregation of duties on our assessment of our
disclosure controls and procedures and has concluded that the control deficiency that resulted represented a material weakness.

3. We have inadequate controls to ensure that information necessary to properly record transactions is adequately communicated
on a timely basis from non-financial personnel to those responsible for financial reporting. Management evaluated the impact
of the lack of timely communication between non—financial personnel and financial personnel on our assessment of our
reporting controls and procedures and has concluded that the control deficiency represented a material weakness.

4. Certain control procedures were unable to be verified due to performance of the procedure not being sufficiently documented.
As an example, some procedures requiring review of certain reports could not be verified due to there being no written
documentation of such review. Management evaluated the impact of its failure to maintain proper documentation of the review
process on its assessment of its reporting controls and procedures and has concluded that the controls deficiencies represented a
material weakness.

We intend to continue to address these weaknesses as resources permit.

Notwithstanding the assessment that our ICFR was not effective and that there are material weaknesses as identified herein, we
believe that our consolidated financial statements contained in this Annual Report fairly present our financial position, results of operations
and cash flows for the years covered thereby in all material respects.

Risks Associated with Our Common Stock

Shares of Our Common Stock Which May Be Issued Upon Conversion of the Series D Preferred Stock being Issued in Exchange for
Outstanding Indebtedness by JMJ May Dilute the Ownership Interests of Our Stockholders.

On October 7, 2016, we executed a Promissory Note in favor of JMJ Financial, a Nevada sole proprietorship owned by Justin
Keener (“JMJ”) in the amount up to $3,725,000 bearing interest on the unpaid balance at the rate of six percent. The initial amount
borrowed under the Promissory Note was $500,000, with the remaining amounts permitted to be borrowed under the Promissory Note
being subject to us achieving certain milestones.

We initially issued one warrant to JMJ to purchase a total of 14,286 shares of our Common Stock at an exercise price equal to the
lesser of: (i) 80% of the Common Stock price of the Public Offering, (ii) $35.00 per share, (iii) 80% of the unit price of the Public Offering
(if applicable), (iv) the exercise price of any warrants issued in the Public Offering, or (v) the lowest conversion price, exercise price, or
exchange price, of any security issued by us that is outstanding on October 13, 2016.

The initial amount borrowed under the Promissory Note was $500,000, with the remaining amounts permitted to be borrowed
under the Promissory Note being subject to us achieving certain milestones. With the achievement of certain milestones in November 2016
(the filing with the SEC of a Preliminary Information Statement on Schedule 14C regarding the Reverse Stock Split), an additional advance
of $500,000 under the Promissory Note occurred on November 28, 2016. Another warrant to purchase 14,286 shares of our Common Stock
was issued as of November 28, 2016. With the achievement of certain milestones in February 2017 (the filing with the SEC of a revised
Preliminary Information Statement and a Definitive Information Statement, each on Schedule 14C regarding the Reverse Stock Split),
additional advances of $225,100 and $300,000 under the Promissory Note occurred on February 10 and February 27, respectively. Thus,
two more warrants to purchase the Company’s Common Stock were issued, one for 6,431 shares and the other for 8,571 shares,
respectively.

All advances after February 28, 2017 were at the discretion of JMJ without regard to any specific milestones occurring. Additional
advances of $250,000 and $30,000 under the Promissory Note occurred on March 14, 2017 and March 24, 2017, respectively, and two
more warrants to purchase the Company’s Common Stock were issued, one for 7,143 shares and the other for 857 shares. An additional
advance of $400,000 occurred on April 5, 2017 and another warrant to purchase 11,429 shares of our Common Stock was issued on the
same date. An additional advance of $295,000 occurred on May 9, 2017 and another warrant to purchase 8,429 shares of the Company’s
Common Stock was issued on the same date. On July 27, 2017, an additional advance of $50,000 was made to the Company and another
warrant to purchase 1,429 shares of the Company’s Common Stock was issued to JMJ. JMJ and the Company entered into a Lockup,
Conversion, and Additional Investment Agreement dated October 23, 2017 (the “Additional Agreement”), however, it became effective
upon the document being fully executed on October 24, 2017. In accordance with the terms of the Additional Agreement, on October 24,
2017, JMJ advanced to the Company $949,900 available pursuant to previous agreements with JMJ and another warrant to purchase 27,140
shares of the Company’s Common Stock was issued to JMJ. As of the closing of the Public Offering, ten (10) warrants to purchase a total
of 100,001 shares of the Company’s Common Stock had been issued to JMJ. The aggregate exercise price was $3,500,000.
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The Additional Agreement extended the maturity date of the JMJ loans to December 15, 2017. On November 29, 2017, the
Company and JMJ entered into the first amendment to the Additional Agreement, extending the maturity date to December 31, 2017. On
January 4, 2018, the Company and JMJ entered into the second amendment to the Additional Agreement, extending the maturity date to
January 31, 2018. On February 1, 2018, the Company and JMJ entered into the third amendment to the Additional Agreement, extending
the maturity date to February 10, 2018. On February 7, 2018, the Company and JMJ entered into the fourth amendment to the Additional
Agreement, extending the maturity date to February 15, 2018.

In addition, JMJ claimed that the Company would owe JMJ $12 million as a mandatory default amount pursuant to previous
agreements with the Company. JMJ, in the Additional Agreement, agreed to allow the Company to have two options for settling a
previously issued note (including settling the mandatory default amount for either $1.1 million or $2.1 million), securing a lockup
agreement from JMJ, and exchanging previously issued warrants for shares of Common Stock. Each of these options depended upon the
Public Offering closing by December 15, 2017 (subsequently extended to February 15, 2018). The option chosen was at the Company’s
sole discretion.

“Origination Shares” was defined in the purchase agreement with JMJ as the following: on the fifth (5th) trading day after the
closing of our public offering we would deliver to JMJ shares of our Common Stock equal to 48% of the consideration paid by JMJ under
the Promissory Note divided by the lowest of (i) $35.00 per share, or (ii) the lowest daily closing price of our Common Stock during the ten
days prior to delivery of the Origination Shares (subject to adjustment for stock splits), or (iii) 80% of the Common Stock price of this
offering, or (iv) 80% of the unit price of this offering (if applicable), or (v) the exercise price of any warrants issued in this offering. The
number of shares to be issued was to be determined based on the offering price of the public offering.

The first option was that the Company, upon the closing of the Public Offering: (a) would pay $2.0 million in cash to JMJ; and (b)
would issue shares of Common Stock to JMJ with a value of $9,005,000 (including the Origination Shares). The second option was that the
Company, upon the closing of the Public Offering, would not pay any cash to JMJ and would issue shares of Common Stock to JMJ with a
value of $12,005,000 (including the Origination Shares).

Upon the closing of the Public Offering (February 16, 2018), the Company chose the second option and did not pay any cash to
JMI. Although the Public Offering closed one day after the February 15, 2018 Maturity Date, JMJ accepted payment on February 16, 2018
and did not declare a default.

In each case, the Company was to issue such number of duly and validly issued, fully paid and non-assessable shares of Common
Stock equal to the amount in question divided by the lowest of (i) $35.00 per share, or (ii) the lowest daily closing price of the Common
Stock during the ten days prior to delivery of shares (subject to adjustment for stock splits), or (iii) 80% of the Common Stock price of the
Public Offering, or (iv) 80% of the unit price of the Public Offering (if applicable), or (v) the exercise price of any warrants issued in the
Public Offering.

Prior to the Company choosing the option at the closing (with the first option including some cash and the second option not
including any cash), JMJ could elect to receive some or all of the share consideration (to be issued pursuant to either option) in the form of
convertible preferred stock. On January 29, 2018, JMJ made the election to receive all of the share consideration in the form of shares of
convertible preferred stock.

Pursuant to the second option and to the election by JMJ to receive convertible preferred stock instead of common stock as
permitted by the Additional Agreement, the Company, on February 16, 2018 issued to JMJ shares of Series D Preferred Stock convertible
into 3,847,756 shares of Common Stock, to reflect the full payment of all dollar amounts and share amounts owed in connection with the
JMJ Financing. Because the Series D Preferred Stock is convertible into shares of our Common Stock, upon JMJ’s conversion of the Series
D Preferred Stock into shares of our Common Stock, holders of our Common Stock will experience dilution.

We refer herein to these transactions with JMJ as the “JMJ Financing”.

Separately from and unrelated to the JMJ Financing, JMJ lent $250,000 to the Company on January 22, 2018. We agreed with JMJ
to issue units of unregistered shares of Common Stock and warrants as repayment of this $250,000 advance at the closing of the Public
Offering (with each unit consisting of one share of Common Stock and two warrants each to purchase one share of Common Stock). On
March 16, 2018, the Company issued 73,529 shares of Common Stock to JMJ and on April 9 the Company issued 147,058 warrants to JMJ.

Our Shares of Common Stock Are Very Thinly Traded, and the Price May Not Reflect Our Value and There Can Be No Assurance
That There Will Be an Active Market for Our Shares of Common Stock Either Now or in the Future.

Our shares of Common Stock are very thinly traded, and the price, if traded, may not reflect our value. There can be no assurance
that there will be an active market for our shares of Common Stock either now or in the future. The market liquidity will be dependent on
the perception of our operating business and any steps that our management might take to increase awareness of our Company with
investors. There can be no assurance given that there will be any awareness generated. Consequently, investors may not be able to liquidate
their investment or liquidate it at a price that reflects the value of the business. If a more active market should develop, the price may be
highly volatile. Because there may be a low price for our shares of Common Stock, many brokerage firms may not be willing to effect
transactions in the securities. Even if an investor finds a broker willing to effect a transaction in the shares of our Common Stock, the
combination of brokerage commissions, transfer fees, taxes, if any, and any other selling costs may exceed the selling price. Further, many
lending institutions will not permit the use of such shares of Common Stock as collateral for loans.

16




We Have a Significant Number of Shares of Our Common Stock Issuable Upon Conversion of Certain Outstanding Options, Warrants,
and Convertible Preferred Stock, and The Issuance of Such Shares Upon Exercise or Conversion Will Have a Significant Dilutive
Impact On Our Stockholders. Sales of a Substantial Number of Shares of Our Common Stock Following The Expiration of Lock-Ups
May Adversely Affect the Market Price of Our Common Stock and the Issuance of Additional Shares Will Dilute All Other
Stockholders.

As of April 16, 2018, there are 11,056,480 warrants and 74,968 options outstanding.
As of April 16, 2018, there are 3,847,756 shares of Common Stock issuable upon conversion of our Series D Preferred Stock.

In addition, our articles of incorporation, as amended, permits the issuance of up to approximately 463 million additional shares of
Common Stock. Thus, we have the ability to issue substantial amounts of Common Stock in the future, which would dilute the percentage
ownership held by stockholders.

We and our officers, directors and certain stockholders have agreed, subject to customary exceptions, not to, without the prior
written consent of Joseph Gunnar & Co., LLC, the representative of the underwriters of the Public Offering, during the period ending 180
days from February 16, 2018 (the date of the closing of the Public Offering) in the case of us and our directors and officers and 90 days or
270 days from February 16, 2018 in the case of certain stockholders, directly or indirectly, offer to sell, sell, pledge or otherwise transfer or
dispose of any of shares of our Common Stock, enter into any swap or other derivatives transaction that transfers to another any of the
economic benefits or risks of ownership of shares of our Common Stock, make any demand for or exercise any right or cause to be filed a
registration statement, including any amendments thereto, with respect to the registration of any shares of Common Stock or securities
convertible into or exercisable or exchangeable for Common Stock or any other securities of our Company or publicly disclose the
intention to do any of the foregoing.

After the lock-up agreements with certain stockholders pertaining to the Public Offering expire: (i) 270 days from February 16,
2018 unless waived earlier by the representative, up to 8,367,879 of the shares that had been locked up; and (ii) 90 days from February 16,
2018 unless waived earlier by the representative, up 338,969 of the shares that had been locked up, will be eligible for future sale in the
public market. After the lock-up agreements with our directors and officers, Horton Capital, and JMJ expire 180 days from February 16,
2018 unless waived earlier by the representative, up to 7,707,819 of the shares (including shares of Common Stock issuable upon
conversion of our Series D Preferred Stock) (net of any shares also restricted by lock-up agreements with certain stockholders) that had
been locked up will be eligible for future sale in the public market. Sales of a significant number of these shares of Common Stock in the
public market could reduce the market price of the Common Stock.

Future Issuance of Our Common Stock, Preferred Stock, Options and Warrants Could Dilute the Interests of Existing Stockholders.

We may issue additional shares of our Common Stock, preferred stock, options and warrants in the future. The issuance of a
substantial amount of Common Stock, options and warrants could have the effect of substantially diluting the interests of our current
stockholders. In addition, the sale of a substantial amount of Common Stock or preferred stock in the public market, or the exercise of a
substantial number of warrants and options either in the initial issuance or in a subsequent resale by the target company in an acquisition
which received such Common Stock as consideration or by investors who acquired such Common Stock in a private placement could have
an adverse effect on the market price of our Common Stock.

We Do Not Intend to Pay Dividends for the Foreseeable Future, and You Must Rely on Increases in the Market Prices of Our Common
Stock for Returns on Your Investment.

For the foreseeable future, we intend to retain any earnings to finance the development and expansion of our business, and we do
not anticipate paying any cash dividends on our Common Stock. Accordingly, investors must be prepared to rely on sales of their Common
Stock after price appreciation to earn an investment return, which may never occur. Investors seeking cash dividends should not purchase
our Common Stock. Any determination to pay dividends in the future will be made at the discretion of our Board and will depend on our
results of operations, financial condition, contractual restrictions, restrictions imposed by applicable law and other factors the Board deems
relevant.

Our Executive Officers and Directors, Including Our Executive Chairman Mr. Farkas and His Affiliates, Possess Significant Voting
Power With Respect to Our Common Stock, Which Will Limit Your Influence on Corporate Matters.

As of April 16, 2018, our directors and executive officers collectively beneficially own approximately 43.80% of the shares of our
Common Stock on a fully-diluted basis including the beneficial ownership of Mr. Farkas and his affiliates of 39.74% of the shares of our
Common Stock on a fully-diluted basis.

As a result, our insiders have the ability to significantly influence our management and affairs through the election and removal of
our Board and all other matters requiring stockholder approval, including any future merger, consolidation or sale of all or substantially all
of our assets. This concentrated voting power could discourage others from initiating any potential merger, takeover or other change-of-
control transaction that may otherwise be beneficial to our stockholders. Furthermore, this concentrated control will limit the practical
effect of your influence over our business and affairs, through any stockholder vote or otherwise. Any of these effects could depress the
price of our Common Stock.
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Our Executive Chairman Mr. Farkas Will Be Able To Influence The Outcome of Stockholder Votes. Mr. Farkas’ Interests May Differ
From Other Stockholders.

As of April 16, 2018, Mr. Farkas and his affiliates beneficially own 39.74% of the shares of our Common Stock on a fully-diluted
basis.

Subject to any fiduciary duties owed to our other stockholders under Nevada law, Mr. Farkas will be able to exercise significant
influence over matters requiring stockholder approval, including the election of directors and approval of significant corporate transactions,
and will have some control over our management and policies. Mr. Farkas may have interests that are different from yours. For example,
Mr. Farkas may support proposals and actions with which you may disagree. The concentration of ownership could delay or prevent a
change in control of our Company or otherwise discourage a potential acquirer from attempting to obtain control of our Company, which in
turn could reduce the price of our stock. In addition, Mr. Farkas could use his voting influence to maintain our existing management and
directors in office, delay or prevent changes in control of our Company, or support or reject other management and board proposals that are
subject to stockholder approval, such as amendments to our employee stock plans and approvals of significant financing transactions.

Our Articles of Incorporation Grants Our Board The Power to Issue Additional Shares of Common And Preferred Shares And to
Designate Other Classes of Preferred Shares, All Without Stockholder Approval.

Our authorized capital consists of 540,000,000 shares of capital stock of which 40,000,000 shares are authorized as preferred
stock. Our Board, without any action by our stockholders, may designate and issue shares of preferred stock in such series as it deems
appropriate and establish the rights, preferences and privileges of such shares, including dividends, liquidation and voting rights, provided it
is consistent with Nevada law.

The rights of holders of our preferred stock that may be issued could be superior to the rights of holders of our shares of Common
Stock. The designation and issuance of shares of capital stock having preferential rights could adversely affect other rights appurtenant to
shares of our Common Stock. Furthermore, any issuances of additional stock (common or preferred) will dilute the percentage of
ownership interest of then-current holders of our capital stock and may dilute our book value per share.

Certain Provisions of Our Corporate Governing Documents And Nevada Law Could Discourage, Delay, or Prevent A Merger or
Acquisition at a Premium Price.

Certain provisions of our organizational documents and Nevada law could discourage potential acquisition proposals, delay or
prevent a change in control of our Company, or limit the price that investors may be willing to pay in the future for shares of our Common
Stock. For example, our articles of incorporation and bylaws permit us to issue, without any further vote or action by the stockholders, up
to 40,000,000 shares of preferred stock in one or more series and, with respect to each series, to fix the number of shares constituting the
series and the designation of the series, the voting powers (if any) of the shares of the series, and the preferences and relative, participating,
optional, and other special rights, if any, and any qualifications, limitations, or restrictions of the shares of the series.

Our Stock Price Could Fall and We Could Be Delisted in Which Case Broker-Dealers May Be Discouraged from Effecting
Transactions in Shares of Our Common Stock Because They May Be Considered Penny Stocks and Thus Be Subject to the Penny Stock
Rules.

The Securities and Exchange Commission (the “SEC”) has adopted a number of rules to regulate “penny stocks” that restricts
transactions involving stock which is deemed to be penny stock. Such rules include Rules 3a51-1, 15g-1, 15g-2, 15g-3, 15g-4, 15g-5, 15g-6,
15g-7, and 15g-9 under the Exchange Act. These rules may have the effect of reducing the liquidity of penny stocks. “Penny stocks”
generally are equity securities with a price of less than $5.00 per share (other than securities registered on certain national securities
exchanges or quoted on the NASDAQ Stock Market. Our securities have in the past constituted, and may again in the future constitute,
“penny stock” within the meaning of the rules. The additional sales practice and disclosure requirements imposed upon U.S. broker-dealers
may discourage such broker-dealers from effecting transactions in shares of our Common Stock, which could severely limit the market
liquidity of such shares and impede their sale in the secondary market.

A U.S. broker-dealer selling penny stock to anyone other than an established customer or “accredited investor” (generally, an
individual with net worth in excess of $1,000,000 or an annual income exceeding $200,000, or $300,000 together with his or her spouse)
must make a special suitability determination for the purchaser and must receive the purchaser’s written consent to the transaction prior to
sale, unless the broker-dealer or the transaction is otherwise exempt. In addition, the “penny stock” regulations require the U.S. broker-
dealer to deliver, prior to any transaction involving a “penny stock”, a disclosure schedule prepared in accordance with SEC standards
relating to the “penny stock” market, unless the broker-dealer or the transaction is otherwise exempt. A U.S. broker-dealer is also required
to disclose commissions payable to the U.S. broker-dealer and the registered representative and current quotations for the securities. Finally,
a U.S. broker-dealer is required to submit monthly statements disclosing recent price information with respect to the “penny stock” held in
a customer’s account and information with respect to the limited market in “penny stocks”.
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Stockholders should be aware that, according to the SEC, the market for “penny stocks” has suffered in recent years from patterns
of fraud and abuse. Such patterns include (i) control of the market for the security by one or a few broker-dealers that are often related to
the promoter or issuer; (ii) manipulation of prices through prearranged matching of purchases and sales and false and misleading press
releases; (iii) “boiler room” practices involving high-pressure sales tactics and unrealistic price projections by inexperienced sales persons;
(iv) excessive and undisclosed bid-ask differentials and markups by selling broker-dealers; and (v) the wholesale dumping of the same
securities by promoters and broker-dealers after prices have been manipulated to a desired level, resulting in investor losses. Our
management is aware of the abuses that have occurred historically in the penny stock market. Although we do not expect to be in a position
to dictate the behavior of the market or of broker-dealers who participate in the market, management will strive within the confines of
practical limitations to prevent the described patterns from being established with respect to our securities.

We May Need Additional Capital, and the Sale of Additional Shares or Equity or Debt Securities Could Result in Additional Dilution to
Our Stockholders.

We believe that our existing cash is sufficient to meet our anticipated cash needs for at least the next twelve months. We may,
however, require additional cash resources due to changed business conditions or other future developments. If these resources are
insufficient to satisfy our cash requirements, we may seek to sell additional equity or debt securities or obtain one or more credit facilities.
The sale of additional equity securities could result in additional dilution to our stockholders and the terms of these securities may include
liquidation or other preferences that adversely affect your rights as a Common Stock holder. The incurrence of indebtedness would result in
increased debt service obligations and could result in operating and financing covenants that would restrict our operations. It is uncertain
whether financing will be available in amounts or on terms acceptable to us, if at all.

If we raise additional funds through government grants, collaborations, strategic alliances, licensing arrangements or marketing
and distribution arrangements, we may have to relinquish valuable rights to our technologies, future revenue stream or grant licenses on
terms that may not be favorable to us. If we are unable to raise additional funds through equity or debt financings when needed, we may be
required to delay, limit, reduce or terminate our product development or future commercialization efforts or grant rights to develop and
market products that we would otherwise prefer to develop and market ourselves.

If Securities or Industry Analysts Do Not Publish Research or Reports About Our Business, or Publish Inaccurate or Unfavorable
Research Reports About Our Business, Our Share Price and Trading Volume Could Decline.

The trading market for our Common Stock will, to some extent, depend on the research and reports that securities or industry
analysts publish about us or our business. We do not have any control over these analysts. If one or more of the analysts who cover us from
time to time should downgrade our shares or change their opinion of our business prospects, our share price would likely decline. If one or
more of these analysts ceases coverage of our Company or fails to regularly publish reports on us, we could lose visibility in the financial
markets, which could cause our share price or trading volume to decline.

Substantial Future Sales of Shares of Our Common Stock In The Public Market Could Cause Our Stock Price To Fall.

Stockholders can now use Rule 144 pursuant to the Securities Act to sell shares of our Common Stock. Additional sales of a
substantial number of our shares of our Common Stock in the public market, or the perception that sales could occur, could have a material
adverse effect on the price of our Common Stock.

Sales of a substantial number of shares of our Common Stock in the public market could cause the market price of our Common
Stock to decline. If there are more shares of Common Stock offered for sale than buyers are willing to purchase, then the market price of
our Common Stock may decline to a market price at which buyers are willing to purchase the offered shares of Common Stock and sellers
remain willing to sell the shares.
ITEM 1B. UNRESOLVED STAFF COMMENTS

This information is not required for smaller reporting companies.
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ITEM 2. PROPERTIES

We maintain our principal offices at 3284 N 29th Court, Hollywood, Florida 33020. We occupy approximately 1,500 square feet
of space at the premises on a month-to-month lease basis. Monthly lease payments are approximately $1,500 a month. We also maintain
11,457 square feet of office and warehouse space in Phoenix, Arizona. Monthly lease payments range from approximately $6,300 to
$6,600.

Our premises are suitable for our current operations.
ITEM 3. LEGAL PROCEEDINGS

From time to time, we are a defendant or plaintiff in various legal actions that arise in the normal course of business. We record
legal costs associated with loss contingencies as incurred and has accrued for all probable and estimable settlements.

We are not currently involved in any material disputes and do not have any material litigation matters pending except:
350 GREEN, LLC

There have been five lawsuits filed against 350 Green by creditors of 350 Green regarding unpaid claims. These lawsuits relate
solely to alleged pre-acquisition unpaid debts of 350 Green. Also, there are other unpaid creditors, aside from those noted above, that claim
to be owed certain amounts for pre-acquisition work done on behalf of 350 Green solely, that potentially could file lawsuits at some point
in the future.

On August 7, 2014, 350 Green received a copy of a complaint filed by Sheetz, a former vendor of 350 Green alleging breach of
contract and unjust enrichment of $112,500. The complaint names 350 Green, 350 Holdings LLC and the Company in separate breach of
contract counts and names all three entities together in an unjust enrichment claim. The Company and 350 Holdings will seek to be
dismissed from the litigation, because, as the complaint is currently plead, there is no legal basis to hold the Company or 350 Green liable
for a contract to which they are not parties. The Company settled with Sheetz and the parties signed two agreements on February 23, 2017:
a General Release and Settlement Agreement and an Exclusive Electronic Vehicle Charging Services Agreement. The settlement involved a
combination of DC charging equipment, installation, charging services, shared driver charging revenue and maintenance for two systems in
exchange for no further legal action between 350 Holdings or the Company. The Exclusive Electronic Vehicle Charging Services
Agreement with Sheetz is for a five (5) year term. Pursuant to the agreement, Blink shall remit to Sheetz gross revenue generated by
electric vehicle charging fees and advertising, minus (i) any and all taxes, (ii) 8% transaction fees, (iii) $18.00 per charger per month; and
(iv) any electricity costs incurred by Blink ((i), (i), (iii), and (iv) being referred to as the “Service Fees”). In the event the aggregate gross
revenues are insufficient to cover the Service Fees incurred in a given month by the charging stations, such unpaid Service Fees will accrue
to the following month. The agreement is subject to an automatic five year renewal unless written notice for the contrary is provided.

Concurrent with the closing of the Public Offering, the Company was to pay the former principals of 350 Green LLC $25,000 in
installment debt and $50,000 within 60 days thereafter in settlement of a $360,000 debt (inclusive of imputed interest) in accordance with a
Settlement Agreement between the parties dated August 21, 2015 resulting in a gain of $285,000. As of April 16, 2018, this payment has
not yet been made.

LITIGATION UPDATES

On July 28, 2015, a Notice of Arbitration was received stating ITT Cannon has a dispute with Blink Network for the
manufacturing and purchase of approximately 6,500 charging cables by Blink Network, which had not taken delivery or made payment on
the contract price of $737,425. ITT Cannon also seeks to be paid the cost of attorney’s fees as well as punitive damages. On June 13, 2017,
as amended on November 27, 2017, Blink Network and ITT Cannon agreed to a settlement agreement under which the parties agreed to the
following: (a) the Blink Network purchase order dated May 7, 2014 for approximately 6,500 charging cables is terminated, cancelled and
voided; (b) three (3) business days following the closing date of a public offering of the Company’s securities and listing of such securities
on NASDAQ, the Company shall issue to ITT Cannon shares of the same class of the Company’s securities with an aggregate value of
$200,000 (which was accrued at September 30, 2017); and (c) within seven (7) calendar days of the valid issuance of the shares in item (b)
above, ITT Cannon shall ship and provide the remaining approximately 6,500 charging cables to Blink Network and dismiss the arbitration
without prejudice. On January 31, 2018, ITT Cannon, Blink Network and the Company agreed that if the Company fails to consummate a
registered public offering of its common stock, list such stock on NASDAQ and issue to ITT Cannon shares of the same class of the
Company’s securities by February 28, 2018, the settlement agreement will expire. The Public Offering closed on February 16, 2018. The
Company issued 47,059 shares on March 16, 2018. This was a partial payment of the $200,000 in stock owed to ITT Cannon. On March
30, 2018 the Company has issued an additional 25,669 shares to satisfy in full its obligations to ITT. As of April 16, 2018, ITT Cannon has
shipped approximately 4,600-4,900 charging cables and has agreed to ship the remaining balance shortly thereafter.

20




On April 8, 2016, Douglas Stein filed a Petition for Fee Arbitration with the State Bar of Georgia against the Company for breach
of contract for failure to pay invoices in the amount of $178,893 for legal work provided. The invoices have been accrued for in the periods
in which the services were provided. The Company has responded to the claim and is simultaneously pursuing settlement options. The
parties failed to settle after numerous attempts. On February 15, 2017, the case was brought to the Georgia Arbitration Committee. On
February 26, 2017, The Stein Law firm was awarded a summary judgment for $178,893, which has been confirmed and converted into a
judgment by the Superior Court of Fulton County, Georgia on August 7, 2017 in the amount of $179,168, inclusive of court costs, which
continues to accrue both interest at the rate of 7.25% per annum on that amount calculated on a daily as of February 28, 2014, and costs to-
date of $40,000 which are hereby added to the foregoing judgment amount (all of which was accrued at December 31, 2017). In connection
with perfecting the Georgia judgment in the State of New York, Mr. Stein served an Information Subpoena with Restraining Notice dated
September 12, 2017 on the underwriter of the offering for which the Company filed a registration statement on Form S-1 on November 7,
2016 (as amended) (the “Restraining Notice”). The Restraining Notice seeks to force the underwriter to pay the judgment amount directly
out of the proceeds of the offering. On January 8, 2018, the Company and Mr. Stein had entered into a forbearance agreement, pursuant to
which Mr. Stein has agreed to forbear from any efforts to collect or enforce the judgment awarded to him as a result of a legally-entered
award of arbitration. As a result, the Company has agreed to: (i) wire transfer $30,000 to Mr. Stein within three days of the effective date of
this agreement; (ii) beginning on the first calendar day of each successive month following the effective date of this agreement, the
Company has agreed to pay Mr. Stein $5,000 per month until the full amount of the judgment awarded to Mr. Stein ($223,168) has been
satisfied, however, the full amount awarded to Mr. Stein must be paid in full no later than April 30, 2018; and (iii) provide Mr. Stein with
certain financial information of the Company. On February 16, 2018, the Company paid the full amount owed to Mr. Stein.

On May 18, 2016, the Company was served with a complaint from Solomon Edwards Group, LLC for breach of written
agreement and unjust enrichment for failure to pay invoices in the amount of $172,645 for services provided, plus interest and costs. The
invoices have been accrued for in the periods in which the services were provided. The Company has responded to the claim and is
simultaneously pursuing settlement options. On May 9, 2017, the Company issued 7,281 shares of common stock to Solomon Edwards
Group, LLC in satisfaction of $121,800 of the Company’s liability. On November 28, 2017, the Company and Solomon Edwards Group
LLC entered into a Settlement Agreement and Release whereby the parties agreed that the Company will pay $63,445 to Solomon Edwards
Group LLC over the course of eleven (11) months in full and complete satisfaction of the previously filed complaint.

On March 20, 2017, in connection with the Company’s Miami Beach, Florida lease, the Company’s landlord filed a complaint for
eviction with the Miami-Dade County Court against the Company as a result of the Company’s default under the lease for failing to pay
rent, operating expenses and sales taxes of approximately $175,000, which represents the Company’s obligations under the lease through
March 31, 2017, which was accrued for as of September 30, 2017. Concurrent with the closing of the Public Offering, the Company was to
pay $234,000 to the landlord pursuant to a Settlement Agreement and Release between the Company and the counterparty, dated January
19, 2018. On February 16, 2018, the Company paid the full amount owed.

On June 8, 2017, the Company entered into a settlement agreement with Wilson Sonsini Goodrich & Rosati to settle $475,394 in
payables owed for legal services as of June 30, 2017 requiring: (a) $25,000 to be paid in cash at the closing of the Public Offering; and (b)
$75,000 in the form of 17,647 shares of Common Stock issuable upon the closing of the Public Offering. On February 16, 2018, the
Company paid the $25,000 in cash and on March 19, 2018, the Company issued the 17,647 shares of common stock.

On July 21, 2017, as amended on February 26, 2018, the Company was served with a complaint from Zwick and Banyai PLLC
and Jack Zwick for a breach of a written agreement and unjust enrichment for failure to pay invoices in the aggregate of amount $53,069 for
services rendered, plus interest and costs, which has been accrued as of December 31, 2017.

On May 30, 2013, JNS Power & Control Systems, Inc. (“JNS”) filed a complaint against 350 Green, LLC alleging claims for
breach of contract, specific performance and indemnity arising out of an Asset Purchase Agreement between JNS and 350 Green entered on
April 13, 2013, whereby JNS would purchase car chargers and related assets from 350 Green. On September 24, 2013, the District Court
entered summary judgment in favor of JNS on its claim for specific performance. On September 9, 2015, the United States Court of
Appeals for the Seventh Circuit of Chicago, Illinois affirmed the ruling of the District Court, which affirmed the sale of certain assets by
350 Green to JNS and the assumption of certain 350 Green liabilities by JNS. On April 7, 2016, NS amended the complaint to add the
Company, alleging an unspecified amount of lost revenues from the chargers, among other matters, caused by the defendants. Plaintiff also
seeks indemnity for its unspecified attorney’s fees and costs in connection with enforcing the Asset Purchase Agreement in courts in New
York and Chicago. As of December 31, 2017, the Company accrued a $750,000 liability in connection with its settlement offer to JNS. On
February 2, 2018, the parties entered into an asset purchase agreement whereby the parties agreed to settle the litigation. The Company
purchased back the EV chargers it previously sold to JNS for: (a) shares of Common Stock worth $600,000 with a price per share equal to
$4.25 (the price per share of the Public Offering); (b) $50,000 cash payment within ten days of the closing of the Public Offering; and (c)
$100,000 cash payment within six months following the closing of the Public Offering. The Public Offering closed on February 16, 2018.
The Company issued 141,176 shares on March 16, 2018. The Company made the $50,000 payment on March 16, 2018. JNS filed a motion
to dismiss the lawsuit without prejudice on March 23, 2018 and the judge granted the motion on March 26, 2018. JNS will file a motion to
convert the dismissal without prejudice to dismissal with prejudice within three business days of the $100,000 payment. On March 16,
2018, the Company issued 23,529 shares of Common Stock to JNS to be held in escrow as security for the $100,000 payment. At the time
the $100,000 payment is made by the Company, the 23,529 shares currently held in escrow will be cancelled.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable
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PART II

ITEMS. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES.

Market Information

Until February 13, 2018, our Common Stock was quoted on the OTC Pink Current Information Marketplace under the symbol
“CCGI”. As of February 14, 2018, our Common Stock and warrants are now listed on NASDAQ under the symbols “BLNK” and
“BLNKW?”, respectively.

Price Range of Common Stock

The following table sets forth, for the periods indicated, the high and low bid prices per share for our common stock as reported by
the relevant OTC quotation service. These bid prices represent prices quoted by broker-dealers on the relevant OTC quotation service. The
prices reflect inter-dealer quotations, do not include retail mark-ups, markdowns or commissions and do not necessarily reflect actual
transactions.

Quarter ended High Low

April 1, 2018 - April 13, 2018 $ 289 § 2.00
March 31, 2018 $ 1500 $ 2.51
December 31, 2017 $ 1120 $ 4.50
September 30, 2017 $ 3370 $ 8.50
June 30, 2017 $ 1050 § 8.00
March 31, 2017 $ 1250 § 5.00
December 31, 2016 $ 2200 $ 5.50
September 30, 2016 $ 30.00 $ 13.00
June 30, 2016 $ 4450 $ 12.50
March 31, 2016 $ 2750 $ 5.00

Security Holders

As of April 11, 2018, there were approximately 244 holders of record of our Common Stock. The last reported sale price of our
Common Stock on April 11,2018 on NASDAQ was $2.38 per share.

Dividends

To date, we have not paid any dividends on our Common Stock and do not anticipate paying any such dividends in the foreseeable
future. The declaration and payment of dividends on the Common Stock is at the discretion of our Board and will depend on, among other
things, our operating results, financial condition, capital requirements, contractual restrictions or such other factors as our Board may deem
relevant. We currently expect to use all available funds to finance the future development and expansion of our business and do not
anticipate paying dividends on our Common Stock in the foreseeable future.

Unregistered Sales of Equity Securities and Use of Proceeds

During the year ended December 31, 2017, we issued securities that were not registered under the Securities Act, and were not
previously disclosed in a Current Report on Form 8-K as listed below. Except where noted, all of the securities discussed in this Item 5
were issued in reliance on the exemption under Section 4(a)(2) of the Securities Act.

In connection with the JMJ Financing, with the achievement of certain milestones in February 2017 (the filing with the SEC of a
revised Preliminary Information Statement and a Definitive Information Statement, each on Schedule 14C regarding the Reverse Stock
Split), additional advances of $225,100 and $300,000 under the Promissory Note occurred on February 10 and February 27, respectively.
Thus, two more warrants to purchase the Company’s Common Stock were issued, one for 6,431 shares and the other for 8,571 shares,
respectively.
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All advances after February 28, 2017 were at the discretion of JMJ without regard to any specific milestones occurring. Additional
advances of $250,000 and $30,000 under the Promissory Note occurred on March 14, 2017 and March 24, 2017, respectively, and two
more warrants to purchase the Company’s Common Stock were issued, one for 7,143 shares and the other for 857 shares. An additional
advance of $400,000 occurred on April 5, 2017 and another warrant to purchase 11,429 shares of our Common Stock was issued on the
same date. An additional advance of $295,000 occurred on May 9, 2017 and another warrant to purchase 8,429 shares of the Company’s
Common Stock was issued on the same date. On July 27, 2017, an additional advance of $50,000 was made to the Company and another
warrant to purchase 1,429 shares of the Company’s Common Stock was issued to JMJ. The Company and JMJ entered into the Additional
Agreement on October 23, 2017. In accordance with the terms of the Additional Agreement, on October 24, 2017, JMJ advanced to the
Company $949,900 available pursuant to previous agreements with JMJ and another warrant to purchase 27,140 shares of the Company’s
Common Stock was issued to JMJ.

On May 5, 2017, the Board approved, and on May 8, 2017, the Company issued an aggregate of 61,740 shares of Series C
Convertible Preferred Shares in satisfaction of aggregate liabilities of approximately $6,200,000 associated with the Company’s
registration rights penalty, public information fee and Series C Convertible Preferred Shares dividends.

On May 5, 2017, the Board approved, and on May 8, 2017, the Company issued an aggregate of 2,166 shares of Common Stock to
five people in satisfaction of aggregate liabilities of $386,900 associated with certain professional and other consulting fee agreements.

During the three months ended June 30, 2017, the Company received agreements signed by certain holders of outstanding
warrants to purchase Common Stock, pursuant to which warrants to purchase an aggregate of 181,783 warrant shares converted into
180,533 shares of Common Stock. These 180,533 shares were issued pursuant to a Board resolution dated July 17, 2017.

On July 14, 2017, the Company issued 10,000 shares of its Common Stock to Mr. Schweitzer valued at $93,750 pursuant to his
Director Agreement.

On July 18, 2017, the Company issued a promissory note to BLNK Holdings, LLC, an entity whose holdings Mr. Farkas has
voting power and investment power over, in the principal amount of $5,078.22 at an interest rate of 10% annually. The date of maturity is
the earlier of (i) October 17, 2017 or (ii) the closing date of the offering of the Company’s securities.

On July 31, 2017, the Company issued a promissory note to BLNK Holdings in the principal amount of $30,000 at an interest rate
of 10% annually. The date of maturity is the earlier of (i) October 17, 2017 or (ii) the closing date of the offering of the Company’s
securities.

On August 4, 2017, the Company issued 48,023 warrants, in lieu of options, owed to Mr. Calise pursuant to his employment
agreement at prices ranging from $35.00 to $150.00, with a weighted average price of $36.44.

On August 7, 2017, we issued a sixty-day convertible note in the principal amount of $50,000 to FGI. Interest on the note accrues
at a rate of 15% annually and is payable at maturity. The unpaid principal and accrued interest are convertible at the election of the holder
into shares of Common Stock at $35.00 per share. In connection with the note issuance, we issued a five-year immediately vested warrant
to purchase 100,000 shares of Common not subject to the Reverse Stock Split at an exercise price of $0.70 (not subject to the Reverse
Stock Split).

On August 14, 2017, the Company and Wolverine Flagship Fund Trading Limited (“Wolverine”) entered into a Warrant Exchange
Agreement (the “Warrant Agreement”). Pursuant to the Warrant Agreement, Wolverine agreed to exchange its 2,500,000 warrant shares for
the same number of shares of the Company’s Common Stock.

On August 29, 2017, FGI exercised warrants on a cashless basis and received 2,990,404 shares of Common Stock.

From January 1, 2017 through September 25, 2017, the Company received agreements signed by certain holders of outstanding
warrants to purchase Common Stock, pursuant to which warrants to purchase an aggregate of 726,704 warrant shares converted into
711,041 shares of Common Stock. These 711,041 shares were issued pursuant to Board resolutions dated September 26, 2017 and
November 1, 2017.

On November 29, 2017, the Company issued 9,119 Series C Preferred Shares to forty-five (45) stockholders as payment in full,
among other items, of registration rights penalties accrued for the period of July 1, 2017 through September 30, 2017.

Use of Proceeds for Registered Offering of Common Stock and Warrants

On February 13, 2018, our Registration Statement on Form S-1 (File No. 333-214461) was declared effective by the SEC for our
underwritten public offering (the “Public Offering”), pursuant to which we sold an aggregate of 4,353,000 shares of Common Stock and
warrants to purchase up to an aggregate of 8,706,000 shares of common stock (the “Warrants”), at a combined public offering price of
$4.25 per unit comprised of one share of Common Stock and two Warrants. Each Warrant is exercisable for five years from issuance and
has an exercise price equal to $4.25 per share. The Company granted the Public Offering’s underwriters a 45-day option to purchase up to
an additional 652,950 shares of Common Stock and/or warrants to purchase 1,305,900 shares of Common Stock to cover over-allotments, if
any. In connection with the closing of the Public Offering, the underwriters partially exercised their over-allotment option and purchased an
additional 406,956 warrants., for aggregate gross proceeds of approximately $18.5 million, less underwriting discounts and commissions
and other offering expenses of approximately $1.69 million, for aggregate net proceeds of approximately $16.8 million. The Public
Offering closed on February 16, 2018. There has been no material change in the planned use of proceeds from Public Offering as described
in our prospectus dated February 13, 2018, as filed with the SEC pursuant to Rule 424(b) under the Securities Act (File No. 333-214461)
(“Prospectus”). Joseph Gunnar & Co., LLC acted as sole book-running manager for the Public Offering and The Benchmark Company,
LLC acted as a co-manager for the Public Offering.



23




ITEM 6. SELECTED FINANCIAL DATA
We are not required to provide the information required by this item because we are a smaller reporting company.

ITEM7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The following discussion and analysis of the results of operations and financial condition for the years ended December 31, 2017
and 2016 should be read in conjunction with our consolidated financial statements and the notes to those consolidated financial statements
that are included elsewhere in this Annual Report. Our discussion includes forward-looking statements based upon current expectations
that involve risks and uncertainties, such as our plans, objectives, expectations and intentions. Actual results and the timing of events could
differ materially from those anticipated in these forward-looking statements as a result of a number of factors. See “Forward-Looking
Statements.”

Overview

We are a leading owner, operator, and provider of electric vehicle (“EV”) charging equipment and networked EV charging
services. We offer both residential and commercial EV charging equipment, enabling EV drivers to easily recharge at various location

types.

Our principal line of products and services is our Blink EV charging network (the “Blink Network™) and EV charging equipment
(also known as electric vehicle supply equipment) and EV related services. Our Blink Network is proprietary cloud-based software that
operates, maintains, and tracks all of the Blink EV charging stations and the associated charging data. The Blink Network provides
property owners, managers, and parking companies, who we refer to as our Property Partners, with cloud-based services that enable the
remote monitoring and management of EV charging stations, payment processing, and provide EV drivers with vital station information
including station location, availability, and applicable fees.

We offer our Property Partners a flexible range of business models for EV charging equipment and services. In our comprehensive
and turnkey business model, we own and operate the EV charging equipment, manage the installation, maintenance, and related services,
and share a portion of the EV charging revenue with the property owner. Alternatively, Property Partners may share in the equipment and
installation expenses, with Blink operating and managing the EV charging stations and providing connectivity to the Blink Network. For
Property Partners interested in purchasing and owning EV charging stations that they manage, we can also provide EV charging hardware,
site recommendations, connectivity to the Blink Network, and service and maintenance services.

We have strategic partnerships across numerous transit/destination locations, including airports, auto dealers, healthcare/medical,
hotels, mixed-use, municipal locations, multifamily residential and condos, parks and recreation areas, parking lots, religious institutions,
restaurants, retailers, schools and universities, stadiums, supermarkets, transportation hubs, and workplace locations. As of April 11, 2018,
we have approximately 14,165 charging stations deployed of which 4,690 are Level 2 commercial charging units, 113 DC Fast Charging
EV chargers and 1,976 residential charging units in service on the Blink Network. Additionally, we currently have approximately 436
Level 2 commercial charging units on other networks and there are also approximately an additional 6,950 non-networked, residential
Blink EV charging stations. The non-networked, residential Blink EV charging stations are all partner owned.

As reflected in our consolidated financial statements as of December 31, 2017, we had had a cash balance, a working capital
deficiency and an accumulated deficit of $185,151, $34,762,130, and $156,435,278 respectively. During the years ended December 31,
2017 and 2016, we incurred net losses of $75,363,496 and $7,699,127, respectively. The Company has not yet achieved profitability.
Subsequent to December 31, 2017, the Company raised aggregate net proceeds of approximately $14.1 million in connection with its
public offering and exchanged aggregate liabilities of approximately $26.0 million for equity.

Consolidated Results of Operations
Year Ended December 31, 2017 Compared With Year Ended December 31, 2016
Revenues

Total revenue for the year ended December 31, 2017 was $2,500,357 compared to $3,326,021, a decline of $825,664, or 25%. The
decrease is primarily attributed to a decrease in revenue from product sales of $631,853, or 56%, to $495,086 for the year ended December
31, 2017 from $1,126,939 for the year ended December 31, 2016. The decrease is due to a lower volume of residential and commercial
units sold in 2017. Additionally, the decline is attributable to a $211,767 decline in grants and rebates revenue that decreased to $120,905,
or 64% for the year ended December 31, 2017 compared to $332,672 for the year ended December 31, 2016. Grants and rebates relating to
equipment and the related installation are deferred and amortized in a manner consistent with the depreciation expense of the related assets
over their useful lives. The ability to secure grant revenues is typically unpredictable and, therefore, uncertain. We have not recently
received any new grants and, as a result, the 2017 revenue is related to the amortization of previous grants.
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Charging service revenue company-owned charging stations was $1,186,710 for the year ended December 31, 2017 compared to
$1,144,016 for the year ended December 31, 2016, a slight increase of $42,694, or 4%.

Total revenue from warranty revenue and network fees was $359,216 for the year ended December 31, 2017, compared to
$380,884 the year ended December 31, 2016 a decrease of $21,668, or 6%. The decrease is primarily attributable to a lower volume of
residential and commercial units sold in 2017.

Other revenue decreased by $3,070 to $338,440 for the year ended December 31, 2017 as compared to $341,510 for the year
ended December 31, 2016. The decrease was primarily attributable to a decrease of $175,978 in charging revenue from host-owned stations
as a result of property owners converting their charging stations from host-owned to company-owned. This decrease was almost fully offset
by the sale of Low Carbon Fuel Standard credits that amounted to $172,908 during the year ended December 31, 2017.

Cost of Revenues

Cost of revenues primarily consists of depreciation of installed charging stations, amortization of the Blink Network
infrastructure, the cost of charging station goods and related services sold, repairs and maintenance, electricity reimbursements and revenue
share payments to hosts when we are the primary obligor in the revenue share arrangement. Cost of revenues for the year ended December
31, 2017 were $1,454,686 as compared to $2,813,680 for the year ended December 31, 2016, a decrease of $1,358,994, or 48%, primarily
due to a reduction in depreciation and amortization expense that declined to $380,309 for the year ended December 31, 2017 as compared
to $805,607 for the year ended December 31, 2016, as the underlying assets became fully depreciated during 2017. Warranty and repairs
and maintenance costs decreased by $379,367, or 109%, to a benefit of $32,890 during the year ended December 31, 2017 from $346,477
during the year ended December 31, 2016. The decrease was primarily attributable to a decrease in warranty expenses of $340,828 as a
result of us bringing our warranty service in-house in 2017. Network costs were $302,645 for the year ended December 31, 2017 compared
to $511,438 for the year ended December 31, 2016, a decrease of $208,793, or 41%. This decrease is attributed to renegotiated contracts
with service providers. There is a degree of variability in our gross margins related to charging services revenues from period to period
primarily due to (i) the mix of revenue share payment arrangements, (ii) electricity reimbursements, and (iii) the costs of maintaining
charging stations not currently in operation. Any variability in our gross margins related to equipment sales depends on the mix of products
sold. Lastly, due to a decrease in the volume of residential and commercial units sold in 2017, cost of product sales decreased by $264,307
to $237,422 during the year ended December 31, 2017 as compared to $501,729 during 2016.

Operating Expenses
Operating expenses consist of selling, marketing, advertising, payroll, administrative, finance and professional expenses.

Compensation expense increased by $1,101,949, or 23%, from $4,879,612 (consisting of approximately $4.1 million of cash
compensation and approximately $0.8 million of non-cash compensation) for the year ended December 31, 2016 to $5,981,561 (consisting
of approximately $2.9 million of cash compensation and approximately $3.1 million of non-cash compensation) for the year ended
December 31, 2017. The increase is primarily attributed to an increase in non-cash compensation of $1.9 million due to increased equity-
based board fees and commissions during 2017. This is partially offset by a decrease in salary and other payroll expenses of $724,750 due to
a reduction in head count in 2017.

Other operating expenses consist primarily of rent and second generation product development expenses. Other operating expenses
decreased by $546,853, or 38%, from $1,451,683 for the year ended December 31, 2016 to $904,830 for the year ended December 31,
2017. The decrease was primarily attributable to a decrease in product development costs related to second generation charging stations of
$338,979 to $162,190 during the year ended December 31, 2017 from $501,168 during the year ended December 31, 2016. Additionally,
there was a decrease in rent expense of $135,514 to $105,246 during the year ended December 31, 2017 from $240,760 during the year
ended December 31, 2016. The decrease in rent was due to our move to smaller spaces.

General and administrative expenses decreased by $112,029, or 8%, from $1,393,954 for the year ended December 31, 2016 to
$1,281,925 for the year ended December 31, 2017. The decrease was primarily due to a decrease in accounting and consulting fees of
$312,987 to $331,040 during the year ended December 31, 2017 compared to $644,027 during the year ended December 31, 2016. During
2016, there was significant accounting work performed in connection with our efforts to get current in our filings with the SEC. This was
partially offset by an increase in legal fees of $303,954 to $699,143 during the year ended December 31, 2017 compared to $395,188 during
the year ended December 31, 2016. During the year ended December 31, 2017, we incurred lease termination costs of $300,000 which
represents the fair value of our remaining under our lease agreement.
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Other Expense

Other expense increased by $67,454,632 from $486,219 for the year ended December 31, 2016 to $67,940,851 for the year ended
December 31, 2017. The increase was primarily due to an increase in the non-cash change in fair value of warrant liabilities of
approximately $44.7 million, which was primarily attributable to the quantity of warrants held by our Executive Chairman not being
subject to our reverse stock split, which, as a result of the reverse stock split, caused the warrants to increase in value. The increase in other
expense was also attributable to a loss on settlement reserve of approximately $13.0 million, which was primarily related to our default on
our note with JMJ, as well as a non-cash loss on inducement of approximately $7.6 million which related to exchange agreements whereby
the fair value consideration we issued to counterparties exceeded the carrying amounts of the liabilities.

Net Loss

Our net loss for the year ended December 31, 2017 increased by $67,664,369, or 879%, to $75,363,496 as compared to
$7,699,127 for the year ended December 31, 2016. The decrease was primarily attributable to an increase in other expenses of $67,454,632.
Our net loss attributable to common shareholders for the year ended December 31, 2017 increased by $70,462,969, or 769%, from
$9,167,627 to $79,630,596 for the aforementioned reasons and due to an increase in the dividend attributable to Series C Convertible
Preferred shareholders of $2,798,600.

Liquidity and Capital Resources

During the year ended December 31, 2017, we financed our activities from proceeds derived from debt and equity financing. A
significant portion of the funds raised from the sale of capital stock have been used to cover working capital needs and personnel, office
expenses and various consulting and professional fees.

For the year ended December 31, 2017 and 2016, we used cash of $2,548,661 and $2,749,023, respectively, in operations. Our
cash use for the year ended December 31, 2017 was primarily attributable to our net loss of $75,363,496, adjusted for net non-cash
expenses in the aggregate amount of $58,138,853, partially offset by $14,675,982 of net cash provided by changes in the levels of operating
assets and liabilities. Our cash use for the year ended December 31, 2016 was primarily attributable to our net loss of $7,699,127, adjusted
for net non-cash expenses in the aggregate amount of $2,031,537 partially offset by $2,918,567 of net cash provided by changes in the
levels of operating assets and liabilities.

During the year ended December 31, 2017, cash used in investing activities was $23,169, which was used to purchase charging
stations and other fixed assets. Net cash used in investing activities was $80,463 during the year ended December 31, 2016, which was used
to purchase charging stations and other fixed assets.

Net cash provided by financing activities for the year ended December 31, 2017 was $2,751,083, of which, $3,017,645 was
provided in connection with the issuance of various forms of notes payable, partially offset by the payment of $172,158 associated with
public offering costs and $72,945 of debt issuance costs as well as the repayment of notes payable of $9,893. Net cash provided by
financing activities for the year ended December 31, 2016 was $2,646,153, of which $1,367,120 was provided in connection with proceeds
from the issuance of Series C Convertible Preferred Stock and warrants, $1,000,000 was provided in connection with the issuance of
convertible notes payable, $600,000 was provided in connection with proceeds from the issuance of convertible notes payable to a related
party, partially offset by $52,500 of payment of Series C Convertible Preferred Stock issuance cost, $53,640 of payment of future offering
costs, $87,405 of payment of debt issuance costs, and repayment of notes payable of $138,988.

Through December 31, 2017, we incurred an accumulated deficit since inception of $156,435,278. As of December 31, 2017, we
had a cash balance and working capital deficit of $185,151 and $34,762,130, respectively. During the year ended December 31, 2017, we
incurred a net loss of $75,363,496. We have not yet achieved profitability. Subsequent to December 31, 2017, we raised aggregate net
proceeds of approximately $14.1 million in connection with the closing of our public offering and exchanged aggregate liabilities of
approximately $26.0 million for equity.

There has been no material change in the planned use of proceeds from Public Offering as described in our Prospectus.
Approximately $4.4 million was to be used for the repayment of certain debt and other obligations, of which, as of March 27, 2018,
approximately $3.8 million, has been paid. The remaining amount will be used as follows:

(1) Approximately $4.0 million for the deployment of charging stations;

(2) Approximately $1.0 million to expand our product offerings including but not limited to completing the research and
development, as well as the launch of our next generation of EV charging equipment;

(3) Approximately $3.0 million to add additional staff in the areas of finance, sales, customer support, and engineering; and

(4) The remainder for working capital and other general corporate purposes

We believe our current cash on hand is sufficient to meet our obligations, operating and capital requirements for at least the next
twelve months from the date of this filing. Thereafter, the we will need to raise further capital, through the sale of additional equity or debt
securities, or other debt instruments to support our future operations. Our operating needs include the planned costs to operate our business,
including amounts required to fund working capital and capital expenditures. Our future capital requirements and the adequacy of our
available funds will depend on many factors, including our ability to successfully commercialize our products and services, competing
technological and market developments, and the need to enter into collaborations with other companies or acquire other companies or
technologies to enhance or complement our product and service offerings. There is also no assurance that the amount of funds we might
raise will enable us to complete our development initiatives or attain profitable operations. If we are unable to obtain additional financing
on a timely basis, we may have to curtail our development, marketing and promotional activities, which would have a material adverse
effect on our business, financial condition and results of operations, and ultimately, we could be forced to discontinue our operations and
liquidate.
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Since inception, our operations have primarily been funded through proceeds from equity and debt financings. Although
management believes that we have access to capital resources, there are currently no commitments in place for new financing at this time,
except as described below under the heading Recent Developments, and there is no assurance that we will be able to obtain funds on
commercially acceptable terms, if at all.

Recent Developments
Resignation of Andy Kinard as President

On March 19, 2018, Andy Kinard resigned as the Company’s President, effective immediately. Mr. Kinard remains a non-
executive employee of the Company. The Company has not yet appointed a new President.

Public Offering and Nasdaq Uplisting

On February 16, 2018, we closed our underwritten public offering (the “Public Offering”) of an aggregate 4,353,000 shares of our
common stock and warrants to purchase 8,706,000 shares of common stock at a combined public offering price of $4.25 per unit comprised
of one share and two warrants. The Public Offering resulted in approximately $18.5 million of gross proceeds, less underwriting discounts
and commissions and other offering expenses of approximately $4.4 million, a portion of which is included within deferred public offering
costs on the balance sheet as of December 31, 2017, for aggregate net proceeds of approximately $14.1 million. The common stock and
warrants were approved to list on the Nasdaq Capital Market under the symbols BLNK and BLNKW, respectively, and began trading on
February 14, 2018.

Each warrant is exercisable for five years from issuance and has an exercise price equal to $4.25 per share. We granted the Public
Offering’s underwriters a 45-day option to purchase up to an additional 652,950 shares of common stock and/or warrants to purchase
1,305,900 shares of common stock to cover over-allotments, if any. In connection with the closing of the Public Offering, the underwriters
partially exercised their over-allotment option and purchased an additional 406,956 warrants. The 45-day option expired on April 2, 2018.

Securities Purchase Agreement with JMJ Financial

On October 7, 2016, we executed a Promissory Note in favor of JMJ in the amount up to $3,725,000 bearing interest on the unpaid
balance at the rate of six percent. The initial amount borrowed under the Promissory Note was $500,000, with the remaining amounts
permitted to be borrowed under the Promissory Note being subject to us achieving certain milestones.

We initially issued one warrant to JMJ to purchase a total of 14,286 shares of our Common Stock at an exercise price equal to the
lesser of: (i) 80% of the Common Stock price of the Public Offering, (ii) $35.00 per share, (iii) 80% of the unit price of the Public Offering
(if applicable), (iv) the exercise price of any warrants issued in the Public Offering, or (v) the lowest conversion price, exercise price, or
exchange price, of any security issued by us that is outstanding on October 13, 2016.

The initial amount borrowed under the Promissory Note was $500,000, with the remaining amounts permitted to be borrowed
under the Promissory Note being subject to us achieving certain milestones. With the achievement of certain milestones in November 2016
(the filing with the SEC of a Preliminary Information Statement on Schedule 14C regarding the Reverse Stock Split), an additional advance
of $500,000 under the Promissory Note occurred on November 28, 2016. Another warrant to purchase 14,286 shares of our Common Stock
was issued as of November 28, 2016. With the achievement of certain milestones in February 2017 (the filing with the SEC of a revised
Preliminary Information Statement and a Definitive Information Statement, each on Schedule 14C regarding the Reverse Stock Split),
additional advances of $225,100 and $300,000 under the Promissory Note occurred on February 10 and February 27, respectively. Thus,
two more warrants to purchase the Company’s Common Stock were issued, one for 6,431 shares and the other for 8,571 shares,
respectively.

All advances after February 28, 2017 were at the discretion of JMJ without regard to any specific milestones occurring. Additional
advances of $250,000 and $30,000 under the Promissory Note occurred on March 14, 2017 and March 24, 2017, respectively, and two
more warrants to purchase the Company’s Common Stock were issued, one for 7,143 shares and the other for 857 shares. An additional
advance of $400,000 occurred on April 5, 2017 and another warrant to purchase 11,429 shares of our Common Stock was issued on the
same date. An additional advance of $295,000 occurred on May 9, 2017 and another warrant to purchase 8,429 shares of the Company’s
Common Stock was issued on the same date. On July 27, 2017, an additional advance of $50,000 was made to the Company and another
warrant to purchase 1,429 shares of the Company’s Common Stock was issued to JMJ. JMJ and the Company entered into a Lockup,
Conversion, and Additional Investment Agreement dated October 23, 2017 (the “Additional Agreement”), however, it became effective
upon the document being fully executed on October 24, 2017. In accordance with the terms of the Additional Agreement, on October 24,
2017, IMJ advanced to the Company $949,900 available pursuant to previous agreements with JMJ and another warrant to purchase 27,140
shares of the Company’s Common Stock was issued to JMJ. As of the closing of the Public Offering, ten (10) warrants to purchase a total
of 100,001 shares of the Company’s Common Stock had been issued to JMJ. The aggregate exercise price was $3,500,000.
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The Additional Agreement extended the maturity date of the JMJ loans to December 15, 2017. On November 29, 2017, the
Company and JMJ entered into the first amendment to the Additional Agreement, extending the maturity date to December 31, 2017. On
January 4, 2018, the Company and JMJ entered into the second amendment to the Additional Agreement, extending the maturity date to
January 31, 2018. On February 1, 2018, the Company and JMJ entered into the third amendment to the Additional Agreement, extending
the maturity date to February 10, 2018. On February 7, 2018, the Company and JMJ entered into the fourth amendment to the Additional
Agreement, extending the maturity date to February 15, 2018.

In addition, JMJ claimed that the Company would owe JMJ $12 million as a mandatory default amount pursuant to previous
agreements with the Company. JMJ, in the Additional Agreement, agreed to allow the Company to have two options for settling a
previously issued note (including settling the mandatory default amount for either $1.1 million or $2.1 million), securing a lockup
agreement from JMJ, and exchanging previously issued warrants for shares of Common Stock. Each of these options depended upon the
Public Offering closing by December 15, 2017 (subsequently extended to February 15, 2018). The option chosen was at the Company’s
sole discretion.

The first option was that the Company, upon the closing of the Public Offering: (a) would pay $2.0 million in cash to JMJ; and (b)
would issue shares of Common Stock to JMJ with a value of $9,005,000 (including the Origination Shares). The second option was that the
Company, upon the closing of the Public Offering, would not pay any cash to JMJ and would issue shares of Common Stock to JMJ with a
value of $12,005,000 (including the Origination Shares).

Upon the closing of the Public Offering (February 16, 2018), the Company chose the second option and did not pay any cash to
IJMJ. Although the Public Offering closed one day after the February 15, 2018 Maturity Date, JMJ accepted payment on February 16, 2018
did not declare a default.

In each case, the Company was to issue such number of duly and validly issued, fully paid and non-assessable shares of Common
Stock equal to the amount in question divided by the lowest of (i) $35.00 per share, or (ii) the lowest daily closing price of the Common
Stock during the ten days prior to delivery of shares (subject to adjustment for stock splits), or (iii) 80% of the Common Stock price of the
Public Offering, or (iv) 80% of the unit price of the Public Offering (if applicable), or (v) the exercise price of any warrants issued in the
Public Offering.

Prior to the Company choosing the option at the closing (with the first option including some cash and the second option not
including any cash), JMJ could elect to receive some or all of the share consideration (to be issued pursuant to either option) in the form of
convertible preferred stock. On January 29, 2018, JMJ made the election to receive all of the share consideration in the form of shares of
convertible preferred stock.

Pursuant to the second option and to the election by JMJ to receive convertible preferred stock instead of common stock as
permitted by the Additional Agreement, the Company, on February 16, 2018 issued to JMJ shares of Series D Preferred Stock convertible
into 3,847,756 shares of Common Stock, to reflect the full payment of all dollar amounts and share amounts owed in connection with the
JMJ Financing. Because the Series D Preferred Stock is convertible into shares of our Common Stock, upon JMJ’s conversion of the Series
D Preferred Stock into shares of our Common Stock, holders of our Common Stock will experience dilution.
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We refer herein to these transactions with JMJ as the “JMJ Financing”.

Separately from and unrelated to the JMJ Financing, JMJ lent $250,000 to the Company on January 22, 2018. We agreed with JMJ
to issue units of unregistered shares of Common Stock and warrants as repayment of this $250,000 advance at the closing of the Public
Offering (with each unit consisting of one share of Common Stock and two warrants each to purchase one share of Common Stock). On
March 16, 2018, the Company issued 73,529 shares of Common Stock to JMJ and on April 9 the Company issued 147,058 warrants to JMJ.

Issuances of Restricted Common Stock

In connection with the closing of the Public Offering, and pursuant to obligations previously incurred by the Company, on March
16, 19, 22, and 27, 2018, the Company issued a total of 12,305,228 restricted shares of Common Stock, to approximately seventy (70)
individuals or entities (the “Securities Issuance”). Details of the Securities Issuance are described below.

Upon the closing of the Public Offering, all outstanding shares of Series B Preferred Shares of the Company were converted into
223,235 shares of Common Stock. These 223,235 shares of Common Stock are equal to $825,000 payable to ECOtality Consolidated
Qualified Creditor Trust. The Company issued to ECOtality Consolidated Qualified Creditor Trust 223,235 shares of Common Stock as
payment. As of March 28, 2018, there are no longer any Series B Preferred Shares outstanding.

The Company issued to Mr. Michael J. Calise, the Company’s Chief Executive Officer, 10,269 restricted shares of the Company’s
Common Stock. The shares were issued in settlement and consideration of services rendered during the period of April 1, 2016 through
March 31, 2017. The 20,538 five-year warrants to purchase Common Stock with an exercise price of $4.25 were issued to Mr. Calise on
April 9, 2018.

9,440 shares were issued to Mr. Andy Kinard, the Company’s former President, in settlement and consideration of services
rendered during the period of April 1, 2016 through March 31, 2017. The 18,880 five-year warrants to purchase Common Stock with an
exercise price of $4.25 were issued to Mr. Kinard on April 9, 2018.

46,655 shares of Common Stock were issued as payment of a total of $153,529 to both SemaConnect Inc. and their legal counsel
pursuant to the Settlement Agreement dated June 23, 2017.

Pursuant to a Confidential Settlement Agreement between the Company and ITT Cannon, LLC, dated May 17, 2017, the
Company owed $200,000 to ITT Cannon which was to be paid entirely in the form of shares of Common Stock. On March 16, 2018, the
Company issued 47,059 shares of Common Stock to ITT Cannon as partial payment of this $200,000 in stock. On March 30, 2018 the
Company has issued an additional 25,669 shares to satisfy in full its obligations to ITT.

74,753 shares of Common Stock were issued as payment of $221,009 owed to BLNK Holdings, in principal and interest pursuant
to a Conversion Agreement between the Company and BLNK Holdings, dated August 23, 2017.

73,529 shares of Common Stock were issued to JMJ Financial as repayment of a $250,000 advance pursuant to a Letter Agreement
between the Company and the counterparty, dated February 1, 2018. The 147,058 five-year warrants to purchase Common Stock with an
exercise price of $4.25 were issued to JMJ Financial on April 9, 2018.

141,176 shares of Common Stock were issued to JNS Power & Control Systems, Inc. (“JNS”) as payment of $600,000 in
connection with an asset purchase agreement entered into with the counterparty on February 2, 2018 in settlement of litigation.

23,529 shares of Common Stock were issued to JNS to be held in escrow as security for the $100,000 payment to be paid within
six months of the closing of the Public Offering. At the time the $100,000 payment is made by the Company, the 23,529 shares currently

held in escrow will be cancelled.

17,132 shares of Common Stock were issued to Genweb2 as repayment of a $58,250 debt pursuant to a Letter Agreement between
the Company and the counterparty, dated February 12, 2018.

2,353 shares of Common Stock were issued as payment of $10,000 to Russ Klenet & Associates, Inc. pursuant to the Settlement
and Release Agreement between the Company and the counterparty, dated December 29, 2016.

17,647 shares of Common Stock were issued as payment of $75,000 owed to Wilson Sonsini Goodrich & Rosati pursuant to a
Settlement Agreement between the Company and the counterparty, dated June 8, 2017.
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119,700 shares of Common Stock were issued to Schafer & Weiner, PLLC as part of a repayment of a $406,981.47 debt pursuant
to a Letter Agreement between the Company and the counterparty. The 239,400 five-year warrants to purchase Common Stock with an
exercise price of $4.25 were issued to Schafer & Weiner, PLLC on April 9, 2018.

1,882 shares of Common Stock were issued to IBIS Co. in connection with an introduction to an investor.

550,000 shares of Common Stock were issued pursuant to letter agreements, dated December 6, 2017 and December 7, 2017
signed by the two holders of the Series A Convertible Preferred Stock (“Series A Preferred Shares”) (Mr. Farkas, our Executive Chairman
is receiving 500,000 shares of Common Stock and Ira Feintuch, our Chief Operating Officer is receiving 50,000 shares of Common Stock)
to convert 11,000,000 Series A Preferred Shares issued and outstanding as of February 13, 2018. As of March 28, 2018, there are no longer
any Series A Preferred Shares outstanding.

886,119 shares of Common Stock were issued to Mr. Farkas pursuant to the December 6, 2017 letter agreement.
13,721 shares of Common Stock were issued to Mr. Farkas as payment of $46,651 in Board fees owed to Mr. Farkas.

223,456 shares of Common Stock were issued to Mr. Farkas as payment of $712,500 in shares of Common Stock owed to Mr.
Farkas for the period of December 1, 2015 through May 31, 2017 pursuant to the Third Amendment to Executive Employment Agreement
between the Company and Mr. Farkas, dated June 15, 2017 (the “Third Amendment”) and pursuant to a Conversion Agreement between
the Company and Mr. Farkas, dated August 23, 2017.

153,039 shares of Common Stock were issued to Mr. Farkas as payment of $375,000 in shares of Common Stock owed to Mr.
Farkas for accrued commissions on hardware sales and revenue from charging stations for the period of November 2015 through March
2017 pursuant to the Third Amendment and $145,334 in shares of Common Stock owed to Mr. Farkas for accrued commissions on
hardware sales and revenue from charging stations for the period of April 2017 through February 13, 2018 pursuant to an oral agreement
between the Company and Mr. Farkas. This oral agreement was reached pursuant to Section 7(B) of the Third Amendment.

In total 1,776,335 restricted shares of the Company’s Common Stock were issued to Mr. Farkas.
26,500 shares of Common Stock were issued to Mr. Feintuch pursuant to the December 7, 2017 letter agreement.

17,487 shares of Common Stock were issued to Mr. Feintuch as payment of $43,555 in shares of Common Stock owed to Mr.
Feintuch which represents 25% of the accrued commissions on hardware sales and revenue from charging stations for the period of
November 2015 through March 2017 owed to Mr. Feintuch pursuant to the Compensation Agreement between the Company and Mr.
Feintuch, dated June 16, 2017 and $15,902 in shares of Common Stock owed to Mr. Feintuch which represents 25% of the accrued
commissions on hardware sales and revenue from charging stations for the period of April 2017 through February 13, 2018 owed to Mr.
Feintuch pursuant to an oral agreement between the Company and Mr. Feintuch. This oral agreement was reached pursuant to Section 3(B)
of the Compensation Agreement.

In total 93,987 restricted shares of the Company’s Common Stock were issued to Mr. Feintuch.

360,441 shares of Common Stock were issued to Ardour Capital Investments, LLC (“Ardour”) (an entity of which Mr. Farkas
owns less than 5%) in placement agent fees related to the $3,500,000 lent by JMJ Financial (“JMJ”) to the Company between October 2016
and October 2017. This share amount also includes placement agent fees owed to Ardour in connection with a separate $250,000 lent by
IJMIJ to the Company on January 22, 2018.

1,167 shares of Common Stock were issued to Ardour in connection with placement agent fees related to the sale of Series C
Preferred Stock in December 2014.

9,868 shares of Common Stock were issued to Sunrise Securities Corp. (“Sunrise”) in connection with placement agent fees
related to the sale of Series C Preferred Stock in December 2014.

143,427 shares of Common Stock were issued to Sunrise as repayment of a $487,653 debt pursuant to a Letter Agreement between
the Company and the counterparty, dated February 3, 2018. The 286,854 five-year warrants to purchase Common Stock with an exercise
price of $4.25 were issued to Sunrise on April 9, 2018.

9,111,644 shares of Common Stock were issued to fifty-three (53) holders to convert all Series C Preferred Shares outstanding and
owed as of the February 16t closing date of the Public Offering. As of March 28, 2018, there are no longer any Series C Preferred Shares

outstanding. Among the 9,111,644 shares issued, BLNK Holdings was issued 6,827,092 shares and Mr. Farkas was issued 211,276 shares.
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These securities were not registered under the Securities Act of 1933, as amended (the “Securities Act”), but qualified for
exemption under Section 4(a)(2) of the Securities Act. The securities were exempt from registration under Section 4(a)(2) of the Securities
Act because the issuance of such securities by the Company did not involve a “public offering,” as defined in Section 4(a)(2) of the
Securities Act, due to the insubstantial number of persons involved in the transaction, size of the offering, manner of the offering and
number of securities offered. All of the securities were issued without registration under the Securities Act of 1933 in reliance upon the
exemption provided in Section 4(a)(2).

Critical Accounting Policies

Our critical accounting policies are included in Note 2 - Significant Accounting Policies of our consolidated financial statements
included within this Annual Report.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangements, financings, or other relationships with unconsolidated entities or other persons, also
known as “special purpose entities” (SPEs).

Recently Issued Accounting Standards

Our recently issued accounting standards are included in Note 2 - Significant Accounting Policies of our consolidated financial
statements included within this Annual Report.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
We are not required to provide the information required by this Item because we are a smaller reporting company.
ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The financial statements required by this Item 8 are included in this Annual Report following Item 15 hereof. As a smaller
reporting company, we are not required to provide supplementary financial information.
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ITEMY9. CHANGESIN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

None.
ITEM 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our
reports, filed under the Securities Exchange Act of 1934, is recorded, processed, summarized and reported within the time periods specified
in the SEC’s rules and forms, and that such information is accumulated and communicated to our management, including our chief
executive officer and chief financial officer, as appropriate, to allow timely decisions regarding required disclosure. In designing and
evaluating the disclosure controls and procedures, management recognized that any controls and procedures, no matter how well designed
and operated, can provide only reasonable and not absolute assurance of achieving the desired control objectives. In reaching a reasonable
level of assurance, management necessarily was required to apply its judgment in evaluating the cost-benefit relationship of possible
controls and procedures. In addition, the design of any system of controls also is based in part upon certain assumptions about the
likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals under all potential future
conditions. Over time, a control may become inadequate because of changes in conditions or the degree of compliance with policies or
procedures may deteriorate. Because of the inherent limitations in a cost-effective control system, misstatements due to error or fraud may
occur and not be detected.

As required by the SEC Rules 13a-15(b) and 15d-15(b), we carried out an evaluation under the supervision and with the
participation of our management, including our principal executive officer and principal financial officer, of the effectiveness of the design
and operation of our disclosure controls and procedures as of the end of the period covered by this report. Based on the foregoing, our
principal executive officer and principal financial officer concluded that our disclosure controls and procedures were not effective at the
reasonable assurance level due to the material weaknesses described below.

To address these material weaknesses, management engaged financial consultants, performed additional analyses and other
procedures to ensure that the financial statements included herein fairly present, in all material respects, our financial position, results of
operations and cash flows for the periods presented.

Management’s Annual Report on Internal Control Over Financial Reporting.

The management of the Company is responsible for establishing and maintaining adequate internal control over financial reporting
(“ICFR”) for the Company. Our internal control system was designed to, in general, provide reasonable assurance to the Company’s
management and board regarding the preparation and fair presentation of published financial statements, but because of its inherent
limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the
degree of compliance with the policies or procedures may deteriorate.

Our management assessed the effectiveness of the Company’s internal control over financial reporting as of December 31, 2017.
The framework used by management in making that assessment was the criteria set forth in the document entitled “2013 Internal Control —
Integrated Framework” issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based on that assessment,
management concluded that, during the period covered by this report, such internal controls and procedures were not effective as of
December 31, 2017 and that material weaknesses in ICFR existed as more fully described below.

During July 2017, we appointed Robert Schweitzer to our audit committee, who we have determined meets the requirements of a
financial expert as defined under the applicable rules and regulations of the SEC and who has the requisite financial sophistication as
defined under the applicable rules and regulations of NASDAQ. Our Board has considered the independence and other characteristics of
each of the three members of our audit committee, and our Board believes that each member meets the independence and other
requirements of NASDAQ and the SEC. As part of its duties, the audit committee will assist our management in the establishment and
monitoring of our internal controls and procedures.

In November 2017, the audit committee, as currently comprised, conducted its first review of the interim financial statements for
the period ended September 30, 2017. Our management believes that the controls implemented in relation to the audit committee are
sufficient to address the material weakness related to the audit committee on a go forward basis and, accordingly, they concluded that, as of
December 31, 2017, the material weakness that had existed at December 31, 2016 had been remediated.
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A material weakness is a deficiency, or a combination of deficiencies, within the meaning of Public Company Accounting
Oversight Board (“PCAOB”) Auditing Standard AS 2201, in internal control over financial reporting, such that there is a reasonable
possibility that a material misstatement of the Company’s annual or interim financial statements will not be prevented or detected on a
timely basis. Management has identified the following material weaknesses which have caused management to conclude that as of
December 31, 2017 our internal controls over financial reporting were not effective at the reasonable assurance level:

1. We do not have written documentation of our internal control policies and procedures. Written documentation of key internal
controls over financial reporting is a requirement of Section 404 of the Sarbanes-Oxley Act which is applicable to us for the
year ended December 31, 2017. Management evaluated the impact of our failure to have written documentation of our internal
controls and procedures on our assessment of our disclosure controls and procedures and has concluded that the control
deficiency that resulted represented a material weakness.

2. We do not have sufficient resources in our accounting function, which restricts the Company’s ability to gather, analyze and
properly review information related to financial reporting in a timely manner. As a result, as of the date of filing, we have not
completed our ASC 606 implementation process and, thus, cannot disclose the quantitative impact of adoption on our financial
statements. In addition, due to our size and nature, segregation of all conflicting duties may not always be possible and may not
be economically feasible. However, to the extent possible, the initiation of transactions, the custody of assets and the recording
of transactions should be performed by separate individuals. Management evaluated the impact of our failure to have
segregation of duties on our assessment of our disclosure controls and procedures and has concluded that the control deficiency
that resulted represented a material weakness.

3. We have inadequate controls to ensure that information necessary to properly record transactions is adequately communicated
on a timely basis from non-financial personnel to those responsible for financial reporting. Management evaluated the impact
of the lack of timely communication between non—financial personnel and financial personnel on our assessment of our
reporting controls and procedures and has concluded that the control deficiency represented a material weakness.

4. Certain control procedures were unable to be verified due to performance not being sufficiently documented. As an example,
some procedures requiring review of certain reports could not be verified due to there being no written documentation of such
review. Management evaluated the impact of its failure to maintain proper documentation of the review process on its
assessment of its reporting controls and procedures and has concluded deficiencies represented a material weakness.

We intend to continue to address these weaknesses as resources permit.

Notwithstanding the assessment that our ICFR was not effective and that there are material weaknesses as identified herein, we
believe that our consolidated financial statements contained in this Annual Report fairly present our financial position, results of operations
and cash flows for the years covered thereby in all material respects.

This annual report does not include an attestation report of the Company’s registered public accounting firm regarding internal
control over financial reporting. Management’s report was not subject to attestation by the Company’s registered public accounting firm as
we are a smaller reporting company and are not required to provide the report.

Changes in Internal Control Over Financial Reporting

There has been no change in our internal control over financial reporting identified in connection with the evaluation required by
Rule 13a-15(d) of the Exchange Act that occurred during the quarter ended December 31, 2017 that has materially affected, or is
reasonably likely to materially affect, our internal control over financial reporting, except the implementation of the controls identified
above.

ITEM 9B. OTHER INFORMATION

None.
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PART III
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE.

Our current directors and executive officers and their ages as of April 10, 2018 are listed below. The number of directors is
determined by the Board. All directors hold office until the next annual meeting of the board or until their successors have been duly
elected and qualified. Officers are elected by the Board and their terms of office are, except to the extent governed by employment contract,
at the discretion of the Board.

Name Age Principal Positions With Us
Michael D. Farkas 46  Executive Chairman of the Board of Directors (Principal Executive
Officer)
Michael J. Calise 57  Chief Executive Officer (Interim Principal Financial Officer and Interim

Principal Accounting Officer) and Director

Ira Feintuch 46  Chief Operating Officer
Andrew Shapiro 49  Director
Donald Engel 85  Director
Robert C. Schweitzer 71 Director

Set forth below is a brief description of the background and business experience of our directors and executive officers for the past
five years.

Michael D. Farkas, Executive Chairman of the Board of Directors (Principal Executive Officer)

Mr. Farkas served as our Chief Executive Officer from 2010 through July 24, 2015. Mr. Farkas has served as a member of the
Board since 2010 and has been the Executive Chairman of the Board since January 1, 2015. Mr. Farkas is the founder and manager of FGI,
a privately held investment firm. Mr. Farkas is the founder and CEO of Balance Labs, Inc., a consulting firm that provides business
development and consulting services to startup development stage business. Mr. Farkas is a director at Balance Labs Inc. Mr. Farkas also
currently holds the position of Chairman and Chief Executive Officer of the Atlas Group, where its subsidiary, Atlas Capital Services, was
a broker-dealer that had successfully raised capital for a number of public and private clients until it withdrew its FINRA registration in
2007. Over the last 20 years, Mr. Farkas has established a successful track record as a principal investor across a variety of industries,
including telecommunications, technology, aerospace and defense, agriculture, and automotive retail. Mr. Farkas attended Brooklyn
College where he studied Finance.

Based on his work experience and education, we have deemed Mr. Farkas fit to serve on the Board and as our principal executive
officer.

Michael J. Calise, Chief Executive Officer (Interim Principal Financial Officer and Interim Principal Accounting Officer) and
Director

Mr. Calise has served as our Chief Executive Officer since July 29, 2015 and as a member of the Board since March 9, 2016.
From June 2011 to February 2015, Mr. Calise was the Head of North America Electric Vehicle Solutions at Schneider Electric, a world
leader in energy management and energy efficiency. While at Schneider, Mr. Calise was responsible for the North American electric
vehicle strategy, product, and services, and took the business from its infancy to its position as one of the top contenders in the electric
vehicle solutions industry. Prior to Schneider Electric, from March 2010 to May 2011, Mr. Calise was the founder and principal of
EVadvise, an independent advisory firm focused on mass scale electric vehicle infrastructure. While at EVadvise, he helped develop the
EV Charging infrastructure technology plan for Marin Transportation Authority’s (MTA) county-wide charger deployment. Mr. Calise
received a Bachelor of Science Degree in Electrical Engineering from the University of Buffalo in New York, and has been a member of
the Institute of Electrical and Electronics Engineers, California Clean Cars, Cleantech.org, Plug In America and the Electric Auto
Association (EAA), and was a former board member of the Electric Drive Transportation Association (EDTA) and the BACC EV Strategic
Council and the former chairman of the Los Gatos Transportation and Parking Commissions.

Based on his work experience in the EV industry and his education, we have deemed Mr. Calise fit to serve on the Board and as
our Chief Executive Officer.
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Ira Feintuch, Chief Operating Officer

Mr. Feintuch commenced employment with our Company in 2009 and was appointed Chief Operating Officer on March 24, 2015.
Mr. Feintuch served as Vice President of Operations from September 2009 to March 2015. In this capacity, Mr. Feintuch has been
responsible for the purchasing, installation, and maintenance of EV charging equipment, the selection and management of third-party
electricians and service professionals for our Company and its subsidiaries, as well as developing strategic partnerships and collaborative
relationships for our Company. Mr. Feintuch currently sits on the board of the ROEV Association, an EV industry trade association. Mr.
Feintuch commenced personal bankruptcy proceedings in January 2016. Mr. Feintuch holds a B.S. in Management from Touro College.

Andrew Shapiro, Director

Mr. Shapiro has served on our Board since April 17, 2014. Mr. Shapiro founded Broadscale Group in 2012 and serves as its leader.
Broadscale is a new model of investment firm working with leading energy corporations to invest in and commercialize the industry’s most
promising market-ready innovations. Prior to Broadscale, Mr. Shapiro founded GreenOrder in 2000. GreenOrder was a strategic advisory
firm that worked with more than 100 enterprises to create energy and environmental innovation as a competitive advantage. In this
capacity, Mr. Shapiro and his team worked with General Electric’s leadership on the creation and execution of its multi-billion dollar
“ecomagination” initiative, provided strategic counsel to General Motors on the launch of the Chevrolet Volt, and served as the green
advisor for 7 World Trade Center, New York City’s first LEED-certified (Leadership in Energy and Environmental Design) office tower.
GreenOrder’s client list included Alcan, Allianz, Bloomberg, BP, Bunge, Citi, Coca-Cola, Dell, Disney, Duke Energy, DuPont, eBay,
Hines, HP, JPMorgan Chase, KKR, McDonald’s, Morgan Stanley, NASDAQ OMZX, National Grid, NBC Universal, NRG, Office Depot,
Pfizer, Polo Ralph Lauren, Simon Property Group, Staples, Target, Tishman Speyer, TXU, and Waste Management. Mr. Shapiro and
GreenOrder also co-founded the US Partnership for Renewable Energy Finance (US PREF). Mr. Shapiro holds an A.B. in Anthropology
from Brown University and a J.D. from Yale Law School.

Based on his experience with environmental innovation and his education, we have deemed Mr. Shapiro fit to serve on the Board.
Donald Engel, Director

Mr. Engel has served on our Board since July 30, 2014. Mr. Engel is currently a consultant to Palisades Capital Management LLC.
Mr. Engel served as Managing Director and consultant at Drexel Burnham Lambert for 15 years. Mr. Engel managed and developed new
business relationships and represented clients such as Warner Communications and KKR & Co., L.P. Mr. Engel also served as a consultant
to Bear Stearns and as a Director of such companies as Revlon, Uniroyal Chemical, Levitz, Banner Industries, Savannah Pulp & Paper, and
APL Corp. In the last decade, Mr. Engel consulted to Morgan Joseph TriArtisan. Mr. Engel attended the University of Richmond.

Based on his work experience, previous directorships and education, we have deemed Mr. Engel fit to serve on the Board.
Robert Schweitzer, Director

Mr. Schweitzer has served on our Board since July 17, 2017. Mr. Schweitzer is currently the chief executive officer of RCS
Mediation & Consulting LLC, which he founded in 2012. Mr. Schweitzer’s areas of expertise include: financial management, portfolio
management, credit review and approval, large project financing, sales management and corporate/civil leadership. Mr. Schweitzer has
served as a Board Director for eight companies — both publicly and privately held. He currently serves as chairman of 1-800-PetMeds
(NASDAQ:PETS) and as lead independent director of OmniComm (OTCQX: OMCM).

Throughout his career in banking and finance, Mr. Schweitzer has served in roles ranging from Head of Central North America
Commercial Lending at a major national bank, Director and Head of Real Estate, Construction and Environmental Consulting for Coopers
& Lybrand, and Regional President for Union Planters Bank (now Regions Bank). Most recently, Mr. Schweitzer was the President and
COO of Shay Investment Services, Inc., a bank investment advisory firm and broker-dealer.

Prior to his career in finance, Mr. Schweitzer served in the U.S. Navy nuclear submarine force and retired with a rank of Captain.
He holds an M.B.A. from the University of North Carolina and a B.S. Degree from the United States Naval Academy. Mr. Schweitzer also
serves as a Florida Supreme Court Certified Circuit Civil Mediator, a Florida Office of Financial Regulation Certified Insurance Mediator,
a FINRA Certified Arbitrator, and as a council member of the American Arbitration Association.

Based on his work experience, positions held within the financial services industry and his education, we have deemed Mr.
Schweitzer fit to serve on the Board.

Family Relationships
There are no family relationships between any of our officers or directors.

35




Director Independence

Our Common Stock and warrants are listed on the NASDAQ. Under the rules of NASDAQ, “independent” directors must make
up a majority of a listed company’s board of directors. In addition, applicable NASDAQ rules require that, subject to specified exceptions,
each member of a listed company’s audit and compensation committees be independent within the meaning of the applicable NASDAQ
rules. Audit committee members must also satisfy the independence criteria set forth in Rule 10A-3 under the Exchange Act.

Our Board has undertaken a review of the independence of each director and considered whether any director has a material
relationship with us that could compromise his ability to exercise independent judgment in carryout out his responsibilities. As a result of
this review, our Board determined that Messrs. Shapiro, Schweitzer, and Engel qualify as “independent” directors within the meaning of the
NASDAQ rules. As a result, a majority of our directors are independent, as required under applicable NASDAQ rules. As required under
applicable NASDAQ rules, we anticipate that our independent directors will meet in regularly scheduled executive sessions at which only
independent directors are present.

Board Composition

Our Board is currently composed of five members. Mr. Schweitzer has been designated lead independent director. Our articles of
incorporation and our bylaws permit our stockholders to establish by resolution the authorized number of directors, and six are currently
authorized. Our directors hold office until their successors have been elected and qualified, or the earlier of their death, resignation or
removal.
Board Committees

Our Board has established an audit committee, a compensation committee, and a nominating and corporate governance committee.
The composition and responsibilities of each of the committees of our Board are described below. Members serve on such committees until
their resignation or until otherwise determined by our Board.

Audit Committee

Our audit committee was established on December 3, 2013 to oversee our corporate accounting and financial reporting processes.
Our audit committee, among other things, is responsible for:

. selecting and hiring the independent registered public accounting firm to audit our financial statements;

° helping to ensure the independence and performance of the independent registered public accounting firm;

. approving audit and non-audit services and fees;

) reviewing financial statements and discussing with management and the independent registered public accounting firm our

annual audited and quarterly financial statements, the results of the independent audit and the quarterly reviews, and the
reports and certifications regarding internal controls over financial reporting and disclosure controls;

° preparing the audit committee report that the SEC requires to be included in our annual proxy statement;

. reviewing reports and communications from the independent registered public accounting firm;

. reviewing earnings press releases and earnings guidance;

° reviewing the adequacy and effectiveness of our internal controls and disclosure controls and procedures;

° reviewing our policies on risk assessment and risk management;

° reviewing related party transactions;

. establishing and overseeing procedures for the receipt, retention and treatment of accounting related complaints and the

confidential submission by our employees of concerns regarding questionable accounting or auditing matters; and
) reviewing and monitoring actual and potential conflicts of interest.

Our audit committee is comprised of Messrs. Schweitzer, Shapiro, and Engel. Mr. Schweitzer is the chairman of our audit
committee. Our Board has determined that each of the directors serving on the audit committee meets the requirements for financial
literacy under applicable rules and regulations of the SEC and NASDAQ. In addition, our Board has determined that Mr. Schweitzer meets
the requirements of a financial expert as defined under the applicable rules and regulations of the SEC and who has the requisite financial
sophistication as defined under the applicable rules and regulations of NASDAQ. Our Board has considered the independence and other
characteristics of each member of our audit committee, and our Board believes that each member meets the independence and other
requirements of NASDAQ and the SEC.
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Our audit committee operates under a written charter that satisfies the applicable standards of the SEC and NASDAQ.
Compensation Committee

Our compensation committee was established on December 3, 2013 to oversee our corporate compensation policies, plans and
benefit programs. Our compensation committee is, among other things, responsible for:

e reviewing, approving and determining, or making recommendations to our Board regarding, the compensation of our executive
officers, including our Chief Executive Officer and other executive officers;

e administering our equity compensation plans and programs;
e reviewing and discussing with our management our SEC disclosures; and
e overseeing our submissions to stockholders on executive compensation matters.

Our compensation committee is comprised of Messrs. Schweitzer, Shapiro, and Engel. Mr. Schweitzer is the chairman of our
compensation committee. Our Board has considered the independence and other characteristics of each member of our compensation
committee. Our Board believes that each member of our compensation committee meets the requirements for independence under the
current requirements of NASDAQ, is a nonemployee director as defined by Rule 16b-3 promulgated under the Exchange Act and is an
outside director as defined pursuant to Section 162(m) of the Internal Revenue Code of 1986 (the “Code”).

Our compensation committee operates under a written charter that satisfies the applicable rules and regulations of the SEC and the
listing standards of NASDAQ.

Nominating and Corporate Governance Committee

Our nominating and corporate governance committee was established on December 3, 2013. Our nominating and corporate
governance committee is comprised of Messrs. Shapiro, Schweitzer, and Engel. Mr. Shapiro is chairman of our nominating and corporate
governance committee. Our nominating and corporate governance committee operates under a written charter. Under our policy, the
independent directors of our Board nominate our directors. When evaluating director nominees, our directors consider the following
factors:

e the current size and composition of the Board and the needs of the Board and the respective committees of the Board;

e such factors as character, integrity, judgment, diversity of experience, independence, area of expertise, corporate
experience, length of service, potential conflicts of interest, other commitments and the like; and

e other factors that the directors may consider appropriate.

Our goal is to assemble a Board that brings together a variety of skills derived from high quality business and professional
experience.

Code of Business Conduct and Ethics

The Company adopted a Code of Business Conduct and Ethics as of December 3, 2013. Our Code of Business Conduct and Ethics
applies to all of our employees, officers and directors, including our principal executive and senior financial officers. A copy of our Code of
Business Conduct and Ethics is posted on our website at www.blinkcharging.com. Our website and the information contained in, or
accessible through, our website will not be deemed to be incorporated by reference into this Report and does not constitute part of this
Report. A copy of our Code of Business Conduct and Ethics will be provided without charge to any person submitting a written request to
the attention of the Chief Executive Officer at our principal executive office.
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Involvement in Certain Legal Proceedings
To the best of our knowledge, none of our directors or executive officers has, during the past ten years:

e Dbeen convicted in a criminal proceeding or been subject to a pending criminal proceeding (excluding traffic violations and other
minor offenses);

e had any bankruptcy petition filed by or against the business or property of the person, or of any partnership, corporation or business
association of which he was a general partner or executive officer, either at the time of the bankruptcy filing or within two years
prior to that time;

e been subject to any order, judgment, or decree, not subsequently reversed, suspended or vacated, of any court of competent
jurisdiction or federal or state authority, permanently or temporarily enjoining, barring, suspending or otherwise limiting, his
involvement in any type of business, securities, futures, commodities, investment, banking, savings and loan, or insurance activities,
or to be associated with persons engaged in any such activity;

e been found by a court of competent jurisdiction in a civil action or by the SEC or the Commodity Futures Trading Commission to
have violated a federal or state securities or commodities law, and the judgment has not been reversed, suspended, or vacated;

e Dbeen the subject of, or a party to, any federal or state judicial or administrative order, judgment, decree, or finding, not subsequently
reversed, suspended or vacated (not including any settlement of a civil proceeding among private litigants), relating to an alleged
violation of any federal or state securities or commodities law or regulation, any law or regulation respecting financial institutions or
insurance companies including, but not limited to, a temporary or permanent injunction, order of disgorgement or restitution, civil
money penalty or temporary or permanent cease-and-desist order, or removal or prohibition order, or any law or regulation
prohibiting mail or wire fraud or fraud in connection with any business entity; or

e been the subject of, or a party to, any sanction or order, not subsequently reversed, suspended or vacated, of any self-regulatory
organization (as defined in Section 3(a)(26) of the Exchange Act), any registered entity (as defined in Section 1(a)(29) of the
Commodity Exchange Act), or any equivalent exchange, association, entity or organization that has disciplinary authority over its
members or persons associated with a member.

Except as set forth in our discussion below in “Certain Relationships and Related Transactions,” none of our directors or executive
officers has been involved in any transactions with us or any of our directors, executive officers, affiliates or associates which are required
to be disclosed pursuant to the rules and regulations of the SEC.

Term of Office

Our directors are appointed at the annual meeting of shareholders and hold office until the annual meeting of the shareholders
next succeeding his or her election, or until his or her prior death, resignation or removal in accordance with our bylaws. Our officers are
appointed by the Board and hold office until the annual meeting of the Board next succeeding his or her election, and until his or her
successor shall have been duly elected and qualified, subject to earlier termination by his or her death, resignation or removal.

Section 16(a) Beneficial Ownership Reporting Compliance

As of December 31, 2017 and through February 12, 2018, we did not have a class of securities registered under the Exchange Act
and therefore our directors, executive officers, and any persons holding more than ten percent of our Common Stock were not required to
comply with Section 16 of the Exchange Act. Such persons became obligated to comply with such rules upon the February 13, 2018 filing

of our Form 8-A12B registering our class of Common Stock.
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ITEM 11. EXECUTIVE COMPENSATION.
Summary Compensation Table

The following summary compensation table sets forth all compensation awarded to, earned by, or paid to the named executive
officers paid by us during the years ended December 31, 2017 and 2016. In 2016 and 2017, the named executive officers of the Company
were Michael Farkas (Executive Chairman); Michael Calise (Chief Executive Officer); and Ira Feintuch (Chief Operating Officer).

Andy Kinard served as a member of our Board from November 2009 through July 17, 2017. Mr. Kinard served as our President
from November 2009 through March 19, 2018. His compensation is disclosed below since he was an employee member of the Board for all
of 2016 and through July 17, 2017.

On July 17, 2017, Mr. Kinard resigned as a Board member. This was done so that a majority of the members of the Board would
be independent. Mr. Kinard’s resignation was not a result of any disagreements with the Company.

On March 19, 2018, Mr. Kinard resigned as the Company’s President, effective immediately. Mr. Kinard’s resignation was not a
result of any disagreements with the Company. Mr. Kinard remains a non-executive employee of the Company. The Company has not yet
appointed a new President.

Stock Option
Name and Awards Awards All Other
Principal Position Year Salary Bonus 1) 1) Compensation Total
Andy Kinard, 2017 § 60,000 $ - 8 -3 - 8 47,513(2) $ 107,513
President 2016 $ 60,266 $ - $ 3000 § 930 $ 64,491(2) $ 128,686
Michael D. Farkas, 2017 $ 981,563(3) $ - $8 - $74336(3) $ 1,178,780(3) $2,234,679
Executive Chairman 2016 $ - 3 - § 15000 $ 3226 $ 362,792(3) $ 381,018
Michael J. Calise 2017 $ 286,450 $ - $ 769,047(4) $ - 5 97,887(4) $1,153,384
Chief Executive Officer 2016 $ 275,000 $ 25,0004) $ 3,000 $ 930 $ 82,098(4) $ 386,028
Ira Feintuch 2017 $ 250,000 $ - 3 - $ 2640205 $ 46,725(5) $ 323,127
Chief Operating Officer 2016 $ 250,000 $ - 3 - 3 -3 249,428(5) $ 499,428

(1) The amounts reported in these columns represent the grant date fair value of the stock and options awards granted during the years
ended December 31, 2017 and 2016 calculated in accordance with FASB ASC Topic 718.

(2) Mr. Kinard received $14,391 and $12,966 of Company paid health insurance benefits in calendar years 2017 and 2016, respectively.
Mr. Kinard received $3,000 of Company paid electric vehicle expenses in calendar year 2017.

Mr. Kinard earned the right to various options and Common Stock for each Board Meeting and each committee meeting of the Board
attended during the year ended December 31, 2016. The Company accrued $51,525 of compensation expense related to the contractual
obligation to issue options which is included within accrued expenses as accrued professional, board and other fees as of December 31,
2016.

On July 17, 2017, Mr. Kinard resigned as a Board member. This was done so that a majority of the members of the Board would be
independent. Mr. Kinard’s resignation was not a result of any disagreements with the Company. The Company accrued $7,327 in cash
fees owed to Mr. Kinard for the year ended December 31, 2017.

In settlement and consideration of Board services rendered during the period of April 1, 2016 through March 31, 2017, we issued to
Mr. Kinard 9,440 units of unregistered shares of Common Stock and warrants (with each unit consisting of one share of Common
Stock and two warrants each to purchase one share of Common Stock for a total of 9,440 shares and 18,880 warrants) issuable as
payment of $32,095.

(3) Mr. Farkas received $60,000 of salary in the form of cash in calendar year 2017. Pursuant to the Third Amendment and the Conversion
Agreement between the Company and Mr. Farkas, dated August 23, 2017, the Company has accrued $921,563 ($397,500 for 2017,
$483,750 for 2016; and $40,313 for 2015) in salary to be paid in the form of shares of Common Stock.

On November 27, 2017, Mr. Farkas received 114,767 shares of Common Stock in exchange for: (i) warrants to purchase 100 shares
with an exercise price of $7.50 per share; and (ii) unissued warrants that were owed to Mr. Farkas to purchase (a) 2,000 shares with an
exercise price of $9.50 per share; (b) 68,667 shares with an exercise price of $21.50 per share; and (c) 44,000 shares with an exercise
price of $37.00 per share. These 114,767 shares are valued at that day’s last reported sales price of $5.90 for a total of $677,125.

The 15,240 shares of Common Stock issuable to Mr. Farkas upon exercise of options to be issued pursuant to the Compensation
Agreement with the options having a weighted average exercise price of $34.06 are valued at $24,336 as of December 31, 2017 (as
calculated in accordance with FASB ASC Topic 718).

The 15,000 shares of Common Stock issuable to Mr. Farkas upon exercise of options to be issued as replacements of expired options
with the options having a weighted average exercise price of $5.30 are valued at $55,047 as of December 31, 2017 (as calculated in



accordance with FASB ASC Topic 718).
Mr. Farkas received $18,142 and $17,160 of Company paid health insurance benefits in calendar years 2017 and 2016, respectively.

FGI also earned commissions in the years ended December 31, 2017 and 2016 of $351,795 and $222,500 (the Company accrued
$138,500 of cash that was due and $84,000 of compensation expense related to the contractual obligation to issue options and warrants
as of December 31, 2016), respectively, in commissions relating to the installation of chargers and FGI also earned a placement fee
commission of $52,500 that the Company accrued for as of December 31, 2016. Pursuant to his amended Employment Agreement, Mr.
Farkas also earned the right to various options and Common Stock for each Board Meeting and each committee meeting of the Board
attended during the year ended December 31, 2016. The Company accrued $70,107 of compensation expense related to the contractual
obligation to issue options which is included within accrued expenses as accrued professional, board and other fees as of December 31,
2016.

The Company accrued $351,795 in 2017 commissions to be paid in the form of shares of Common Stock.

Mr. Farkas received $7,266 of Company paid car lease payment and car insurance expenses in calendar year 2017. The Company
accrued $4,844 of car lease payment and car insurance expenses in calendar year 2017 owed.

The Company accrued $7,313 in director fees owed to Mr. Farkas for the year ended December 31, 2017.
In settlement and consideration of Board services rendered during the period of April 1, 2016 through March 31, 2017, we issued to
Mr. Farkas 13,721 units of unregistered shares of Common Stock and warrants (with each unit consisting of one share of Common

Stock and two warrants each to purchase one share of Common Stock for a total of 13,721 shares and 27,442 warrants) issuable as
payment of $46,651.
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(4) The Company had cumulatively accrued since Mr. Calise’s employment began in 2015 $150,000 in bonuses pursuant to his
employment agreement ($50,000 in 2015 and $100,000 in 2016). In 2017, the Compensation Committee of the Board determined that
the Company would pay a $25,000 bonus to Mr. Calise for 2016 at the closing of the offering rather than the $150,000 previously
accrued. This determination resulted in a reversal of previously accumulated bonuses in the amount of $125,000.

Mr. Calise received $30,437 and $26,928 of Company paid health insurance benefits in calendar years 2017 and 2016, respectively.
Mr. Calise received $7,200 of Company paid car lease payment and phone allowance expenses in calendar year 2017.

The following warrants to purchase shares of Common Stock issued by the Company to Mr. Calise in 2017 are valued at $132,210 as
of December 31, 2017 (as calculated in accordance with FASB ASC Topic 718): 31,364 warrants at an exercise price of $35.00; 13,895
warrants at an exercise price of $50.00; 231 warrants at an exercise price of $75.00; 2,520 warrants at an exercise price of $100.00; and
13 warrants at an exercise price of $150.

Pursuant to his Employment Agreement, Mr. Calise also earned the right to various options and Common Stock for each Board
Meeting and each committee meeting of the Board attended during the year ended December 31, 2016. The Company accrued $55,171
of compensation expense related to the contractual obligation to issue options which is included within accrued expenses as accrued
professional, board and other fees as of December 31, 2016.

The Company accrued $7,327 in director fees owed to Mr. Calise for the year ended December 31, 2017.

In settlement and consideration of Board services rendered during the period of April 1, 2016 through March 31, 2017, we issued to
Mr. Calise 10,269 units of unregistered shares of Common Stock and warrants (with each unit consisting of one share of Common
Stock and two warrants each to purchase one share of Common Stock for a total of 10,269 shares and 20,538 warrants) issuable as
payment of $34,913.

(5) Mr. Feintuch received $30,437 and $26,928 of Company paid health insurance benefits in calendar years 2017 and 2016, respectively.

The 16,600 shares of Common Stock issuable to Mr. Feintuch upon exercise of options to be issued pursuant to the Compensation
Agreement with the options having a weighted average exercise price of $34.34 are valued at $26,402 as of December 31,2017 (as
calculated in accordance with FASB ASC Topic 718)

Pursuant to a Fee/Commission Agreement, Mr. Feintuch earned commissions of $15,330, $222,500, and $66,450 in the calendar years
2017, 2016, and 2015, respectively. Pursuant to Mr. Feintuch agreeing, in the Compensation Agreement, to accept $174,219 in the
aggregate in commissions for November 2015 through March 2017 (composed of commissions of: $4,646 (November and December
2015), $121,847 (2016), and $47,726 (the first quarter of 2017), Mr. Feintuch has agreed to forgive $100,653 in commissions owed to
him for calendar year 2016.

The $15,330 the Company accrued in 2017 commissions is comprised of: (i) $4,790 accrued to be paid in the form of shares of
Common Stock; and (ii) $11,498 accrued to be paid in the form of cash.

Stock Awards

Messrs. Kinard, Farkas, and Calise were awarded 40, 761, and 40 shares of the Company’s Common Stock valued at $3,000,
$15,000 and $3,000, respectively, during 2016.

Messrs. Kinard, Farkas, and Calise were awarded 845, 1,551 and 4,412 shares of the Company’s Common Stock valued at
$12,000, $18,000 and $75,000, respectively, during 2015. Pursuant to a March 24, 2015 employment agreement, Mr. Feintuch was issued
1,000,000 Series A Preferred Shares, 1,500 Series C Preferred Shares and 30,000 shares of Common Stock valued at $1,000,000, $150,000
and $600,000, respectively. The stock awards were paid 50% upon the signing of the employment agreement and 50% upon the one-year
anniversary of the employment agreement.

Option Grants

During the year ended December 31, 2016, Mr. Farkas, Mr. Kinard and Mr. Calise were awarded an aggregate of 500, 100 and
100 options, respectively, under the Company’s 2015 Plan, which had an aggregate value on the dates of grant at $3,266, $980 and $980,
respectively. Pursuant to Mr. Calise’s employment agreement, Mr. Calise was entitled to receive 109,766 options which have not been
issued as of December 31, 2016. The estimated grant date fair value was $152,376. On June 14, 2017, the Board approved the issuance of
warrants instead of the options owed to Mr. Calise under his employment agreement in the following amounts and exercise prices: 31,364
warrant shares at an exercise price of $35.00; 13,895 warrant shares at an exercise price of $50.00; 231 warrant shares at an exercise price
of $75.00; 2,520 warrant shares at an exercise price of $100.00; and 13 warrant shares at an exercise price of $150.

Employment Agreements
Mpr. Farkas’ Employment Agreement

We entered into an employment agreement with Michael D. Farkas, our CEO at the time, on October 15, 2010 (the “Original
Farkas Employment Agreement”). The agreement was for three years and stipulated a base salary of $120,000 in year one, $240,000 in
year two and $360,000 in year three. The agreement also included a signing bonus of $60,000. At a Board meeting on April 17, 2014, the
Board resolved to enter into a three-year contract with Mr. Farkas, whereby Mr. Farkas was due to receive a monthly salary of $40,000
with an increase to $50,000 per month in the event we became listed on a national securities exchange.



On December 23, 2014, in connection with the closing and as a condition to the closing of the securities purchase agreement
executed simultaneously therewith, we entered into an amendment to the employment agreement with Mr. Farkas (who was still CEO at
that time) (the “First Amendment”). The First Amendment provided that Mr. Farkas was to have a salary of Forty Thousand Dollars
($40,000) per month. However, for such time as any of the aggregate subscription amount from the December 2014 securities purchase
agreement was still held in escrow, Mr. Farkas was to receive Twenty Thousand Dollars ($20,000) in cash and the remaining amount of his
compensation: (i) was to be deferred; and (ii) was to be determined by the compensation committee of the Board to be fair and equitable.
Additionally, beginning on the date that the aggregate subscription amount was released from escrow and continuing for so long as the
Series C Preferred Shares remained issued and outstanding, Mr. Farkas’ salary was only to be paid in cash if doing so would not have put
us in a negative operating cash flow position.
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Effective July 24, 2015, we again amended our employment agreement with Mr. Farkas, such that Mr. Farkas was appointed our
Chief Visionary Officer and was no longer our CEO (the “Second Amendment”). Mr. Farkas continued to serve as our Executive Chairman
of the Board. The Second Amendment called for Mr. Farkas to serve as Chief Visionary Officer for only four months. The Second
Amendment specified the following: (i) in the event of a sale of the Company within one year of July 24, 2015, Mr. Farkas was to be
entitled to receive an incentive payment equal to 1% of the gross sale price; and (ii) in satisfaction of amounts previously owed to Mr.
Farkas, we were to issue Series C Preferred Shares valued at $400,000. The one year elapsed without a sale of our Company and the 4,444
Series C Preferred Shares were issued 4,000 on July 24, 2015 and 444 on March 31, 2016. All options and warrants that had been
previously awarded to Mr. Farkas vested as of July 24, 2015.

Effective June 15, 2017, we and Mr. Farkas entered into the Third Amendment. This Third Amendment was approved by the
Compensation Committee and the Board as a whole (with Mr. Farkas recusing himself from the vote regarding the Third Amendment). The
Third Amendment declared the First Amendment and Second Amendment null and void.

The Third Amendment clarified that, on a going-forward basis, the Executive Chairman position held by Mr. Farkas is the
principal executive officer of the Company. Mr. Farkas will hold this position for a term of three (3) years, with an automatic one (1) year
renewal unless either party terminates Mr. Farkas’ employment with the Company at least sixty (60) days prior to the expiration of the
term. We agreed that Mr. Farkas was paid $20,000 per month from July 24, 2015 to November 24, 2015 and we agreed to pay Mr. Farkas
the equivalent of $15,000 per month in cash compensation for the past eighteen (18) months (from December 1, 2015 through May 31,
2017), or $270,000. Prior to entering into the Original Farkas Employment Agreement, the Company and an entity controlled by Mr.
Farkas entered into: (i) that certain Consulting Agreement dated October 20, 2009 (the “Consulting Agreement”); and (ii) that certain Car
Charging Group, Inc. Fee/Commission Agreement dated November 17, 2009 (the “Fee Agreement”) and, after entering into the Original
Farkas Employment Agreement, the parties entered into that certain Patent License Agreement dated March 29, 2012 among the Company,
Mr. Farkas and Balance Holdings, LLC and the March 11, 2016 Agreement regarding the Patent License Agreement (collectively with the
Fee Agreement and the Consulting Agreement, the “Affiliate Agreements”).

The Original Farkas Employment Agreement included a provision whereby any options or warrants awarded to Mr. Farkas (or
FGI) by the Company that were exercised by Mr. Farkas or that expired would be replaced by the Company. Such replacement options and
warrants would have a new exercise price that is one percent (1%) percent above the market price on the new issue date. This provision was
not amended by the Third Amendment.

Pursuant to the December 6, 2017 letter agreement between the Company and Mr. Farkas, Mr. Farkas’ monthly salary, as of the
closing of the Public Offering, is $40,000 of cash compensation.

From February 16, 2018 through April 16, 2018, in connection with the closing of the Public Offering, the Company: (i) paid
$80,000 to Mr. Farkas in repayment of accrued cash compensation for the period of July 2015 through November 2015; (ii) issued to Mr.
Farkas 223,456 units of unregistered shares of Common Stock and warrants (with each unit consisting of one share of Common Stock and
two warrants each to purchase one share of Common Stock for a total of 223,456 shares and 446,912 warrants) issuable as payment of
$712,500 in shares of Common Stock owed to Mr. Farkas for the period of December 1, 2015 through May 31, 2017 pursuant to the Third
Amendment and pursuant to a Conversion Agreement between the Company and Mr. Farkas, dated August 23, 2017 divided by the public
offering price of $4.25 multiplied by 80%; (iii) issued to Mr. Farkas 153,039 units of unregistered shares of Common Stock and warrants
(for a total of 153,039 shares and 306,078 warrants) issuable as payment of (a) $375,000 in shares of Common Stock owed to Mr. Farkas
for accrued commissions on hardware sales and revenue from charging stations for the period of November 2015 through March 2017
pursuant to the Third Amendment divided by the public offering price of $4.25 multiplied by 80%; (b) $145,334 in shares of Common
Stock owed to Mr. Farkas for accrued commissions on hardware sales and revenue from charging stations for the period of April 2017
through February 13, 2018 pursuant to an oral agreement between the Company and Mr. Farkas divided by the public offering price of
$4.25 multiplied by 80%. This oral agreement was reached pursuant to Section 7(B) of the Third Amendment; (iv) issued to Mr. Farkas
74,753 shares of Common Stock issuable as payment of $221,009 owed to BLNK Holdings, LLC, an entity for which Mr. Farkas had
voting power and investment power with regard to this entity’s holdings, in principal and interest pursuant to a Conversion Agreement
between the Company and BLNK Holdings, dated August 23, 2017.

In March 2018, Mr. Farkas also received 886,119 shares of Common Stock issuable pursuant to the December 6, 2017 letter
agreement.

Mr. Farkas is owed options for 7,000 shares of our Common Stock at an exercise price of $30.00 per share and options for 8,240
shares of our Common Stock at an exercise price of $37.50 per share in connection with amounts owed pursuant to the Third Amendment.
With the exception of the Farkas additional amounts for the period of April 2017 through February 13, 2018 pursuant to an oral agreement
between the Company and Mr. Farkas (which oral agreement was reached pursuant to Section 7(B) of the Third Amendment), the Third
Amendment resolved all claims Mr. Farkas had with regard to the Affiliate Agreements. Following the closing of the Public Offering and
the issuance of all securities owed to Mr. Farkas pursuant to the oral agreement, Mr. Farkas no longer has any claims with regard to the
Affiliate Agreements. The Affiliate Agreements are not currently in effect and will retain that status while Mr. Farkas is employed by the
Company with a monthly salary of at least $30,000.

Pursuant to the Third Amendment, Mr. Farkas will be entitled to salary and benefits for eighteen (18) months if he is terminated
for a reason other than for cause (defined in the Original Farkas Employment Agreement as a conviction for committing or participating in
an injurious act that constitutes fraud, gross negligence, misrepresentation, or embezzlement with regard to the Company).
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Mpr. Feintuch’s Employment Agreement

On March 24, 2015, we entered into an employment agreement with Mr. Ira Feintuch to serve as our Chief Operating Officer for
an initial three-year term renewable annually unless written notice is provided 60 days prior to the renewal term. Mr. Feintuch is to receive
an annual salary of $250,000 and will participate in all of our benefit programs. Mr. Feintuch may receive a performance-based bonus in
the form of cash or securities, at the discretion of our Executive Committee or pursuant to any written incentive plans adopted by the Board.
In addition, Mr. Feintuch was due to receive (and received) 1,000,000 Series A Preferred Shares, 1,500 Series C Preferred Shares and
30,000 shares of Common Stock. The stock awards are payable 50% upon the signing of the employment agreement and 50% upon the
one-year anniversary of the employment agreement. In addition, options to purchase an aggregate of 29,913 shares of Common Stock held
by Mr. Feintuch with exercise prices ranging from $50.00 to $73.00 per share had their expiration dates extended to March 24, 2018. If, at
any time prior to the one (1) year anniversary of the employment agreement we experienced a Fundamental Transaction (as defined in the
employment agreement), the unvested equity compensation granted pursuant to the employment agreement was entitled to acceleration of
vesting. Mr. Feintuch is entitled to paid -time -off of twenty-five (25) days per annum. If Mr. Feintuch is terminated without “cause” (as
defined in the employment agreement), we shall continue to be obligated to pay Mr. Feintuch for nine (9) months after written notice of
termination. If Mr. Feintuch is terminated for cause, he shall only continue to receive accrued salary for the period ending with the date of
such termination, and he shall immediately forfeit any rights and benefits that he may have in respect to any other compensation. Mr.
Feintuch is also subject to a covenant not to compete.

In accordance with the Compensation Agreement with Mr. Feintuch, from February 16, 2018 through March 31, 2018, in
connection with the closing of the Public Offering, the Company (i) paid Mr. Feintuch $130,664 in cash which represents 75% of the
accrued commissions on hardware sales and revenue from charging stations for the period of November 2015 through March 2017 owed to
Mr. Feintuch pursuant to the Compensation Agreement; (ii) paid Mr. Feintuch $47,668 in cash which represents 75% of the accrued
commissions on hardware sales and revenue from charging stations for the period of April 2017 through February 13, 2018 owed to Mr.
Feintuch pursuant to an oral agreement between the Company and Mr. Feintuch. This oral agreement was reached pursuant to Section 3(B)
of the Compensation Agreement; (iii) issued to Mr. Feintuch 17,487 units of unregistered shares of Common Stock and warrants (with each
unit consisting of one share of Common Stock and two warrants each to purchase one share of Common Stock for a total of 17,487 shares
and 34,974 warrants) issuable as payment of (a) $43,555 in shares of Common Stock owed to Mr. Feintuch which represents 25% of the
accrued commissions on hardware sales and revenue from charging stations for the period of November 2015 through March 2017 owed to
Mr. Feintuch pursuant to the Compensation Agreement divided by the public offering price of $4.25 multiplied by 80% and (b) $15,902 in
shares of Common Stock owed to Mr. Feintuch which represents 25% of the accrued commissions on hardware sales and revenue from
charging stations for the period of April 2017 through February 13, 2018 owed to Mr. Feintuch pursuant to an oral agreement between the
Company and Mr. Feintuch divided by the public offering price of $4.25 multiplied by 80%. This oral agreement was reached pursuant to
Section 3(B) of the Compensation Agreement.

Mr. Feintuch is owed options for 7,000 shares of our Common Stock at an exercise price of $30.00 per share and options for 9,600
shares of our Common Stock at an exercise price of $37.50 per share pursuant to his Compensation Agreement.

Mr. Feintuch agreed that his fee agreement is suspended and no payments are due thereunder (other than the payments specified in
the Compensation Agreement) for as long as he is a full-time employee of the Company and is due to be paid a monthly salary of at least
$20,000.

In March 2018, Mr. Feintuch also received 26,500 shares of Common Stock issuable pursuant to a letter agreement, dated
December 7, 2017.

Mpr. Calise’s Employment Agreement

On July 16, 2015 (the “Effective Date”), we entered into an at will employment agreement with Mr. Michael J. Calise to serve as
our Chief Executive Officer, pursuant to which Mr. Calise will be compensated at the rate of $275,000 per annum and will participate in all
of our benefit programs. Mr. Calise will serve as a member of our Operations and Finance Committee (the “OPFIN Committee”) and
Executive Committee and we agreed we will nominate Mr. Calise to serve of the Board for as long as Mr. Calise is our Chief Executive
Officer. As of August 10, 2018, the OPFIN Committee is not currently in place.

Mr. Calise has received 4,612 shares of Common Stock to which he was entitled pursuant to his employment agreement. In
August 2017 Mr. Calise received 48,023 warrants, in lieu of options, owed to him pursuant to his employment agreement at prices ranging
from $35.00 to $150.00, with a weighted average price of $36.44.

In addition, Mr. Calise received a signing bonus consisting of (i) $75,000 worth of our Common Stock based on the closing price
on the Effective Date and (ii) a $25,000 cash payment. Within thirty (30) days of Mr. Calise’s acceptance of this position, Mr. Calise and
the Board mutually set the Key Performance Indicators (“KPIs”) for Mr. Calise’s annual performance bonus.

Mr. Calise was initially eligible to receive an annual performance bonus in the amount of $100,000. Any entitled annual
performance bonus shall be payable in January after the end of each year, and awarded for meeting the KPIs mutually set by Mr. Calise and
the Board for the prior calendar year. Mr. Calise and the Board will meet at the beginning of each calendar year to set the KPIs and the
annual bonus amount for that calendar year. Mr. Calise may receive an additional bonus in the form of cash and/or stock, at the discretion
of the Board, or pursuant to one or more written plans adopted by the Board. Mr. Calise is entitled to paid -time -off of twenty (20) days per
annum.

In February 2018, in connection with the closing of the Public Offering, the Company paid Mr. Calise a $25,000 bonus for 2016
owed to him pursuant to his employment agreement, as determined by the Compensation Committee of the Board in 2017.

Upon termination of employment by us for “cause” (as defined in the employment agreement) or due to Executive’s death or



disability, or if Mr. Calise resigns for “good reason” (as defined in the employment agreement), then (i) all vesting will terminate
immediately with respect to Mr. Calise’s outstanding equity awards, (ii) all payments of compensation by the us to Mr. Calise will
terminate immediately (except as to amounts already earned), and (iii) Mr. Calise will only be eligible for severance benefits in accordance
with the our established policies, if any, as then in effect. Upon termination by us other than for “cause”, death, disability, or if Mr. Calise
resigns for “good reason,” Mr. Calise will be entitled to: (i) a lump sum payment equal to nine (9) months of salary, then in effect, (ii) up to
100% of Mr. Calise annual performance bonus prorated, (iii) reimbursement of COBRA premiums for a period of twelve (12) months, if
applicable, and (iv) nine (9) months of accelerated vesting with respect to Mr. Calise’s then-outstanding equity awards prorated based on
the number of days in the relevant quarter. In addition to the preceding termination benefits, if Mr. Calise is terminated three months or less
prior to, or upon, or within twelve months following a “change of control” (as defined in the employment agreement), Mr. Calise will be
entitled to accelerated vesting of then-outstanding equity awards as follows: (i) if termination occurs in the second year of Mr. Calise’s
employment, an additional three (3) months prorated based on the number of days in the relevant quarter, (ii) if termination occurs in the
third year of Mr. Calise’s employment, an additional six (6) months prorated based on the number of days in the relevant quarter, (iii) if
termination occurs in the fourth year of Mr. Calise’s employment, 100% accelerated vesting. If Mr. Calise’s employment with us
terminates voluntarily by Mr. Calise (except upon resignation for “good reason” (as defined in the employment agreement)), for cause by
us or due to Mr. Calise’s death or disability, then (i) all vesting will terminate immediately with respect to Mr. Calise’s outstanding equity
awards, (ii) all payments of compensation by us to Mr. Calise under the employment agreement will terminate immediately, and (iii) Mr.
Calise will only be eligible for severance benefits in accordance with our established policies, if any, as then in effect.
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Omnibus Incentive Plans

We have adopted four omnibus incentive plans. On November 30, 2012, the Board, as well as a majority of our stockholders,
approved our 2012 Omnibus Incentive Plan (the “2012 Plan”). On January 11, 2013, the Board approved our 2013 Omnibus Incentive Plan
(the “2013 Plan”) and a majority of our stockholders approved the 2013 Plan on February 13, 2013. On March 31, 2014, the Board
approved our 2014 Omnibus Incentive Plan (the “2014 Plan”) and a majority of our stockholders approved the 2014 Plan on April 17,
2014. On February 10, 2015, the Board approved our 2015 Omnibus Incentive Plan (the “2015 Plan,” and together with the 2012 Plan, the
2013 Plan and the 2014 Plan, the “Plans,” and each a “Plan”) and a majority of our stockholders approved the 2015 Plan on April 21, 2015.
The Plans are substantially similar. The Plans enable us to grant options, stock appreciation rights (SARs), restricted stock, restricted stock
units, phantom stock and dividend equivalent rights to our employees, directors, consultants, and advisors or any affiliate (as defined in
applicable Plan), and to improve our ability or an affiliate to attract, retain, and motivate individuals upon whom our sustained growth and
financial success depend, by providing such persons with an opportunity to acquire or increase their proprietary interest in us. Any of these
awards may be made as performance incentives to reward attainment of annual or long-term performance goals, which awards are
anticipated to result in “performance-based” compensation (as that term is used for purpose of Section 162(m) of the Internal Revenue
Code).

The 2012 Plan expired on December 1, 2014. The 2013 Plan expired on December 1, 2015. The 2014 Plan expired on March 11,
2016. The 2015 Plan expired on March 11, 2017.

As of December 31, 2017, options to purchase 12,000 shares of common stock were outstanding to employees and consultants
under the 2012 Plan. As of December 31, 2017, options to purchase 44,700 shares of common stock were outstanding to employees and
options to purchase 27,472 shares of common stock were outstanding to consultants under the 2013 Plan. As of December 31, 2017, options
to purchase 32,601 shares of common stock were outstanding to employees and options to purchase 43,166 shares of common stock were
outstanding to consultants under the 2014 Plan. As of December 31, 2017, options to purchase 3,700 shares of common stock were
outstanding to employees and options to purchase 9,788 shares of common stock were outstanding to consultants under the 2015 Plan.

The Company plans to seek shareholder approval to implement a new omnibus incentive plan.
Outstanding Equity Awards at Fiscal Year-End

The following table provides information on outstanding equity awards as of December 31, 2017 to the named executive officers.
Mr. Calise was not issued any equity awards during this period.

Option Awards Stock Awards
Equity
incentive plan
awards:
Number of Number of Number of Equity incentive Equity incentive
securities securities securities plan awards: plan awards:
underlying underlying underlying Number of Market value of Number of Market or payout
unexercised unexercised unexercised Option shares or units shares of units unearned shares,  value of unearned
options options unearned Option expiration of stock that that have not units or other shares, units or
Name exercisable unexercisable options exercise price date have not vested vested rights vested other not vested

Ira Feintuch 12,000 = = $ 73.00 3/24/2018 - 8 o -8 o
Ira Feintuch 13,733 - - $ 73.00 3/24/2018 - S - - 8 -
Ira Feintuch 2,800 = 1400(1) $ 50.00 3/24/2018 - 8 o -8 o
Michael D. Farkas - - 15,000 $ 80.50 12/27/2017 - 8 o -8 o
Michael D. Farkas - - 100 $ 65.50 6/28/2018 - 8 o -8 o
Michael D. Farkas - - 100 $ 61.00 8/27/2018 - S - - 8 -
Michael D. Farkas - - 100 $ 59.50 9/26/2018 - 8 o -8 o
Michael D. Farkas - - 200 $ 53.00 10/4/2018 - S - - 8 -
Michael D. Farkas - - 100 $ 45.00 10/10/2018 - 8 o -8 o
Michael D. Farkas - - 100 $ 78.00 11/14/2018 - 8 - -8 -
Michael D. Farkas - - 4,200 $ 55.00 5/14/2019 - 8 o -8 o
Michael D. Farkas - - 100 $ 50.50 4/17/2019 - S - - 8 -
- - 100 $ 47.50 6/6/2021 - 8 = - $ o

Michael D. Farkas
Michael D. Farkas - - 100 $ 27.00 8/21/2019 - 8 - - $ -
Michael D. Farkas - - 100 $ 26.50 10/21/2019 - 8 o -8 o
Michael D. Farkas - - 100 $ 16.50 12/17/2019 - 8 - - $ -
Michael D. Farkas - - 100 $ 9.00 2/10/2021 - 8 = -8 o
Michael D. Farkas - - 100 $ 7.50 2/12/2021 - 8 - - $ -
Michael D. Farkas - - 100 $ 8.50 2/23/2021 - 8 = -8 o
Michael D. Farkas - - 100 $ 16.50 3/29/2021 - 8 - - 8 -
Michael D. Farkas - - 100 $ 18.50 3/31/2021 - 8 o -8 o

(1) Option is exercisable to the extent of 1,400 shares effective as of May 14, 2017.
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Securities Authorized for Issuance Under Equity Compensation Plans

The following table sets forth, as of December 31, 2017, our securities authorized for issuance under any equity compensation
plans approved by our stockholders as well as any equity compensation plans not approved by our stockholders.

Number of Number of securities
securities remaining available for
to be issued upon Weighted-average future issuance under
exercise of exercise equity
outstanding price of compensation plans
options, outstanding options, (excluding securities
warrants and warrants reflected in
rights and rights column (a))
Plan Category (a) (b) (c)
Equity compensation plans approved by security holders 93,001 $ 49.14 § -
Equity compensation plans not approved by security holders -3 - % -
Total 93,001 $ 49.14 -

Pension Benefits and Nonqualified Deferred Compensation

We do not provide a pension plan for our employees, and none of our named executive officers participated in a nonqualified
deferred compensation plan in 2016 and 2017.

401(k) Plan

We maintain a tax qualified retirement plan (the “401(k) Plan”), that provide eligible employees with an opportunity to save for
retirement on a tax advantaged basis. Eligible employees may participate in the 401(k) Plan on the entry date coincident with or following
the date they meet the 401(k) Plan’s age and service eligibility requirements. The entry date is either January 1 or July 1. In order to meet
the age and service eligibility requirements, otherwise eligible employees must be age 21 or older and complete 3 consecutive months of
employment. Participants are able to defer up to 100% of their eligible compensation subject to applicable annual Code limits. All
participants’ interest in their deferrals are 100% vested when contributed. Currently, the 401(k) Plan does not provide for any matching
contributions on employee deferrals.

Compensation of Directors

The following table provides information for 2017 regarding all compensation awarded to, earned by or paid to each person who
served as a director for some portion or all of 2017.

Fees Earned or Stock Option All Other
Name Paid in Cash Awards Awards Compensation (1) Total
Andrew Shapiro $ 111,9112) $ - 3 - 8 37,297 $ 149,208
Donald Engel $ 27,7443) $ - 8 - 3 25,395 $ 53,139
Robert Schweitzer (4) $ 22,500(4) $ 90,000(4) $ -3 14,475 $ 126,975
Total $ 162,155  § 90,000 $ - 3 77,167 § 329,322

(1) The Company accrued compensation expense related to the contractual obligation to issue options and shares of Common Stock
which is included within accrued expenses as accrued professional, board and other fees as of December 31, 2017.

(2) The Company accrued $111,911 in cash fees owed to Mr. Shapiro for the year ended December 31, 2017.

(3) The Company accrued $22,500 in cash fees owed to Mr. Engel for the year ended December 31, 2017.

(4) Mr. Robert Schweitzer was appointed to our Board on since July 17, 2017. The Company accrued $22,500 in cash fees owed to Mr.
Schweitzer for the year ended December 31, 2017. The Company issued Mr. Schweitzer 10,000 shares of Common Stock in

connection with his appointment to the Board.
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We entered into a director agreement (the “Shapiro Agreement”) with Mr. Shapiro on April 28, 2014. In connection with
compensation owed to Mr. Shapiro pursuant to the Shapiro Agreement, in February 2018, upon the closing of the Public Offering, the
Company paid $223,286 to Mr. Shapiro. In connection with compensation owed to Mr. Shapiro pursuant to the Shapiro Agreement, the
Company issued 107,143 warrants to Mr. Shapiro on April 9, 2018 with the warrants having a weighted average exercise price of $4.25.

We entered into a director agreement (the “Engel Agreement”) with Mr. Engel on July 30, 2014. In connection with compensation
owed to Mr. Engel pursuant to the Engel Agreement, in February 2018, upon the closing of the Public Offering, the Company paid $84,243
to Mr. Engel. In connection with compensation owed to Mr. Engel pursuant to the Engel Agreement, the Company issued 68,150 warrants
to Mr. Engel on April 9, 2018 with the warrants having a weighted average exercise price of $4.25.

In connection with accrued Board service fees owed to Mr. Schweitzer, in February 2018, upon the closing of the Public Offering,
we paid $22,500 to Mr. Schweitzer.

Mr. Kevin Evans was a member of our Board from October 19, 2016 to December 8, 2016. In connection with accrued Board
service fees owed to Mr. Evans, in February 2018, upon the closing of the Public Offering, we paid $11,122 to Mr. Evans.

On December 11, 2017, the Board approved a new Board compensation plan (the “2017 Board Plan”). The 2017 Board Plan had
an effective date of November 1, 2017. The 2017 Board Plan applied to the entire Board from November 1, 2017 through February 16,
2018. Since that date, the 2017 Board Plan only applies to the non-employee members of the Board. The employee members of the Board
are no longer paid separate compensation for serving on the Board. The 2017 Board Plan supersedes all prior compensation arrangements
with the Board members.

Pursuant to the 2017 Board Plan, each non-employee member of the Board receives an annual cash retainer of $60,000. The lead
independent director of the Board (currently Mr. Schweitzer) receives a supplemental annual cash retainer in an amount $30,000. Each non-
employee member of the Board that serves in a chairperson role or as a member of a committee receives a supplemental annual cash
retainer in an amount equal to the corresponding role: (i) Chair of the Audit Committee—3$15,000; Member of the Audit Committee—
$7,500; (ii) Chair of the Compensation Committee—$10,000; Member of the Compensation Committee—3$5,000; and (iii) Chair of the
Nominating and Corporate Governance Committee—$10,000; Member of the Nominating and Corporate Governance Committee—3$5,000.
Each non-employee member of the Board receives $1,500 for each in-person Board meeting and $500 for each telephone Board meeting.
The annual and supplemental cash retainers are payable quarterly during the last month of each quarter. We also reimburse our non-
employee directors for reasonable travel and other expenses incurred in connection with attending Board and Company meetings or events.

In addition, each year on the date of the annual meeting of stockholders, each non-employee director will receive an annual award
for the number of shares of our common stock that have a market value of $50,000 based on the closing price of the common stock on the
last business day preceding the grant date. The lead independent director will receive an additional annual award for the number of shares
of our common stock that have a market value of $15,000. The stock award will fully vest the sooner of: (i) twelve (12) months from grant;
or (ii) one day before the following year’s annual meeting. All stock awards will include a cash payment upon vesting to cover expected
ordinary income tax charges and will be calculated at the highest individual personal income tax rate.
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS.

The following tables set forth certain information regarding our shares of Common Stock beneficially owned as of April 16, 2018,
for (i) each stockholder known to be the beneficial owner of 5% or more of our outstanding shares of Common Stock, (ii) each named
executive officer and director, and (iii) all executive officers and directors as a group. A person is considered to beneficially own any
shares: (i) over which such person, directly or indirectly, exercises sole or shared voting or investment power, or (ii) of which such person
has the right to acquire beneficial ownership at any time within 60 days through an exercise of stock options or warrants. Unless otherwise
indicated, voting and investment power relating to the shares shown in the tables for our directors and executive officers is exercised solely
by the beneficial owner or shared by the owner and the owner’s spouse or children.

For purposes of these tables, a person or group of persons is deemed to have “beneficial ownership” of any shares of Common
Stock that such person has the right to acquire within 60 days of April 16, 2018. For purposes of computing the percentage of outstanding
shares of our Common Stock held by each person or group of persons, any shares that such person or persons has the right to acquire
within 60 days of April 16, 2018 is deemed to be outstanding, but is not deemed to be outstanding for the purpose of computing the
percentage ownership of any other person. The inclusion herein of any shares listed as beneficially owned does not constitute an admission
of beneficial ownership.

Unless otherwise indicated, the address of each beneficial owner listed in the table below is c¢/o Blink Charging Co., 3284 N 29th
Court, Hollywood, Florida 33020.

Shares of Common Stock
Beneficially owned

Name of Beneficial Owner Number Percent @)
5% Shareholders:

Nathan Low 1,136,081(2) 5.67%
Justin Keener

3960 Howard Hughes Parkway Suite 500

Las Vegas, NV 89169 2,134,16903) 9.16%
Mark Hershkowitz 1,327,110(4) 6.85%

Directors and Executive Officers:

Michael D. Farkas 7,978,770 39.74%
Ira Feintuch 246,109(6) 1.27%
Michael J. Calise 108,183(7) *
Andrew Shapiro 193,275(3) &
Donald Engel 425,15009) 2.19%
Robert Schweitzer 25,882(10) &
All directors and named executive officers as a group (6 persons) 8,977,369 43.80%

* Less than 1%
(1) Based on 19,265,471 shares of Common Stock issued and outstanding as of April 16, 2018.

(2) Mr. Low directly owns of 350,879 shares of the Company’s Common Stock, and 463,355 shares of Common Stock issuable upon
exercise of 463,355 warrants issued to Mr. Low. Mr. Low is the indirect beneficial owner of an aggregate of 321,847 shares of the
Company’s Common Stock through his ownership or voting control in various entities.

(3) The number of shares and the types of securities owned by Justin Keener was provided by Mr. Keener pursuant to a Schedule 13G/A
filed with the SEC on March 6, 2018. Mr. Keener may own some of the Company’s securities via JMJ Financial, an entity over which Mr.
Keener has sole investment and sole voting control.

Mr. Keener owns 936,976 shares of Common Stock directly.

Mr. Keener owns 1,088,234 shares of Common Stock issuable upon exercise of 1,088,234 warrants issued to Mr. Keener on February 16,
2018. The warrants are convertible into 1,088,234 shares of Common Stock, however, the aggregate number of shares of Common Stock
into which the warrants are exercisable and which Mr. has the right to acquire beneficial ownership is limited to the number of shares of
Common Stock that, together with all other shares of Common Stock beneficially owned by Mr. Keener, does not exceed 9.99% of the total
outstanding shares of Common Stock.



Mr. Keener owns all 12,005 shares of Series D Convertible Preferred Stock of the Company issued and outstanding as of April 10, 2018.

The shares of Series D Convertible Preferred Stock are convertible into 3,847,756 shares of Common Stock, however, the aggregate
number of shares of Common Stock into which the shares of Series D Convertible Preferred Stock are convertible and which Mr. Keener
has the right to acquire beneficial ownership is limited to the number of shares of Common Stock that, together with all other shares of
Common Stock beneficially owned by Mr. Keener, does not exceed 9.99% of the total outstanding shares of Common Stock.

(4) Mr. Mark Herskowitz directly owns 1,093,822 shares of the Company’s Common Stock. Through ownership in various entities over
which Mr. Herskowitz has an ownership interest or voting control, Mr. Herskowitz beneficially owns an additional 140,936 shares of the
Company’s Common Stock and 92,352 warrants to purchase 92,352 shares of the Company’s Common Stock.

(5) Mr. Farkas has voting and investment control of the following shares: 4,947,616 shares of Common Stock owned by FGI; 5,000 shares
of Common Stock owned by each of Mr. Farkas’ three minor children over which shares Mr. Farkas has voting authority and serves as
custodian (a total of 15,000 shares); 80 shares owned by the Farkas Family Irrevocable Trust of which Mr. Farkas is a beneficiary; 7,200
shares of Common Stock owned by the Michael D. Farkas Charitable Foundation of which Mr. Farkas has voting authority as trustee;
2,176,072 shares of Common Stock owned by Mr. Farkas (including 182,741 shares held in a brokerage account) and 30,240 options issued
to Mr. Farkas to purchase 30,240 shares of the Company’s Common Stock; 22,130 held by the Ze’evi Group Inc. over which shares Mr.
Farkas has voting authority. On December 6, 2017, the Company and Mr. Farkas signed a letter agreement, pursuant to which Mr. Farkas
will cancel 2,930,596 of his shares of Common Stock. These shares were cancelled on April 16, 2018. Includes warrants to purchase
780,432 common shares of the Company’s Common Stock held by Mr. Farkas.

(6) Includes 194,535 shares of the Company’s Common Stock, warrants to purchase 34,974 shares of the Company’s Common Stock, and
16,600 options to be issued pursuant to prior agreements with the Company.

(7) Includes 23,095 shares of the Company’s Common Stock, warrants to purchase 84,988 shares of the Company’s Common Stock and
options to purchase 100 shares of Common Stock, which are currently exercisable.

(8) Mr. Shapiro beneficially owns, either directly or indirectly through his ownership of Shapiro Ventures, 28,874 shares of the Company’s
Common Stock, warrants to purchase 154,201 shares of the Company’s Common Stock and 10,200 options currently exercisable.

(9) Includes 317,542 shares of the Company’s Common Stock, warrants to purchase 101,008 shares of the Company’s Common Stock, and
6,660 options that are currently exercisable.

(10) Includes 15,294 shares of the Company’s Common Stock and warrants to purchase 10,588 shares of the Company’s Common Stock.
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE.

In addition to: (i) the compensation arrangements, including employment, termination of employment and change in control
arrangements, discussed in the section titled “Executive Compensation” and (ii) the description of the JMJ Financing in the section titled
“Risk Factors” under the heading “Shares of Our Common Stock Which May Be Issued Upon Conversion of the Series D Preferred Stock
being Issued in Exchange for Outstanding Indebtedness by JMJ May Dilute the Ownership Interests of Our Stockholders”, the following is
a description of each transaction since January 1, 2016 and each currently proposed transaction in which:

e we have been or are to be a participant;

e the amount involved exceeded the lesser of $120,000 or one percent (approximately $23,000) of the average of our total assets at
year-end for the last two completed fiscal years (approximately $2.3 million); and

e any of our directors, executive officers or holders of more than 5% of our outstanding capital stock, or any immediate family
member of, or person sharing the household with, any of these individuals or entities, had or will have a direct or indirect material
interest.

Our Company’s policy with regard to related party transactions is for the Board as a whole to approve any material transactions
involving our directors, executive officers or holders of more than 5% of our outstanding capital stock.

Private Placement Financings
Series C Preferred Shares Financing

In a series of transactions occurring between December 23, 2014 and June 30, 2016, we entered into securities purchase
agreements (the “Series C Securities Purchase Agreements”) with certain investors (the “Purchasers™) for total gross proceeds to us of
$8,297,120. Pursuant to the Series C Securities Purchase Agreements, we issued the following to the Purchasers: (i) 110,342 shares of our
Series C Preferred Shares and (ii) warrants, exercisable for a period of five years from the original issue date, to purchase an aggregate of
315,264 shares of Common Stock for an exercise price of $52.50 per share.

In connection with the sale of our Series C Preferred Shares in December 2014, July 2015 and March 2016, we entered into
registration rights agreements (the “Series C Registration Rights Agreements”) with certain investors, pursuant to which we agreed to
register all of the shares of Common Stock underlying the Series C Preferred Shares and warrants to purchase our Common Stock
purchased pursuant to such transactions, on registration statements to be filed with the SEC, and to use best efforts to cause the such
registration statements to be declared effective under the Securities Act within certain time periods after the date of such sales of Series C
Preferred Shares (the “Effectiveness Deadlines”). The Company did not meet the Effectiveness Deadlines, and as a result has incurred an
obligation under the Series C Registration Rights Agreements to pay certain investors penalties. On May 8, 2017, the Company issued a
total of 61,740 Series C Preferred Shares to forty-eight (48) stockholders as payment in full, among other items, of registration rights
penalties accrued through March 31, 2017. We accrued registration rights penalties, inclusive of accrued interest, in an amount equal to
$11,677 for the period April 1, 2017 through June 30, 2017. On August 25, 2017, the Company issued 8,265 Series C Preferred Shares to
forty-three (43) stockholders as payment in full, among other items, of registration rights penalties accrued for the period of April 1, 2017
through June 30, 2017. On November 29, 2017, the Company issued 9,119 Series C Preferred Shares to forty-five (45) stockholders as
payment in full, among other items, of registration rights penalties accrued for the period of July 1, 2017 through September 30, 2017. The
penalties and dividends continued to accrue from October 1, 2017 through the date of the February 16, 2018 closing of the Public Offering.
On March 27, 2018 9,111,644 shares of Common Stock were issued to fifty-three (53) holders to convert all Series C Preferred Shares
outstanding and owed as of the February 16, 2018. As of March 27, 2018, there are no longer any Series C Preferred Shares outstanding
and the Company is no longer accruing registration rights penalties.

The following table summarizes the Series C Preferred Shares purchased by related parties since January 1, 2016 in connection with
the transaction described in this section. The terms of these purchases were the same as those made available to unaffiliated purchasers. On
February 7, 2017, BLNK Holdings, LLC, an entity for which Mr. Farkas had voting power and investment power with regard to this
entity’s holdings, bought all of the Company’s securities owned by Eventide Gilead Fund (“Eventide”). As of April 10, 2018, BLNK
Holdings no longer owns any of the Company’s securities.
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Shares of
Series C Warrants to Percentage of
Preferred Purchase Aggregate Total
Investor Stock Common Stock Purchase Price Outstanding
Eventide Gilead Fund (BLNK Holdings, 13,334 (3/11/16 -
LLC bought these positions) $800,040)

2,500 (4/18/16 -
$150,000)

2,500 (5/24/16 -
$150,000)

2,786 (6/30/16 -
$167,120) 60,341 $ 1,267,120 14.0%

Convertible Promissory Notes
BLNK Holdings

On February 10, 2017 and February 14, 2017, we entered into two promissory notes with BLNK Holdings for the principal sums
of $22,567.00 and $25,000.00, respectively, together with simple interest at the rate of ten percent (10%) per annum. The entire principal
amount and accrued interest on both notes are past due and payable.

On July 18, 2017 and July 30, 2017, we entered into two promissory notes with BLNK Holdings for the principal sums of
$5,078.22 and $30,000.00, respectively, together with simple interest at the rate of ten percent (10%) per annum. The entire principal
amount and accrued interest on both notes are past due and payable.

On August 4, 2017, we entered into a secured promissory note with BLNK Holdings for the principal sum of $100,000.00
together with simple interest at the rate of ten percent (10%) per annum. The loan is secured by a first priority lien on and continuing
security interest in all of our assets. The entire principal amount and accrued interest on the note is past due and payable.

On March 16, 2018, 74,753 shares of Common Stock were issued as payment of $221,009 owed to BLNK Holdings, in principal
and interest pursuant to a Conversion Agreement between the Company and BLNK Holdings, dated August 23, 2017. These shares were
subsequently transferred to Mr. Farkas.

FGI

On June 24, 2016, we issued a sixty-day convertible note in the principal amount of $105,000 to FGI. Interest on the note accrues
at a rate of 18% annually and is payable at maturity. The unpaid principal and accrued interest are convertible at the election of the holder
into shares of Common Stock at $35.00 per share. In connection with the note issuance, we issued a five-year immediately vested warrant
to purchase 500,000 shares of Common Stock (not subject to the Reverse Stock Split) at an exercise price of $0.70 per share (not subject to
the Reverse Stock Split). The principal and amount was to be repaid upon the date at which we had received payment under an existing
grant with the Pennsylvania Turnpike. Subsequent to June 30, 2016, we received the grant and repaid the principal amount of $105,000
plus accrued interest.

On June 24, 2016, we issued a sixty-day convertible note in the principal amount of $95,000 to FGI. Interest on the note accrues at
a rate of 18% annually and is payable at maturity. The unpaid principal and accrued interest are convertible at the election of the holder
into shares of Common Stock at $35.00 per share. In connection with the note issuance, we issued a five-year immediately vested warrant
to purchase 475,000 shares of Common Stock (not subject to the Reverse Stock Split) at an exercise price of $0.70 per share (not subject to
the Reverse Stock Split).

On July 27, 2016, we issued a sixty-day convertible note in the principal amount of $100,000 to FGI. Interest on the note accrues
at a rate of 18% annually and is payable at maturity. The unpaid principal and accrued interest are convertible at the election of the holder
into shares of Common Stock at $35.00 per share. In connection with the note issuance, we issued a five-year immediately vested warrant
to purchase 500,000 shares of Common Stock (not subject to the Reverse Stock Split) at an exercise price of $0.70 per share (not subject to
the Reverse Stock Split).

On July 29, 2016, we issued a sixty-day convertible note in the principal amount of $50,000 to FGI. Interest on the note accrues at
a rate of 18% annually and is payable at maturity. The unpaid principal and accrued interest are convertible at the election of the holder
into shares of Common Stock at $35.00 per share. In connection with the note issuance, we issued a five-year immediately vested warrant
to purchase 250,000 shares of Common Stock (not subject to the Reverse Stock Split) at an exercise price of $0.70 per share (not subject to
the Reverse Stock Split).

On July 29, 2016, we issued a sixty-day convertible note in the principal amount of $20,000 to FGI. Interest on the note accrues at
a rate of 18% annually and is payable at maturity. The unpaid principal and accrued interest are convertible at the election of the holder
into shares of Common Stock at $35.00 per share. In connection with the note issuance, we issued a five-year immediately vested warrant
to purchase 100,000 shares of Common Stock (not subject to the Reverse Stock Split) at an exercise price of $0.70 per share (not subject to
the Reverse Stock Split).



On August 1, 2016, we issued a sixty-day convertible note in the principal amount of $30,000 to FGI. Interest on the note accrues
at a rate of 18% annually and is payable at maturity. The unpaid principal and accrued interest are convertible at the election of the holder
into shares of Common Stock at $35.00 per share. In connection with the note issuance, we issued a five-year immediately vested warrant
to purchase 150,000 shares of Common Stock (not subject to the Reverse Stock Split) at an exercise price of $0.70 per share (not subject to
the Reverse Stock Split).
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On August 15, 2016, we issued a sixty-day convertible note in the principal amount of $100,000 to FGI. Interest on the note
accrues at a rate of 18% annually and is payable at maturity. The unpaid principal and accrued interest are convertible at the election of the
holder into shares of Common Stock at $35.00 per share. In connection with the note issuance, we issued a five-year immediately vested
warrant to purchase 500,000 shares of Common Stock (not subject to the Reverse Stock Split) at an exercise price of $0.70 per share (not
subject to the Reverse Stock Split).

On September 1, 2016, we issued a sixty-day convertible note in the principal amount of $15,000 to FGI. Interest on the note
accrues at a rate of 18% annually and is payable at maturity. The unpaid principal and accrued interest are convertible at the election of the
holder into shares of Common Stock at $35.00 per share. In connection with the note issuance, we issued a five-year immediately vested
warrant to purchase 75,000 shares of Common Stock (not subject to the Reverse Stock Split) at an exercise price of $0.70 per share (not
subject to the Reverse Stock Split).

On September 9, 2016, we issued a sixty-day convertible note in the principal amount of $35,000 to FGI. Interest on the note
accrues at a rate of 18% annually and is payable at maturity. The unpaid principal and accrued interest are convertible at the election of the
holder into shares of Common Stock at $35.00 per share. In connection with the note issuance, we issued a five-year immediately vested
warrant to purchase 175,000 shares of Common Stock (not subject to the Reverse Stock Split) at an exercise price of $0.70 per share (not
subject to the Reverse Stock Split).

On September 16, 2016, we issued a sixty-day convertible note in the principal amount of $50,000 to FGI. Interest on the note
accrues at a rate of 18% annually and is payable at maturity. The unpaid principal and accrued interest are convertible at the election of the
holder into shares of Common Stock at $35.00 per share. In connection with the note issuance, we issued a five-year immediately vested
warrant to purchase 250,000 shares of Common Stock (not subject to the Reverse Stock Split) at an exercise price of $0.70 per share (not
subject to the Reverse Stock Split).

On August 7, 2017, we issued a sixty-day convertible note in the principal amount of $50,000 to FGI. Interest on the note accrues
at a rate of 15% annually and is payable at maturity. The unpaid principal and accrued interest are convertible at the election of the holder
into shares of Common Stock at $35.00 per share. In connection with the note issuance, we issued a five-year immediately vested warrant
to purchase 100,000 shares of Common Stock (not subject to the Reverse Stock Split) at an exercise price of $0.70 per share (not subject to
the Reverse Stock Split).

On August 29, 2017, following the effectiveness of the Reverse Stock Split, FGI exercised, on a cashless basis, warrants for 3.1
million shares, accounted for as derivative liabilities, not subject to the Reverse Stock Split. The Company issued 2,990,404 shares of
Common Stock to FGI as a result of the cashless exercise. As a result, since the exercised warrants were previously classified as a
derivative liability, the Company recorded a mark-to-market adjustment during the three months ended September 30, 2017 of
approximately $43.9 million which was included within change in fair value of warrant liabilities on the condensed consolidated statement
of operations. On November 20, 2017, JMJ confirmed in writing that it would not pursue a price reset of its outstanding warrants as a result
of the FGI warrant exercise.

On December 6, 2017, the Company and Mr. Farkas signed a letter agreement, pursuant to which Mr. Farkas will cancel
2,930,596 of his shares of Common Stock. These shares were cancelled on April 16, 2018.

In February 2018, in connection with the closing of the Public Offering, the Company repaid $688,238 in principal and interest
owed to Mr. Farkas pursuant to convertible notes issued to FGI that were past due.

BLNK Holdings Transfers to JMJ

In February 2018, prior to the closing of the Public Offering, Mr. Farkas reached an agreement with JMJ that, following the
closing of the Public Offering, BLNK Holdings, an entity for which Mr. Farkas had voting power and investment power with regard to this
entity’s holdings, would transfer 260,000 shares to JMJ as additional consideration for JMJ agreeing to waive its claims to $12 million as a
mandatory default amount pursuant to previous agreements with the Company. This transfer to JMJ has not yet taken place. Prior to
entering into this agreement, Mr. Farkas did not bring the matter to the entire Board for a vote. The Company, in its financial statements for
the quarter that ended March 31, 2018, will be treating this share issuance as an interest expense.

In connection with Mr. Farkas relinquishing a claim that warrants to purchase an aggregate of approximately 3,700,000 shares of
common stock that were previously expired, exercised or exchanged should be replaced pursuant to his employment agreement with the
Company, Mr. Farkas has requested the Board issue him 260,000 shares as reimbursement of the transfer to JMJ discussed in the previous
paragraph. The Board does not believe it would be in the best interests of the Company or its shareholders to do so. As a result, the
Company has not made any accrual for a settlement of this request as of December 31, 2017.

Other Transactions with Michael Farkas and Affiliates

In September 2016, we executed a consulting agreement with Balance Labs, Inc. (“Balance Labs”), an entity controlled by Mr.
Farkas. Balance Labs will, among other services, work to establish strategic partnerships, identify customers, and identity hardware
manufacturers. The consulting agreement calls for us pay a fee of 7% of any gross revenues realized by the Company as a result of Balance
Labs’ introductions. Balance Labs will receive a fee, to the extent permitted by applicable federal or state law, of 5% with regard to any
mergers (payable in-kind) of the aggregate consideration of the merger, sales of the Company, or our assets. There is also compensation
tied to hardware sales ($500 per unit) and any celebrity endorsements (18% of the compensation we pay) arranged by Balance Labs.
Finally, if we execute an EV services agreement with a party introduced by Balance Labs and we retain ownership of the hardware,
Balance Labs is entitled to 5% of the net revenues generated by the deployed hardware. We have not yet paid any commissions to Balance
Labs pursuant to this contract.



On February 7, 2017, Eventide and BLNK Holdings completed a sales transaction. Eventide sold all of the Company’s securities that
it owned (142,857 shares of Common Stock, 114,491 Series C Preferred Shares, warrants to purchase 524,604 shares of the Company’s
Common Stock, and all rights, claims, title, and interests in any securities of whatever kind or nature issued or issuable as a result of
Eventide’s ownership of the Company’s securities) to BLNK Holdings for $1 million. As of April 10, 2018, BLNK Holdings no longer
owns any of the Company’s securities.
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We paid commissions to FGI totaling $0, $47,750 and $40,250 during the years ended December 31, 2016, 2015 and 2014 for
business development related to installations of EV charging stations by us in accordance with the support services contract. These
amounts are recorded as compensation on the consolidated statement of operations. These amounts were paid pursuant to the Fee
Agreement. The Fee Agreement calls for us to pay FGI $500 for the first charging station installed at a client introduced by FGI and $250
for each additional station. FGI also receives a quarterly commission payment equal to 5% of gross revenue generated by each car charging
station installed as a result of FGI’s efforts. At FGI’s election, FGI may receive stock in lieu of a cash payment. FGI will also receive stock
options/warrants upon achievement of certain installation targets: (i) stock options/warrants to purchase 2,000 shares at $30.00 per share for
25 units; (ii) stock options/warrants to purchase 5,000 shares at $30.00 per share for 100 units; (iii) stock options/warrants to purchase
10,000 shares at $37.50 per share for 500 units; (iv) stock options/warrants to purchase 20,000 shares at $37.50 per share for 1,000 units;
and (v) for each additional 250 units, stock options/warrants to purchase 5,000 shares at $50.00 per share for 1,001 units and above.

In addition, we paid $52,500 in fees to FGI from January 1 to June 30, 2016 as a result of financings entered into by the Company.

On July 28, 2016, the Company (“Sublandlord”) entered into a sublease agreement with Balance Labs, Inc. (“Subtenant”) (an
entity controlled by Mr. Farkas) pursuant to which the Company agreed to sublease a portion of its Miami, Florida corporate headquarters
to Subtenant. The term of the sublease agreement was from August 1, 2016 to September 29, 2018, subject to earlier termination upon
written notice of termination by the landlord or Sublandlord. This sublease agreement ended in March 2017 when the landlord commenced
eviction proceedings against the Company. Throughout the term of the agreement, Subtenant was to pay to Sublandlord fixed base rent and
operating expenses equal to 50% of Sublandlord’s obligation under its primary lease agreement, resulting in monthly base rent payments
ranging from approximately $7,500 to $8,000 per month, for a total of approximately $200,000 for the total term of the sublease agreement.

On August 3, 2016, we executed a consulting agreement with Ardour to serve as our financial advisor with respect to any private
equity offerings, derivative equity offerings or debt offerings. Mr. Farkas owns less than 5% of Ardour. For acting as our placement agent,
Ardour will receive a sales commission of 5% of the gross proceeds from any private equity offering and a five-year warrant to purchase
5% of the Common Stock from such private equity transaction with an exercise price struck at the valuation of the private equity
transaction. Ardour will receive a sales commission of three percent of gross proceeds from a non-convertible debt related transaction
whereby there is no equity component other than customary warrant coverage not in excess of 10% of the associated debt. JMJ lent
$3,500,000 to the Company between October 2016 and October 2017. In connection with these advances, we had paid $67,500 (and owed
$120,000) to Ardour as sales commissions.

In February 2018, in connection with the closing of the Public Offering, the Company paid $120,000 to Ardour.

On March 22, 2018, in connection with the closing of the Public Offering, we issued 360,441 shares of Common Stock to Ardour
in placement agent fees related to the $3,5000,000 lent by JMJ and the separate $250,000 lent by JMJ to the Company on January 22, 2018.
On the same day, we issued 1,167 shares of Common Stock to Ardour in connection with placement agent fees related to the sale of Series
C Preferred Stock in December 2014.

License Agreements

On March 29, 2012, we, as Licensee, entered into an exclusive patent license agreement with Mr. Farkas, and Balance Holdings,
LLC (an entity controlled by Mr. Farkas) as Licensor, whereby we agreed to pay a royalty of 10% of the gross profits received by us from
commercial sales and/or use of two provisional patent applications, one relating to an inductive charging parking bumper and one relating
to a process which allows multiple EVs to plug into an EV charging station simultaneously and charge as the current becomes available.

On March 11, 2016, we and Balance Holdings, LLC entered into an agreement related to the March 29, 2012 patent license
agreement. The parties acknowledged that we have paid a total of $8,525 in registration and legal fees for the U.S. Provisional Patent
Application No. 61529016 (the “Patent Application”) (related to the inductive charging parking bumper) to date. Effective March 11, 2016,
the patent license agreement, solely with respect to the Patent Application and the parties’ rights and obligations thereto, was terminated.
Mr. Farkas agreed to be solely responsible for all future costs and fees associated with the prosecution of the patent application. In the event
the Patent Application is successful, Mr. Farkas shall grant a credit to us in the amount of $8,525 to be applied against any outstanding
amount(s) owed to him. If we do not have any outstanding payment obligations to Mr. Farkas at the time the Patent Application is
approved, Mr. Farkas shall remit the $8,525 to us within twenty (20) days of the approval. The parties agreed to a mutual release of any
claims associated with the patent license agreement. We have not paid nor incurred any royalties to date under the patent license agreement.

Director Independence
Our Common Stock and warrants are listed on the NASDAQ. NASDAQ Listing Rule 5605(a)(2) provides that an “independent
director” is a person other than an officer or employee of the Company or any other individual having a relationship which, in the opinion
of the Company’s board of directors, would interfere with the exercise of independent judgment in carrying out the responsibilities of a
director. The NASDAQ listing rules provide that a director cannot be considered independent if:
° the director is, or at any time during the past three years was, an employee of the company;
° the director or a family member of the director accepted any compensation from the company in excess of $120,000 during any
period of 12 consecutive months within the three years preceding the independence determination (subject to certain
exclusions, including, among other things, compensation for board or board committee service);

° a family member of the director is, or at any time during the past three years was, an executive officer of the company;

° the director or a family member of the director is a partner in, controlling stockholder of, or an executive officer of an entity to
which the company made, or from which the company received, payments in the current or any of the past three fiscal years



that exceed 5% of the recipient’s consolidated gross revenue for that year or $200,000, whichever is greater (subject to certain
exclusions);

the director or a family member of the director is employed as an executive officer of an entity where, at any time during the
past three years, any of the executive officers of the company served on the compensation committee of such other entity; or
the director or a family member of the director is a current partner of the company’s outside auditor, or at any time during the
past three years was a partner or employee of the company’s outside auditor, and who worked on the company’s audit.

We have determined that Andrew Shapiro, Donald Engel and Robert Schweitzer are currently independent directors.
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ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES.
Marcum LLP served as our independent registered public accountants for the years ended December 31, 2017 and 2016.
Audit Fees

For the Company’s fiscal years ended December 31, 2017 and 2016, we were billed approximately $238,150 and $322,000,
respectively, for professional services rendered by our independent auditors for the audit and review of our financial statements.

Audit Related Fees

There were no fees for audit related services rendered by our independent auditors or the years ended December 31, 2017 and
2016.

Tax Fees

For the Company’s fiscal years ended December 31, 2017 and 2016, there were no fees for professional services rendered by our
independent auditors for tax compliance, tax advice, and tax planning.

All Other Fees

For the Company’s fiscal years ended December 31, 2017 and 2016, we were billed approximately $257,310 and $24,720,
respectively, for professional services rendered by our independent auditors related to the Registration Statement on Form S-1 and
amendments thereto filed with the SEC in those years.
Pre-Approval Policies

Following the appointment of all three current members to the Board’s audit committee, such committee began its activities in
November 2017. Prior to that point, all of the above services and fees were reviewed and approved by the entire Board. No services were

performed before or without approval.
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ITEM 15.

PART IV

EXHIBITS, FINANCIAL STATEMENT SCHEDULES.

(a) EXHIBITS

We have filed the exhibits listed on the accompanying Exhibit Index of this registration statement and below in this Item 15:

Incorporated by

Exhibit Reference Filed or Furnished
Number Exhibit Description Form Exhibit Filing Date ~ Herewith
1.1 Underwriting Agreement dated February 13, 2018 by and 8-K 1.1 02/14/2018
among Blink Charging Co. and Joseph Gunnar & Co., LLC as
representative of the several underwriters named therein.
3.1 Articles of Incorporation, as amended most recently on August X
17,2017
32 Bylaws, as amended most recently on January 29, 2018 X
33 Certificate of Designation for Series A Convertible Preferred X
Stock, as amended through December 29, 2014.
34 Amended and Restated Certificate of Designation for Series B S-1/A 3.9 07/06/2017
Convertible Preferred Stock.
3.5 Certificate of Designation for Series C Convertible Preferred X
Stock. as amended through January 8. 2018.
3.6 Certificate of Designations for Series D Preferred Stock 8-K 3.1 02/21/2018
4.1 Formof Common Stock Purchase Warrant used by the 8-K 4.1 04/03/2013
Company from 2013 through 2016.
4.2 Form of Common_Stock Purchase Warrant issued by the 8-K 4.1 10/20/2016
Company in favor of JMJ Financial (first issued on October 13,
2016).
4.3 Secured Convertible Promissory Note in the Principal Amount 10-Q 4.1 08/15/2016
of $105.000 related to a Pennsylvania Turnpike grant, issued
June 24, 2016 to The Farkas Group Inc.
44 Class A Common Stock Purchase Warrant to Purchase 525.000 10-Q 4.2 08/15/2016
shares, issued June 24. 2016 to The Farkas Group Inc.
4.5 Amendment to Class A Common Stock Purchase warrant to 10-Q 4.5 08/15/2016
Purchase 525,000 shares, dated July 27, 2016
4.6 Form of Secured Convertible Promissory Note related to third 10-Q 4.3 08/15/2016
party financing, issued to The Farkas Group Inc.
4.7 Class A Common Stock Purchase Warrant to Purchase 475.000 10-Q 44 08/15/2016

shares, issued June 24. 2016 to The Farkas Group Inc.
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10.3*

10.4*

10.5%

10.6 *

10.7 *

10.8*

10.9%

10.10*

10.11*

Amendment to Class A Common_Stock Purchase warrant to
Purchase 475.000 shares, dated July 27, 2016.

Secured Promissory Note issued to BLNK Holdings LLC on
August 4. 2017

Warrant issued to The Farkas Group Inc. on July 27, 2016

Form of Common Stock Purchase Warrant issued to Michael
Calise in July 2017

Form of Warrant Issued to SMS Real Estate LLC and Chase
Mortgage. Inc.

Warrant Agency Agreement by and between the Company and
Worldwide Stock Transfer, LLC and Form of Warrant

Certificate for Registered Offering

Employment Agreement by and between the Company and Ira
Feintuch dated March 24, 2015

Compensation Agreement by and between the Company and
Ira Feintuch dated June 16, 2017

Employment Agreement by and between the Company and
Michael Calise dated July 16, 2015

Executive Employment Agreement by and between the
Company and Michael D. Farkas dated October 29, 2010

First Amendment to Executive Employment Agreement by and
between the Company and Michael D. Farkas dated December

23,2014

Second Amendment to Executive Employment Agreement by
and between the Company and Michael D. Farkas dated July

24,2015

Third Amendment to Executive Employment Agreement by
and between the Company and Michael D. Farkas dated June
15,2017

Conversion Agreement between the Company and Michael D.
Farkas dated August 23, 2017

Conversion Agreement between the Company and BLNK
Holdings LLC dated August 23. 2017

Form of Series A Preferred Stock Letter Agreements

Equity Agreement between Michael Farkas and the Company,
dated December 6, 2017
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10.12*

10.13*

10.14*

10.15%

10.16*

10.17*

10.18*

10.19*

10.20*

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

10.29

Equity Agreement between Ira Feintuch and the Company,
dated December 7, 2017

Director Agreement by and between the Company and Andrew
Shapiro dated April 28, 2014

Director Agreement by and between the Company and Donald
Engel dated July 11, 2014

Board of Directors Offer Letter Agreement by and between the
Company and Robert Schweitzer, dated July 14, 2017.

2012 Omnibus Incentive Plan.

2013 Omnibus Incentive Plan.

2014 Omnibus Incentive Plan.

2015 Omnibus Incentive Plan.

Form of 2015 Omnibus Incentive Plan Stock Option Award
Agreement.

Patent License Agreement, dated March 29, 2012, by and

among Car Charging Group, Inc.. Balance Holdings, LL.C and
Michael Farkas.

Patent License Agreement, dated March 11, 2016, by and

among Car Charging Group, Inc., Balance Holdings, LLC and
Michael Farkas.

Revenue Sharing Agreement, dated April 3, 2013, by and
among Car Charging Group, Inc., EV Pass Holdings, LLC, and
Synapse Sustainability Trust, Inc.

Securities Purchase Agreement, by and between the Company
and Investor dated March 11, 2016

Securities Purchase Agreement, dated October 7, 2016,
between JMJ Financial and the Company

Promissory Note, dated October 13, 2016, issued by the
Company in favor of JMJ Financial

Representations and Warranties Agreement Regarding Existing
Debt, dated October 7. 2016, between JMJ Financial and the

Company

Amendment #1 to the Securities Purchase Agreement, between
JMJ Financial and the Company. dated March 23, 2017

Amendment #2 to the Securities Purchase Agreement, between
JMIJ Financial and the Company, dated May 15, 2017
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10.31

10.32

10.33

10.34

10.35

10.36

10.37

10.38

10.39

10.40

10.41

10.42

10.43

10.44

10.45

10.46

Amendment #3 to the Securities Purchase Agreement. between
JMJ Financial and the Company, dated June 15,2017

Amendment #4 to the Securities Purchase Agreement, between
JMJ Financial and the Company. dated July 20, 2017

Amendment #5 to the Securities Purchase Agreement, between
JMIJ Financial and the Company, dated August 27, 2017

Amendment #6 to the Securities Purchase Agreement, between
JMJ Financial and the Company, dated August 29, 2017

Amendment #7 to the Securities Purchase Agreement, between
JMJ Financial and the Company, dated August 29, 2017

Amendment #8 to the Securities Purchase Agreement. between
JMJ Financial and the Company. dated September 6, 2017

Amendment #9 to the Securities Purchase Agreement, between
JMJ Financial and the Company, dated September 14, 2017

Lockup. Conversion, and Additional Investment Agreement
with JMJ Financial, dated October 23, 2017

Amendment#] to Lockup., Conversion, and Additional

Investment Agreement with JMJ Financial, dated November
29,2017

Form of Promissory Note Issued by the Company to BLNK
Holdings LLC

Form of Series C Preferred Stock and Warrants Letter
Agreements

Form of Series B Conversion Agreement

Warrant Exchange Agreement between Wolverine Flagship
Fund Trading Limited and the Company, dated August 14,

2017

Fourth Amendment to Secured Convertible Promissory Note
with Chase Mortgage, Inc., dated September 5, 2017.

Secured Promissory Note Issued to SMS Real Estate LLC,
dated September 6, 2017.

Secured Promissory Note Issued to Chase Mortgage, Inc.,
dated September 6, 2017.

Warrant Conversion Agreement with SMS Real Estate LLC,
dated September 6. 2017.
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14.1

21.1

99.1

99.2

99.3

Warrant Conversion Agreement with Chase Mortgage. Inc..
dated September 6, 2017.

Warrant Conversion Agreement with Mark Herskowitz, dated
September 7, 2017.

Amendment#1 to Conversion Agreement between the
Company and Michael D. Farkas, dated January 4, 2018.

Amendment#1 to Conversion Agreement between the
Company and BLNK Holdings LLC. dated January 4. 2018.

Amendment #1 to Equity Agreement between Michael Farkas
and the Company, dated January 4, 2018.

Amendment #1 to Equity Agreement between Ira Feintuch and

the Company, dated January 4. 2018.
Amendment#2 to Lockup, Conversion, and Additional

Investment Agreement with JMJ Financial, dated January 4,
2018

Amendment#3 to Lockup, Conversion, and Additional
Investment Agreement Addendum to the Transaction
Documents Dated October 7, 2016

Amendment#4 to Lockup. Conversion, and Additional
Investment Agreement Addendum to the Transaction
Documents Dated October 7, 2016

Code of Ethics

Subsidiaries of the Registrant.

Audit Committee Charter

Compensation Committee Charter

Nominating Committee Charter

* Indicates a management contract or compensatory plan or arrangement.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

Dated: April 17, 2018 BLINK CHARGING CO.

By: /s/ Michael D. Farkas

Michael D. Farkas
Executive Chairman
(Principal Executive Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf
of the registrant and in the capacities and on the dates indicated.

Signature Title Date

/s/ Michael D. Farkas Executive Chairman of the Board of Directors April 17,2018
Michael D. Farkas (Principal Executive Officer)

/s/ Michael J. Calise Chief Executive Officer and Director April 17,2018
Michael J. Calise (Interim Principal Financial Officer and Interim Principal

Accounting Officer)

/s/ Robert Schweitzer Director April 17,2018
Robert Schweitzer

/s/ Andrew Shapiro Director April 17,2018
Andrew Shapiro

/s/ Donald Engel Director April 17,2018
Donald Engel

57




BLINK CHARGING CO. AND SUBSIDIARIES
(FORMERLY CAR CHARGING GROUP, INC.)

CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2017 AND 2016

Report of Independent Registered Public Accounting Firm

Consolidated Balance Sheets as of December 31. 2017 and 2016

Consolidated Statements of Operations for the Years Ended December 31. 2017 and 2016

Consolidated Statements of Changes in Stockholder’s Deficiency for the Years Ended December 31, 2017 and 2016

Consolidated Statements of Cash Flows for the Years Ended December 31, 2017 and 2016

Notes to Consolidated Financial Statements

58

_Page
F-1
F-2
F-3
F-4
F-5

F-7




REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Shareholders and Board of Directors of
Blink Charging Co. and Subsidiaries

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Blink Charging Co. and Subsidiaries (the “Company”) as of December
31, 2017 and 2016, the related consolidated statements of operations, changes in stockholders’ deficiency, and cash flows for each of the
two years in the period ended December 31, 2017, and the related notes (collectively referred to as the “financial statements”). In our
opinion, the financial statements present fairly, in all material respects, the financial position of the Company as of December 31, 2017 and
2016, and the results of its operations and its cash flows for each of the two years in the period ended December 31, 2017, in conformity
with accounting principles generally accepted in the United States of America.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the
Company's financial statements based on our audits. We are a public accounting firm registered with the Public Company Accounting
Oversight Board (United States) (“PCAOB”) and are required to be independent with respect to the Company in accordance with the U.S.
federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audits to
obtain reasonable assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The
Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of our
audits we are required to obtain an understanding of internal control over financial reporting but not for the purpose of expressing an
opinion on the effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or
fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the
amounts and disclosures in the financial statements. Our audits also included evaluating the accounting principles used and significant
estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe that our audits
provides a reasonable basis for our opinion.

/s/ Marcum Ilp
Marcum llp

We have served as the Company’s auditor since 2014.

New York, NY
April 17,2017
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BLINK CHARGING CO. AND SUBSIDIARIES
(FORMERLY CAR CHARGING GROUP, INC.)

Consolidated Balance Sheets

Assets

Current Assets:
Cash
Accounts receivable and other receivables, net
Inventory, net
Prepaid expenses and other current assets

Total Current Assets
Fixed assets, net
Intangible assets, net
Deferred public offering costs
Other assets

Total Assets

Liabilities and Stockholders’ Deficiency

Current Liabilities:
Accounts payable
Accounts payable [1]
Accrued expenses
Accrued expenses [1]
Accrued public information fee
Derivative liabilities

Current portion of convertible notes payable, net of debt discount of $0 and $501,981

Convertible notes payable - related party
Notes payable
Current portion of deferred revenue

Total Current Liabilities

Convertible notes payable, non-current portion, net of debt discount of $499,435 and $0 as of

December 31, 2017 and 2016, respectively
Deferred revenue, non-current portion

Total Liabilities

Series B Convertible Preferred Stock, 10,000 shares designated, 8,250 shares issued and

outstanding as of December 31, 2017 and 2016, respectively
Commitments and contingencies

Stockholders’ Deficiency:
Preferred stock, $0.001 par value, 40,000,000 shares authorized;

Series A Convertible Preferred Stock, 20,000,000 shares designated, 11,000,000 shares issued

and outstanding as of December 31, 2017 and 2016, respectively

Series C Convertible Preferred Stock, 250,000 shares designated, 229,551 and 150,426 shares

issued and outstanding as of December 31, 2017 and 2016, respectively

Series D Convertible Preferred Stock, 13,000 shares designated, O shares issued and

outstanding as of December 31, 2017 and 2016, respectively

Common stock, $0.001 par value, 500,000,000 shares authorized, 5,523,673 and 1,609,530

shares issued and outstanding as of December 31, 2017 and 2016, respectively
Additional paid-in capital
Accumulated deficit

Total Blink Charging Co. - Stockholders’ Deficiency
Non-controlling interest [1]

Total Stockholders’ Deficiency

December 31,

2017 2016
$ 185,151 5,898
227,918 128,315

247,466 394,825

108,352 84,631

768,887 613,669

376,920 755,682

106,167 116,482
1,367,730 335,475
67,309 89,573

$ 2,687,013 1,910,881
$ 4,228,073 3,500,267
- 3,728,193

26,075,250 7,955,976

- 5,969

- 3,005,277

3,448,390 1,583,103
50,000 581,274

747,567 495,000

597,966 342,781

383,771 600,700
35,531,017 21,798,540
3,200,096 ;
50,283 99,495
38,781,396 21,898,035
825,000 825,000

11,000 11,000

230 150

5,524 1,610
119,499,141 64,078,182
(156,435,278) (81,071,782)
(36,919,383) (16,980,840)

(3,831,314)

(36,919,383)

(20,812,154)




Total Liabilities and Stockholders’ Deficiency $ 2,687,013 $ 1,910,881

[1] - Related to 350 Green, which, as of May 18, 2017, is no longer a variable interest entity of the Company and, accordingly, 350 Green’s
was deconsolidated as of May 18, 2017.

The accompanying notes are an integral part of these consolidated financial statements.
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BLINK CHARGING CO. AND SUBSIDIARIES
(FORMERLY CAR CHARGING GROUP, INC.)

Consolidated Statements of Operations

Revenues:
Charging service revenue - company-owned charging stations
Product sales
Grant and rebate revenue
Warranty revenue
Network fees
Other

Total Revenues

Cost of Revenues:
Cost of charging services - company-owned charging stations
Host provider fees
Cost of product sales
Network costs
Warranty and repairs and maintenance
Depreciation and amortization

Total Cost of Revenues
Gross Profit

Operating Expenses:
Compensation
Other operating expenses
General and administrative expenses
Lease termination costs

Total Operating Expenses
Loss From Operations

Other (Expense) Income:
Interest expense

Amortization of discount on convertible debt

Gain on settlement of accounts payable, net

Loss on settlement reserve

Change in fair value of warrant liabilities

Change in fair value of FGI warrant liabilities

Loss on disposal of fixed assets

Loss on inducement in exchange for warrants

Loss on deconsolidation of 350 Green

Investor warrant expense

Non-compliance penalty for delinquent regular SEC filings
Non-compliance penalty for SEC registration requirement

Total Other Expense
Net Loss

Dividend attributable to Series C shareholders
Net Loss Attributable to Common Shareholders

Net Loss Per Share
- Basic and Diluted

Weighted Average Number of Common Shares Outstanding
- Basic and Diluted

For the Years Ended
December 31,
2017 2016
$ 1,186,710  § 1,144,016
495,086 1,126,939
120,905 332,672
133,867 136,375
225,349 244,509
338,440 341,510
2,500,357 3,326,021
230,283 189,498
336,917 458,931
237,422 501,729
302,645 511,438
(32,890) 346,477
380,309 805,607
1,454,686 2,813,680
1,045,671 512,341
5,981,561 4,879,612
904,830 1,451,683
1,281,925 1,393,954
300,000 =
8,468,316 7,725,249
(7,422,645) (7,212,908)
(946,131) (256,098)
(2,285,173) (962,412)
22,914 840,625
(12,980,588) =
(138,164) 727,239
(43,871,675) =
(803) (17,557)
(7,570,581) z
(97,152) .
= (7,295)
- (571,543)
(73,498) (239,178)
(67,940,851) (486,219)
(75,363,496) (7,699,127)
(4,267,100) (1,468,500)
$  (79,630,596) $ (9,167,627
$ (2595 % (3.17)
3,068,456 2,894,509




The accompanying notes are an integral part of these consolidated financial statements.
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Balance - December 31, 2015

Sale of Series C convertible preferred stock, net
of issuance costs [1]

Stock-based compensation

Common stock issued as compensation for
services previously accrued

Return and retirement of common stock in
connection with settlement

Convertible preferred stock issued as
compensation to the Chief Operating Officer

Series C convertible preferred stock issued as
compensation to the Executive Chairman

Series C convertible preferred stock dividends:
Accrual of dividends earned
Payment of dividends in kind

Warrant modification expense

Assumption of liability of 350 Green by Car
Charging Group, Inc.

Net loss

Balance - December 31, 2016
Stock-based compensation

Series C convertible preferred stock issued in
satisfaction of public information fee

Series C convertible preferred stock issued in
satisfaction of registration rights penalty

Series C convertible preferred stock dividends:
Accrual of dividends earned

Payment of dividends in kind

Common stock issued in partial satisfaction of
debt

Common stock issued in exchange for warrants

Common stock issued in exchange for FGI
warrants

Impact of share rounding as a result of reverse
stock split

Common stock issued in satisfaction of accrued
issuable equity

Deconsolidation of 350 Green

Net loss

Balance - December 31, 2017

BLINK CHARGING CO. AND SUBSIDIARIES
(FORMERLY CAR CHARGING GROUP, INC.)

Consolidated Statements of Changes in Stockholders’ Deficiency

For the Years Ended December 31, 2017 and 2016

Non
Convertible Additional Controlling Total
Preferred-A Preferred-C Common Stock Paid-In Accumulated Interest Stockholders’
Shares Amount Shares Amount Shares Amount Capital Deficit Deficit Deficiency
10,500,000 $ 10,500 120,330  § 120 1,592,415 $ 1,592 $ 63,754,877 $ (73,372,655) $ (4,011,130) $ (13,616,696)
- - 22,786 22 - - 976,849 - - 976,871
- - - - 3,883 4 381,435 - - 381,439
- - - - 18,078 18 (18) - - :
- - - - (4,846) 5) (44,995) - - (45,000)
500,000 500 750 1 - - (501) - - -
- = 444 1 = - 39,963 - - 39,964
_ - - B, - - (1,468,500) - - (1,468,500)
- - 6,116 6 - - 611,594 - - 611,600
- - - - - - 7,295 - - 7,295
= o = - - - (179,816) - 179,816 o
- - - - - - - (7,699,127) - (7,699,127)
11,000,000 $ 11,000 150,426  § 150 1,609,530 § 1,610 $ 64,078,182 $ (81,071,782) $ (3,831,314) $ (20,812,154)
- - - - 10,000 10 973,182 - - 973,192
- - 30,235 30 - - 3,023,470 - - 3,023,500
- - 12,455 13 - - 1,245,487 - - 1,245,500
- - - - - - (4,267,100) - - (4,267,100)
- - 36,435 37 - - 3,643,364 - - 3,643,401
- - - - 21,166 21 181,903 - - 181,924
- - - - 180,733 181 2,430,014 - - 2,430,194
- - - - 2,990,404 2,990 43,955,948 - - 43,958,939
- - - - 999 1 - - - 1
- - - - 710,841 711 4,234,691 - - 4,235,402
- - - - - - - - 3,831,314 3,831,314
- - - - - - - (75,363,496) - (75,363,496)
11,000,000 $ 11,000 229,551 § 230 5,523,673 $ 5524 $119499,141  $(156,435.278) $ -8 (36,919,383)

[1] Includes gross proceeds of $1,367,120, less issuance costs of $211,835 ($150,383 of cash and $61,452 non-cash) and warrants with an

issuance date fair value of $178,414 recorded as a derivative liability.

The accompanying notes are an integral part of these consolidated financial statements.
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BLINK CHARGING CO. AND SUBSIDIARIES
(FORMERLY CAR CHARGING GROUP, INC.)

Consolidated Statements of Cash Flows

For the Years Ended
December 31,
2017 2016
Cash Flows From Operating Activities
Net loss $  (75,363,496) § (7,699,127)
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation and amortization 412,594 861,831
Accretion of interest expense 532,323 63,773
Amortization of discount on convertible debt 2,285,173 962,412
Change in fair value of warrant liabilities 44,009,839 (727,239)
Loss on inducement in exchange for warrants 7,570,581 -
Provision for bad debt 35,000 98,650
Loss on disposal of fixed assets 803 17,557
Loss on deconsolidation of 350 Green 97,152 -
Gain on settlement of accounts payable, net (22,914) (840,625)
Non-compliance penalty for delinquent regular SEC filings - 571,543
Non-compliance penalty for SEC registration requirement 73,498 239,178
Non-cash compensation:
Convertible preferred stock - 131,967
Common stock 1,474,367 248,545
Options 320,443 396,124
Warrants 1,349,994 7,821
Changes in operating assets and liabilities:
Accounts receivable and other receivables (134,603) 324,249
Inventory 147,359 289,616
Prepaid expenses and other current assets (23,721) 397,667
Other assets 22,264 42,470
Accounts payable and accrued expenses 14,930,824 2,181,363
Deferred revenue (266,141) (316,798)
Total Adjustments 72,814,835 4,950,104
Net Cash Used in Operating Activities (2,548,661) (2,749,023)
Cash Flows From Investing Activities
Purchases of fixed assets (23,169) (80,463)
Net Cash Used In Investing Activities (23,169) (80,463)
Cash Flows From Financing Activities
Proceeds from sale of shares of Series C Convertible
Preferred stock and warrants - 1,367,120
Payment of Series C Convertible Preferred Stock issuance costs - (52,500)
Payments of deferred offering costs (172,158) (53,640)
Payments of debt issuance costs (72,945) (87,405)
Bank overdrafts, net (11,566) 11,566
Proceeds from issuance of convertible note payable 2,500,000 1,000,000
Proceeds from issuance of notes payable to non-related party 260,000 -
Proceeds from issuance of notes payable to a related party 257,645 600,000
Repayment of notes and convertible notes payable (9,893) (138,988)
Net Cash Provided by Financing Activities 2,751,083 2,646,153
Net Increase (Decrease) In Cash 179,253 (183,333)
Cash - Beginning of Year 5,898 189,231
Cash - End of Year $ 185,151 $ 5,898

The accompanying notes are an integral part of these consolidated financial statements.
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BLINK CHARGING CO. AND SUBSIDIARIES
(FORMERLY CAR CHARGING GROUP, INC.)

Consolidated Statements of Cash Flows -- Continued

For The Years Ended
December 31,
2017 2016
Supplemental Disclosures of Cash Flow Information:
Cash paid during the years for:
Interest expense $ 4 S 2,414
Non-cash investing and financing activities:

Return and retirement of common stock in connection with settlement $ - $ 45,000
Issuance of common stock for services previously accrued $ 181,924  $ 26,982
Accrual of contractual dividends on Series C Convertible Preferred Stock $ 4,267,100 $ -
Issuance of Series C Convertible Preferred Stock in satisfaction of contractual dividends $ 3,643,401 $ (611,600)
Issuance of Series C Convertible Preferred Stock in satisfaction of public information fee $ 3,023,500 $ -
Issuance of Series C Convertible Preferred Stock in satisfaction of registration rights penalty $ 1,245,500 $ 1,468,500
Transfer of inventory to fixed assets

$ - S 59,709
Accrual of warrant obligation in connection with issuance of notes payable $ 1,200,000 $ -
Issuance or accrual of common stock, warrants and embedded conversion options as debt
discount in connection with the issuance of notes payable $ 1,382,224  $ 204,465
Warrants issued in connection with sale of Series C convertible preferred stock $ = $ 178,414
Accrual of deferred public offering costs $ 860,097 $ 281,835
Accrual of issuance costs on Series C Convertible Preferred Stock $ - $ 159,335
Warrants issued as debt discount in connection with issuances of notes payable $ - $ 285,468
Issuance of common stock in exchange for warrants $ 46,385,962 $ -
Common stock issued in satisfaction of accrued issuable equity $ 4,235,402 $ -

The accompanying notes are an integral part of these consolidated financial statements.
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BLINK CHARGING CO. AND SUBSIDIARIES
(FORMERLY KNOWN AS CAR CHARGING GROUP, INC.)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2017 AND 2016

1. BUSINESS ORGANIZATION, NATURE OF OPERATIONS AND BASIS OF PRESENTATION

Blink Charging Co. was incorporated on October 3, 2006 under the laws of the State of Nevada as New Image Concepts, Inc. On
December 7, 2009, New Image Concepts, Inc. changed its name to Car Charging Group, Inc. On August 17, 2017, Car Charging Group,
Inc. changed its name to Blink Charging Co.

Blink Charging Co., through its wholly-owned subsidiaries (collectively, the “Company” or “Blink™), is a leading owner, operator, and
provider of electric vehicle (“EV”) charging equipment and networked EV charging services. Blink offers both residential and commercial
EV charging equipment, enabling EV drivers to easily recharge at various location types.

Blink’s principal line of products and services is its Blink EV charging network (the “Blink Network™) and EV charging equipment (also
known as electric vehicle supply equipment (“EVSE”) and EV-related services. The Blink Network is a proprietary cloud-based software
that operates, maintains, and tracks all of the Blink EV charging stations and the associated charging data. The Blink Network provides
property owners, managers, and parking companies (‘“Property Partners”) with cloud-based services that enable the remote monitoring and
management of EV charging stations, payment processing, and provides EV drivers with vital station information including station location,
availability, and applicable fees.

Blink offers its Property Partners a flexible range of business models for EV charging equipment and services. In its comprehensive and
turnkey business model, Blink owns and operates the EV charging equipment, manages the installation, maintenance, and related services;
and shares a portion of the EV charging revenue with the property owner. Alternatively, Property Partners may share in the equipment and
installation expenses, with Blink operating and managing the EV charging stations and providing connectivity to the Blink Network. For
Property Partners interested in purchasing and owning EV charging stations that they manage, Blink provides EV charging hardware, site
recommendations, connectivity to the Blink Network, and service and maintenance services.

Effective August 29, 2017, pursuant to authority granted by the stockholders of the Company, the Company implemented a 1-for-50
reverse split of the Company’s issued and outstanding common stock (the “Reverse Split”). The number of authorized shares remains
unchanged. All share and per share information has been retroactively adjusted to reflect the Reverse Split for all periods presented, unless
otherwise indicated. See Note 11 — Stockholders’ Deficiency for additional details regarding the Company’s authorized capital.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

LIQUIDITY AND FINANCIAL CONDITION

As of December 31, 2017, the Company had a cash balance, a working capital deficiency and an accumulated deficit of $185,151,
$34,762,130 and $156,435,278, respectively. During the years ended December 31, 2017 and 2016 the Company incurred net losses of
$75,363,496 and $7,699,127, respectively. The Company has not yet achieved profitability. Subsequent to December 31, 2017, the
Company raised aggregate net proceeds of approximately $14.1 million in connection with its public offering (“Public Offering”) and
exchanged aggregate liabilities of approximately $26.0 million for equity. See Note 15 — Subsequent Events for additional details.

The Company believes its current cash on hand, as of the date of this filing, is sufficient to meet its operating and capital requirements for at
least the next twelve months from the date of this filing. Thereafter, the Company will need to raise further capital through the sale of
additional equity or debt securities or other debt instruments to support its future operations. The Company’s operating needs include the
planned costs to operate its business, including amounts required to fund working capital and capital expenditures. The Company’s future
capital requirements and the adequacy of its available funds will depend on many factors, including the Company’s ability to successfully
commercialize its products and services, competing technological and market developments, and the need to enter into collaborations with
other companies or acquire other companies or technologies to enhance or complement its product and service offerings. There is also no
assurance that the amount of funds the Company might raise will enable the Company to complete its development initiatives or attain
profitable operations. If the Company is unable to obtain additional financing on a timely basis, it may have to curtail its development,
marketing and promotional activities, which would have a material adverse effect on the Company’s business, financial condition and
results of operations, and ultimately, the Company could be forced to discontinue its operations and liquidate.
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BLINK CHARGING CO. AND SUBSIDIARIES
(FORMERLY KNOWN AS CAR CHARGING GROUP, INC.)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2017 AND 2016

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES — CONTINUED

PRINCIPLES OF CONSOLIDATION

The consolidated financial statements include the accounts of Blink Charging Co. and its wholly-owned subsidiaries, including Car
Charging, Inc., Beam Charging LLC (“Beam”), EV Pass LLC (“EV Pass”), Blink Network LLC (“Blink Network™) and Car Charging
China Corp. (“Car Charging China”). All intercompany transactions and balances have been eliminated in consolidation.

Through April 16, 2014, 350 Green LLC (“350 Green”) was a wholly-owned subsidiary of the Company in which the Company had full
voting control and was therefore consolidated. Beginning on April 17, 2014, when 350 Green’s assets and liabilities were transferred to a
trust mortgage, 350 Green became a Variable Interest Entity (“VIE”). The consolidation guidance relating to accounting for VIEs requires
an enterprise to perform an analysis to determine whether the enterprise’s variable interest or interests give it a controlling financial interest
in a variable interest entity and perform ongoing reassessments of whether an enterprise is the primary beneficiary of a VIE. The Company
determined that it was the primary beneficiary of 350 Green, and as such, effective April 17, 2014, and as such 350 Green’s assets,
liabilities and results of operations were included in the Company’s consolidated financial statements. On May 18, 2017, each of 350 Green
and Green 350 Trust Mortgage LLC filed to commence an Assignment for the Benefit of Creditors, which resulted in its residual assets
being controlled by an assignee in a judicial proceeding. As a result, as of May 18, 2017, 350 Green is no longer a variable interest entity of
the Company and, accordingly, 350 Green, which had approximately $3.7 million of liabilities, has been deconsolidated from the
Company’s financial statements which resulted in a loss $97,152 and was recorded on the statement of operations for the year ended
December 31, 2017. On March 26, 2018, final judgment has been reached relating to the Assignment for the Benefit of the Creditors,
whereby all remaining assets of 350 Green are abandoned to their respective property owners where the charging stations have been
installed, thus on March 26, 2018 the assignment proceeding has closed.

USE OF ESTIMATES

Preparation of financial statements in conformity with accounting principles generally accepted in the United States of America (“U.S.
GAAP”) requires management to make estimates, judgments and assumptions that affect the reported amounts of assets, liabilities,
revenues and expenses, together with amounts disclosed in the related notes to the financial statements. The Company’s significant
estimates used in these financial statements include, but are not limited to, stock-based compensation, accounts receivable reserves,
warranty reserves, inventory valuations, the valuation allowance related to the Company’s deferred tax assets, the carrying amount of
intangible assets, estimates of future EV sales and the effects thereon, derivative liabilities and the recoverability and useful lives of long-
lived assets. Certain of the Company’s estimates could be affected by external conditions, including those unique to the Company and
general economic conditions. It is reasonably possible that these external factors could have an effect on the Company’s estimates and
could cause actual results to differ from those estimates.

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
the consolidated financial statements. The Company has cash on deposits in several financial institutions which, at times, may be in excess
of FDIC insurance limits. The Company has not experienced losses in such accounts.

ACCOUNTS RECEIVABLE

Accounts receivable are carried at their contractual amounts, less an estimate for uncollectible amounts. As of December 31, 2017 and
2016, there was an allowance for uncollectable amounts of $35,000 and $42,349, respectively. Management estimates the allowance for
bad debts based on existing economic conditions, the financial conditions of the customers, and the amount and age of past due accounts.
Receivables are considered past due if full payment is not received by the contractual due date. Past due accounts are generally written off
against the allowance for bad debts only after all collection attempts have been exhausted.
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BLINK CHARGING CO. AND SUBSIDIARIES
(FORMERLY KNOWN AS CAR CHARGING GROUP, INC.)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2017 AND 2016

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES — CONTINUED
INVENTORY

Inventory is comprised of electric charging stations and related parts, which are available for sale or for warranty requirements. Inventory
is stated at the lower of cost and net realizable value. Cost is determined by the first-in, first-out method. Inventory that is sold to third
parties is included within cost of sales and inventory that is installed on the premises of participating owner/operator properties, where the
Company retains ownership, is transferred to fixed assets at the carrying value of the inventory. The Company periodically reviews for
slow-moving, excess or obsolete inventories. Products that are determined to be obsolete, if any, are written down to net realizable value.
Based on the aforementioned periodic reviews, the Company recorded an inventory reserve for slow-moving or excess inventory of
$209,325 and $154,000 as of December 31, 2017 and 2016, respectively.

As of December 31, 2017 and 2016, the Company’s inventory was comprised solely of finished goods and parts that are available for sale.
FIXED ASSETS

Fixed assets are stated at cost, net of accumulated depreciation and amortization which is recorded commencing at the in-service date using
the straight-line method over the estimated useful lives of the assets.

Useful Lives

Asset (In Years)
Computer software and office and computer equipment 3-5
Machinery and equipment, automobiles, furniture and fixtures 3-10
Installed Level 2 electric vehicle charging stations 3
Installed Level 3 (DC Fast Chargers (“DCFC”)) electric vehicle charging stations 5

When fixed assets are retired or otherwise disposed of, the cost and accumulated depreciation are removed from the accounts and any
resulting gain or loss is included in the statements of operations for the respective period. Minor additions and repairs are expensed in the
period incurred. Major additions and repairs which extend the useful life of existing assets are capitalized and depreciated using the
straight-line method over their remaining estimated useful lives.

EV charging stations represents the cost, net of accumulated depreciation, of charging devices that have been installed on the premises of
participating owner/operator properties or are earmarked to be installed. The Company held approximately $0 and $48,000 in EV charging
stations that were not placed in service as of December 31, 2017 and 2016, respectively.

The Company’s long-lived assets 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 monitoring current selling
prices of car charging units in the open market, the adoption rate of various auto manufacturers in the EV market and projected car
charging utilization at various public car charging stations throughout its network in determining fair value. An impairment loss would be
recognized when estimated future cash flows expected to result from the use of the asset and its eventual disposition are less than its
carrying amount. See Note 3 — Fixed Assets for additional details.
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BLINK CHARGING CO. AND SUBSIDIARIES
(FORMERLY KNOWN AS CAR CHARGING GROUP, INC.)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2017 AND 2016

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES — CONTINUED

INTANGIBLE ASSETS

Intangible assets were acquired in conjunction with the acquisition of Blink Network during 2013 and were recorded at their fair value at
such time. Trademarks are amortized on a straight-line basis over their useful life of ten years. Patents are amortized on a straight-line basis
over the lives of the patent (twenty years or less), commencing when the patent is approved and placed in service.

SEGMENTS

The Company operates a single segment business. The Company’s Chief Executive Officer, who is the chief operating decision maker,
views the Company’s operating performance on a consolidated basis as its only business is the sale and distribution of electric vehicle
charging machines and revenues that it earns from customers who use machines connected to its network, whether owned by the Company
or third-party hosts.

DERIVATIVE FINANCIAL INSTRUMENTS

The Company evaluates its convertible instruments to determine if those contracts or embedded components of those contracts qualify as
derivative financial instruments to be separately accounted for in accordance with Topic 815 of the Financial Accounting Standards Board
(“FASB”) ASC. The accounting treatment of derivative financial instruments requires that the Company record the conversion options and
warrants at their fair values as of the inception date of the agreement and at fair value as of each subsequent balance sheet date. Any
change in fair value is recorded as non-operating, non-cash income or expense for each reporting period at each balance sheet date.
Conversion options are recorded as a discount to the host instrument and are amortized as interest expense over the life of the underlying
instrument. The Company reassesses the classification of its derivative instruments at each balance sheet date. If the classification changes
as a result of events during the period, the contract is reclassified as of the date of the event that caused the reclassification.

The Binomial Lattice Model was used to estimate the fair value of the warrants that are classified as derivative liabilities on the
consolidated balance sheets. The model includes subjective input assumptions that can materially affect the fair value estimates. The

expected volatility is estimated based on the most recent historical period of time equal to the weighted average life of the warrants.

SEQUENCING POLICY

Under ASC 815-40-35, the Company has adopted a sequencing policy whereby, in the event that reclassification of contracts from equity to
assets or liabilities is necessary pursuant to ASC 815 due to the Company’s inability to demonstrate it has sufficient authorized shares as a
result of certain securities with a potentially indeterminable number of shares, shares will be allocated on the basis of the earliest issuance
date of potentially dilutive instruments, with the earliest grants receiving the first allocation of shares. Pursuant to ASC 815, issuance of
securities to the Company’s employees or directors are not subject to the sequencing policy.
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BLINK CHARGING CO. AND SUBSIDIARIES
(FORMERLY KNOWN AS CAR CHARGING GROUP, INC.)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2017 AND 2016

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES — CONTINUED

REVENUE RECOGNITION

The Company recognizes 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 based on the time duration of the
session or kilowatt hours drawn during the session. Sales of EV stations are recognized upon shipment to the customer, free on board
shipping point, or the point of customer acceptance.

Governmental grants and rebates pertaining to revenues and periodic expenses are recognized as income when the related revenue and/or
periodic 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.

For arrangements with multiple elements, which is comprised of (1) a charging station unit, (2) installation of the charging station unit, (3)
maintenance and (4) network fees, revenue is recognized dependent upon whether vendor specific objective evidence (“VSOE”) of fair
value exists for separating each of the elements. The Company determined that VSOE exists for both the delivered and undelivered
elements of the company’s multiple-element arrangements. The Company limited their assessment of fair value to either (a) the price
charged when the same element is sold separately or (b) the price established by management having the relevant authority.

See Note 2 — Summary of Significant Accounting Policies for details surrounding the Company’s adoption of Accounting Standards
Codification 606 — Revenue Recognition.

CONCENTRATIONS

During the years ended December 31, 2017 and 2016, revenues generated from Entity C represented approximately less than 10% and 13%
of the Company’s total revenue, respectively. As of December 31, 2017 and 2016, accounts receivable from Entity C was approximately
less than 10% and 18%, respectively, of total accounts receivable. As of December 31, 2017 and 2016 accounts receivable from Entity D
was approximately 32% and less than 10%, respectively, of total accounts receivable.

STOCK-BASED COMPENSATION

The Company measures the cost of services received in exchange for an award of equity instruments based on the fair value of the award.
For employees, the fair value of the award is measured on the grant date and for non-employees, the fair value of the award is measured on
the measurement date and re-measured on vesting dates and interim financial reporting dates until the service period is complete. The fair
value amount is then recognized over the period during which services are required to be provided in exchange for the award, usually the
vesting period. Awards granted to non-employee directors for their service as a director are treated on the same basis as awards granted to
employees. The Company computes the fair value of equity-classified warrants and options granted using the Black-Scholes option pricing
model.




BLINK CHARGING CO. AND SUBSIDIARIES
(FORMERLY KNOWN AS CAR CHARGING GROUP, INC.)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2017 AND 2016

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES — CONTINUED
INCOME TAXES

The Company recognizes deferred tax assets and liabilities for the expected future tax consequences of items that have been included in the
financial statements or tax returns. Under this method, deferred tax assets and liabilities are based on the differences between the financial
statement and tax bases of assets and liabilities using enacted tax rates in effect for the year in which the differences are expected to
reverse. Deferred tax assets are reduced by a valuation allowance to the extent management concludes it is more likely than not that the
assets will not be realized. The effect on deferred tax assets and liabilities of a change in tax rates is recognized in the statements of
operations in the period that includes the enactment date. As of December 31, 2017 and 2016, the Company maintained a full valuation
allowance against its deferred tax assets, since it is more likely than not that the future tax benefit on such temporary differences will not be
realized.

The Company recognizes the tax benefit from an uncertain income tax position only if it is more likely than not that the tax position will be
sustained on examination by the taxing authorities, based on the technical merits of the position. The tax benefits recognized in the
financial statements from such a position should be measured based on the largest benefit that has a greater than 50% likelihood of being
realized upon ultimate settlement by examining taxing authorities. The Company has open tax years going back to 2014 (or the tax year
ended December 31, 2009 if the Company were to utilize its NOLs) which will be subject to audit by federal and state authorities upon
filing. The Company’s policy is to recognize interest and penalties accrued on uncertain income tax positions in interest expense in the
Company’s consolidated statements of operations. As of December 31, 2017 and 2016, the Company had no liability for unrecognized tax
benefits. The Company does not expect the unrecognized tax benefits to change significantly over the next 12 months.

See Note 12 — Income Taxes for additional details including the effects of the tax cuts and Jobs Act enacted in December 2017.

NET LOSS PER COMMON SHARE

Basic net loss per common share is computed by dividing net loss by the weighted average number of common shares outstanding during
the period. Diluted net loss per common share is computed by dividing net loss by the weighted average number of common shares
outstanding, plus the number of additional common shares that would have been outstanding if the common share equivalents had been
issued (computed using the treasury stock or if converted method), if dilutive.

The following common share equivalents are excluded from the calculation of weighted average common shares because their inclusion
would have been anti-dilutive:

For the Years Ended
December 31,

2017 2016
Convertible preferred stock 2,998,355 1,053,004
Warrants 275,332 1,035,115
Options 107,901 149,233
Convertible notes 20,555 16,332
Total potentially dilutive shares 3,402,143 2,253,684

COMMITMENTS AND 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.
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BLINK CHARGING CO. AND SUBSIDIARIES
(FORMERLY KNOWN AS CAR CHARGING GROUP, INC.)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2017 AND 2016

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES — CONTINUED

RECENTLY ISSUED ACCOUNTING PRONOUCEMENTS

In May 2014, the FASB issued Accounting Standards Update (“ASU”) No. 2014-09, “Revenue from Contracts with Customers (Topic
606),” (“ASU 2014-09”). ASU 2014-09 supersedes the revenue recognition requirements in ASC 605 - Revenue Recognition (“ASC 605”)
and most industry-specific guidance throughout ASC 605. The FASB has issued numerous updates that provide clarification on a number
of specific issues as well as requiring additional disclosures. The core principle of ASC 606 requires that an entity recognize revenue to
depict the transfer of promised goods or services to customers in an amount that reflects the consideration to which the company expects to
be entitled in exchange for those goods or services. ASC 606 defines a five-step process to achieve this core principle and, in doing so, it is
possible more judgment and estimates may be required within the revenue recognition process than required under existing U.S. GAAP
including identifying performance obligations in the contract, estimating the amount of variable consideration to include in the transaction
price and allocating the transaction price to each separate performance obligation. The guidance also requires enhanced disclosures
regarding the nature, amount, timing and uncertainty of revenue and cash flows arising from an entity’s contracts with customers. The
guidance may be adopted through either retrospective application to all periods presented in the financial statements (full retrospective
approach) or through a cumulative effect adjustment to retained earnings at the effective date (modified retrospective approach). The
guidance was revised in July 2015 to be effective for public companies for annual and interim periods beginning on or after December 15,
2017.

The Company plans to adopt ASC 606 effective January 1, 2018 using the modified retrospective method. As of the date of filing, the
Company has not completed its ASC 606 implementation process and, as a result, cannot disclose the quantitative impact of adoption on its
financial statement. That being said, based on its preliminary analysis, the Company believes that revenue related to charging service,
product sales and network fees, which, in aggregate, represented approximately 75% of its total revenues for the years ended December 31,
2017 and 2016, will not be materially impacted as a result of adopting ASC 606. Revenues related to grants and rebates, warranty and other
revenues represented approximately 25% of its total revenues for the years ended December 31, 2017 and 2016 and, while the Company
does not currently believe these revenue streams will be materially impacted as a result of adopting ASC 606, it needs to complete the
implementation process before it is able to conclude, including related to the timing of revenue recognition of these revenue streams.

In February 2016, the FASB issued ASU No. 2016-02, “Leases (Topic 842)” (“ASU 2016-02”). ASU 2016-02 requires an entity to
recognize assets and liabilities arising from a lease for both financing and operating leases. ASU 2016-02 will also require new qualitative
and quantitative disclosures to help investors and other financial statement users better understand the amount, timing, and uncertainty of
cash flows arising from leases. ASU 2016-02 is effective for fiscal years beginning after December 15, 2018, with early adoption permitted.
The Company is currently evaluating ASU 2016-02 and its impact on its consolidated financial statements.

In August 2016, the FASB issued ASU No. 2016-15, “Statement of Cash Flows (Topic 230) Classification of Certain Cash Receipts and
Cash Payments” (“ASU 2016-15"). ASU 2016-15 will make eight targeted changes to how cash receipts and cash payments are presented
and classified in the statement of cash flows. ASU 2016-15 is effective for fiscal years beginning after December 15, 2017. ASU 2016-15
requires adoption on a retrospective basis unless it is impracticable to apply, in which case the Company would be required to apply the
amendments prospectively as of the earliest date practicable. The Company adopted ASU 2016-15 effective January 1, 2018 and its
adoption of did not have a material impact on the Company’s consolidated financial statements.

In May 2017, the FASB issued ASU No. 2017-09, “Compensation—Stock Compensation (Topic 718)” (“ASU 2017-09”). ASU 2017-09
provides clarity on the accounting for modifications of stock-based awards. ASU 2017-09 requires adoption on a prospective basis in the
annual and interim periods for our fiscal year ending December 31, 2019 for share-based payment awards modified on or after the adoption
date. The Company is currently evaluating the effect that adopting this new accounting guidance will have on its consolidated financial
statements and related disclosures.

In July 2017, the FASB issued ASU No. 2017-11, “Earnings Per Share (Topic 260) and Derivatives and Hedging (Topic 815) - Accounting
for Certain Financial Instruments with Down Round Features” (“ASU 2017-117). Equity-linked instruments, such as warrants and
convertible instruments may contain down round features that result in the strike price being reduced on the basis of the pricing of future
equity offerings. Under ASU 2017-11, a down round feature will no longer require a freestanding equity-linked instrument (or embedded
conversion option) to be classified as a liability that is remeasured at fair value through the income statement (i.e. marked-to-market).
However, other features of the equity-linked instrument (or embedded conversion option) must still be evaluated to determine whether
liability or equity classification is appropriate. Equity classified instruments are not marked-to-market. For earnings per share (“EPS”)
reporting, the ASU requires companies to recognize the effect of the down round feature only when it is triggered by treating it as a
dividend and as a reduction of income available to common shareholders in basic EPS. The amendments in this ASU are effective for all
entities for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2018. Early adoption is permitted,
including adoption in any interim period. The Company is currently evaluating the effect that adopting this new accounting guidance will
have on its consolidated financial statements and related disclosures.
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BLINK CHARGING CO. AND SUBSIDIARIES
(FORMERLY KNOWN AS CAR CHARGING GROUP, INC.)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2017 AND 2016

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES — CONTINUED

RECENTLY ISSUED ACCOUNTING PRONOUCEMENTS - CONTINUED

In August 2017, the FASB issued ASU No. 2017-12, “Derivatives and Hedging (Topic 815), Targeted Improvements to Accounting for
Hedging Activities” (“ASU 2017-12”) which is intended to better align an entity’s risk management activities and its financial reporting for
hedging relationships. ASU 2017-12 will change both the designation and measurement guidance for a qualifying hedging relationship and
the presentation of the impact of the hedging relationship on the entity’s financial statements. In addition, ASU 2017-12 contains targeted
improvements to ease the application of current guidance related to the assessment of hedge effectiveness and eliminates the requirement
for an entity to separately measure and report hedge ineffectiveness. For public companies, these amendments are effective for fiscal years,
and interim periods within those fiscal years, beginning after December 15, 2018. Early adoption is permitted. The Company is currently
evaluating the effect that adopting this new accounting guidance will have on its consolidated financial statements and related disclosures.

3. FIXED ASSETS
Fixed assets consist of the following:

December 31,

2017 2016

EV charging stations $ 4,275,008 $ 4,687,294
Software 579,630 464,997
Automobiles 132,751 132,751
Office and computer equipment 125,992 125,992
Leasehold improvements 18,715 -
Machinery and equipment 71,509 71,509

5,203,605 5,482,543
Less: accumulated depreciation (4,826,685) (4,726,861)
Fixed assets, net $ 376,920 $ 755,682

Depreciation and amortization expense related to fixed assets was $402,279 and $851,516 for the years ended December 31, 2017 and
2016, respectively, of which $380,309 and $805,607, respectively, was recorded within cost of sales in the accompanying consolidated
statements of operations.

During the years ended December 31, 2017 and 2016, the Company disposed of fixed assets with a net book value of $803 and $17,557
which resulted in a loss on disposal of $803 and $17,557, respectively, which was included within other expense in the consolidated
statements of operations.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2017 AND 2016

4. INTANGIBLE ASSETS

Intangible assets consist of the following:

December 31,

2017 2016
Trademarks $ 17,581 $ 17,580
Patents 132,661 132,661
$ 150,242 150,241
Less: accumulated amortization (44,075) (33,759)
Intangible assets, net $ 106,167 § 116,482

Amortization expense related to intangible assets was $10,315 for the years ended December 31, 2017 and 2016.

The estimated future amortization expense is as follows:

For the Years Ending December 31, Patents Trademarks Total
2018 $ 7,804 $ 2,511 § 10,315
2019 7,804 2,511 10,315
2020 7,804 1,146 8,950
2021 7,804 - 7,804
2022 7,804 - 7,804
Thereafter 60,979 - 60,979
$ 99,999 § 6,168 $ 106,167

5. OTHER ASSETS
Other assets consist of the following:

December 31,

2017 2016
Deposits $ 63,523 $ 34,057
Inventory conversion costs - 51,730
Other 3,786 3,786
$ 67,309 § 89,573




BLINK CHARGING CO. AND SUBSIDIARIES

(FORMERLY KNOWN AS CAR CHARGING GROUP, INC.)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2017 AND 2016

6. ACCRUED EXPENSES
SUMMARY

Accrued expenses consist of the following:

Registration rights penalty
Accrued consulting fees
Accrued host fees

Accrued professional, board and other fees
Accrued wages

Accrued commissions

Warranty payable

Accrued taxes payable

Accrued payroll taxes payable
Warrants payable

Accrued issuable equity
Accrued interest expense
Accrued lease termination costs
Accrued settlement reserve costs
Dividend payable

Other accrued expenses

Total accrued expenses

REGISTRATION RIGHTS PENALTY

In connection with the sale of the Company’s Series C Convertible Preferred Stock, the Company granted the purchasers certain
registration rights. The registration rights agreements entered into with the Series C Convertible Preferred Stock purchasers provide that the
Company has to pay liquidated damages equal to 1% of all Series C subscription amounts received on the date the Series C resale
registration statement was due to be filed pursuant to such registration rights agreements. The Company is required to pay such penalty
each month thereafter until the resale registration statement is filed and once filed the Company has 30 days for the registration statement
to be deemed effective otherwise the penalty resumes each month until the terms are met. The maximum liquidated damages amount is
10% of all Series C subscription amounts received. Failure to pay such liquidated damages results in interest on such damages at a rate of
18% per annum becoming due. On May 9, 2017, the Company issued 12,455 shares of Series C Convertible Preferred Stock in satisfaction

December 31,

2017 2016
$ - 8 967,928
- 184,800
1,657,663 1,308,897
2,683,557 1,381,399
1,016,563 241,466
883,763 445,000
171,000 338,000
551,190 511,902
632,078 122,069
1,154,120 155,412
1,785,786 862,377
347,027 273,838
300,000 -
12,980,588 -
1,892,800 1,150,100
19,115 12,788
$ 26,075,250 $ 7,955,976

of $1,245,500 of liabilities associated with the Company’s registration rights penalty.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2017 AND 2016

6. ACCRUED EXPENSES — CONTINUED

ACCRUED PROFESSIONAL, BOARD AND OTHER FEES

Accrued professional, board and other fees consist of the following:

December 31,

2017 2016
Investment banking fees $ 860,183 §$ 860,183
Legal fees related to public offering 436,715 -
Professional fees 684,673 142,900
Board fees 608,945 296,845
Other 93,041 81,471
Total accrued professional, board and other fees $ 2,683,557 $ 1,381,399

On June 8, 2017, the Board approved aggregate compensation of $490,173 (compromised of $344,311 to be paid in cash and $145,862 to
be paid in units consisting of shares of the Company’s common stock and warrants (with each such warrant having an exercise price equal
to the price per unit of the units sold in the public offering) at a 20% discount to the price per unit sold in the public offering to be paid to
members of the Board based on the accrued amounts owed to such Board members as of March 31, 2017. The compensation will be paid
by the third business day following: (i) a public offering of the Company’s securities; and (ii) the listing of the Company’s shares of
common stock on the NASDAQ or other national securities exchange. Subsequent to December 31, 2017, the Company had paid $344,311
in cash and had issued the units.

ACCRUED COMMISSIONS

See Note 13 — Related Parties for additional details.

WARRANTY PAYABLE

The Company provides a limited product warranty against defects in materials and workmanship for its Blink Network residential and
commercial chargers, ranging in length from one to two years. The Company accrues for estimated warranty costs at the time of revenue
recognition and records the expense of such accrued liabilities as a component of cost of sales. Estimated warranty costs are based on
historical product data and anticipated future costs. Should actual cost to repair and failure rates differ significantly from estimates, the
impact of these unforeseen costs would be recorded as a change in estimate in the period identified. For the year ended December 31, 2017,
the change in reserve was approximately $131,000. Warranty (benefit) expenses for the years ended December 31, 2017 and 2016 were
$(35,755) and $118,978, respectively.

ACCRUED TAXES PAYABLE

See Note 14 — Commitments and Contingencies for additional details.

ACCRUED ISSUABLE EQUITY

During the year ended December 31, 2017, the Company issued an aggregate of 11,503 shares of common stock in partial satisfaction of
certain liabilities.

During the year ended December 31, 2017, the Company accrued $55,046 in connection with replacement warrants to purchase 15,000
shares of common stock issuable to the Executive Chairman.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2017 AND 2016

6. ACCRUED EXPENSES - CONTINUED

ACCRUED ISSUABLE EQUITY — CONTINUED

On September 26, 2017, the Company entered into agreements with certain warrant holders to exchange warrants to purchase an aggregate
of 726,504 shares of common stock with an approximate value on the date of exchange of $1.5 million for an aggregate of 710,841 shares
of common stock with an approximate value on the date the parties agreed to the exchange of $8.0 million. As a result, the Company
recorded a loss on inducement expense of approximately $6.5 million during the year ended December 31, 2017 related to the exchange.
Between November 27, 2017 and December 1, 2017, the Company issued the 710,841 shares of common stock with an aggregate issuance
date fair value of approximately $4.2 million. As a result of the change in the share price of the common stock in between the date the
parties agreed to the exchange and the date the Company issued the shares, the Company recorded the change of approximately $3.8
million within change in fair value of warrant liability on the consolidated statement of operations during the year ended December 31,
2017.

See Note 10 — Fair Value Measurement, Note 8 — Notes Payable and Note 13— Related Parties for additional details.

ACCRUED LEASE TERMINATION COSTS

See Note 14 — Commitments and Contingencies for additional details.

ACCRUED SETTLEMENT RESERVE COSTS

See Note 8 — Notes Payable and Note 14 — Commitments and Contingencies.
7. ACCRUED PUBLIC INFORMATION FEE

In accordance with certain securities purchase agreements, the Company is required to be compliant with Rule 144(c)(1) of the SEC, as
defined, so as to enable investors to sell their holdings of Company shares in accordance with the securities purchase agreements. In the
event of the Company’s noncompliance with Rule 144(c)(1) at any time after the six-month anniversary of the offering, the investors are
entitled to receive a fee of 1% of the aggregate subscription amount of the purchaser’s securities, plus an additional 1% for every pro rata
30-day period that the Company is not in compliance (payable in cash or in kind). As of December 31, 2016, the Company had accrued
$3,005,277 as a result of periods of noncompliance with Rule 144(c)(1). On May 9, 2017, the Company issued 30,235 shares of Series C
Convertible Preferred Stock in satisfaction of this liability. As of December 31, 2017, the Company was in compliance with Rule 144(c)(1).

See Note 11 — Stockholders’ Deficiency for additional details.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2017 AND 2016

8. NOTES PAYABLE

JMJ PROMISSORY NOTE AND JMJ AGREEMENT

The Company entered into a securities purchase agreement, dated October 7, 2016 (the “Purchase Agreement”) with JMJ Financial
(“JMJ”), the terms of which were amended most recently in connection with the JMJ Agreement (defined below). Pursuant to the Purchase
Agreement, JMJ purchased from the Company (i) a promissory note (the “Promissory Note”) in the aggregate principal amount of up to
$3,725,000, due and payable on the earlier of February 15, 2018 or the third business day after the closing of the public offering, and (ii)
five-year warrants to purchase up 100,001 shares of the Company’s common stock at an exercise price per share equal to the lesser of (a)
80% of the per share price of the common stock in the Company’s contemplated public offering, (b) $35.00 per share, (¢) 80% of the unit
price in the public offering (if applicable), (d) the exercise price of any warrants issued in the public offering, or (e) the lowest conversion
price, exercise price, or exchange price, of any security issued by the Company that is outstanding on October 13, 2016. As of December
31,2017, an aggregate of $3,500,000 had been advanced to the Company by JMJ, such that $3,725,000 was due pursuant to the Promissory
Note. The difference between the principal amount and the cash received was recorded as debt discount and is being accreted to interest
expense over the term of the Promissory Note. As of December 31, 2017, ten (10) warrants to purchase a total of 100,001 shares of the
Company’s common stock with an aggregate exercise price of $3,500,000 have been issued. During the years ended December 31, 2017
and 2016, the Company issued warrants with an aggregate issuance date fair value of an of $147,569 and $185,468, respectively, which
was recorded as a derivative liability. As of December 31, 2017, the Company had not issued the Origination Shares (as defined in the
Purchase Agreement) associated with the advances and, as a result, accrued for the $1,680,000 fair value of the obligation. See Note 6 —
Accrued Expenses. The conversion option of the Promissory Note was determined to be a derivative liability. The aggregate issuance date
fair value of the warrants, Origination Shares, conversion option, placement agent fees and other issuance costs in connection with the
advances during the years ended December 31, 2017 and 2016 was $2,610,568 and $1,290,446, respectively which was recorded as a debt
discount against the principal amount of the Promissory Note and is amortized over the term of the note using the effective interest method.
The original issue discount was $499,435 and $501,982, respectively. Amortization expense for the JMJ note was $2,133,865 and
$757,946 for the years ended December 31, 2017 and 2016 respectively.

Pursuant to the default provisions of the Promissory Note, the Company accrued a $12 million default penalty as of December 31, 2017,
which was included within accrued expenses on the consolidated balance sheet.
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8. NOTES PAYABLE - CONTINUED

IMJ PROMISSORY NOTE AND JMJ AGREEMENT — CONTINUED

On October 23, 2017, as amended on November 29, 2017, January 4, 2018, and February 1, 2018, the Company entered into a Lockup,
Conversion, and Additional Investment Agreement (the “JMJ Agreement”) with JMJ whereby the Company and JMJ agreed to settle the
current defaults under the Promissory Note. Pursuant to the JMJ Agreement, the parties agreed to two different scenarios under which the

defaults
and (ii)

under the Promissory Note would be settled, provided that (i) the Company completes its public offering by February 15, 2018,
no additional event of default or breach occurs between the date of the JMJ Agreement and the close of the public offering.

Pursuant to the JIMJ Agreement, the following options are available to the Company:

Option A

i

ii.

iii.

iv.

V.

Vi.

vii.

Vviii.

Cash Payment — Within three (3) trading days after closing of the public offering, the Company shall pay JMJ $2 million of the
Promissory Note balance in cash.

Mandatory Default Amount — JMJ agrees to settle the $12 million default penalty for $1,100,000 of common stock (“Settlement
Shares”).

Warrants — JMJ’s warrants (with a derivative liability value of $3.4 million on the December 31, 2017 balance sheet) shall be
exchanged for $3.5 million of common stock (“Warrant Shares”).

Promissory Note Balance — The balance on the Promissory Note, after applying the $2 million Cash Payment, shall be payable in
common stock (“Note Balance Shares”).

Lockup Fee — The Company agrees to pay a lockup fee of $250,000 payable in common stock as consideration for JMJ entering into
a lockup agreement, not to exceed six months, that will be effective upon closing of the public offering (“Lockup Shares”).

Defaults — The Company agrees to pay to JMJ $750,000 in common stock as fees for the numerous events of default under the
Purchase Agreement, the Promissory Note and related documents (“Default Shares”).

Share Delivery and Pricing — The number of Settlement Shares, Warrant Shares, Note Balance Shares, Lockup Shares, Origination
Shares and Default Shares (collectively, “Investor Shares”) deliverable to JMJ, and the time of the delivery of the Investor Shares,
shall be determined in accordance with the pricing formula and delivery specified in the Purchase Agreement.

Investor Shares Beneficial Ownership Limitation — Unless agreed by both parties, at no time will the Company issue such shares
that would result in JMJ owning more than 9.99% of all shares of common stock.

Option B

I
il

iii.

iv.
V.

Vi.

Vil.

Vviii.

No Cash Payment — The Company shall not pay to JMJ any part of the Promissory Note balance in cash.

Mandatory Default Amount — JMJ agrees to settle the $12 million default penalty for $2,100,000 of common stock (“Settlement
Shares”).

Warrants — JMJ’s warrants (with a derivative liability value of $3.4 million on the December 31, 2017 balance sheet) shall be
exchanged for $3.5 million of common stock (“Warrant Shares”).

Promissory Note Balance — The balance on the Promissory Note shall be payable in common stock (“Note Balance Shares”).
Lockup Fee — The Company agrees to pay a lockup fee of $250,000 payable in common stock as consideration for JMJ entering into
a lockup agreement, not to exceed six months, that will be effective upon closing of the public offering (“Lockup Shares”).

Defaults — The Company agrees to pay to JMJ $750,000 in common stock as fees for the numerous events of default under the
Purchase Agreement, the Promissory Note and related documents (“Default Shares”).

Share Delivery and Pricing — The number of Settlement Shares, Warrant Shares, Note Balance Shares, Lockup Shares, Origination
Shares and Default Shares (collectively, “Investor Shares”) deliverable to JMJ, and the time of the delivery of the Investor Shares,
shall be determined in accordance with the pricing formula and delivery specified in the Purchase Agreement.

Investor Shares Beneficial Ownership Limitation — Unless agreed by both parties, at no time will the Company issue such shares
that would result in JMJ owning more than 9.99% of all shares of common stock.
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8. NOTES PAYABLE - CONTINUED

IMJ PROMISSORY NOTE AND JMJ AGREEMENT — CONTINUED

Furthermore, at JMJ’s election at any time prior to the closing of the public offering, the Company shall create, within five (5) business
days after such election, a series of convertible preferred stock to address the Beneficial Ownership Limitation on Investor Shares. JMJ
shall have the right to invest up to $5 million in the public offering and up to $5 million in each of the Company’s subsequent financings
during the two-year period after the public offering, on the same terms as the best terms, as determined by JMJ, provided to any investor in
the public offering or in any such subsequent financing.

On the fifth (Sth) trading day after the closing of the public offering, but in no event later than February 15, 2018, the Company will deliver
to JMJ shares of common stock (“Origination Shares”) equal to 48% of the consideration paid by JMJ under the Promissory Note divided
by the lowest of (i) $35.00 per share, or (ii) the lowest daily closing price of the Company’s common stock during the ten days prior to
delivery of the Origination Shares (subject to adjustment for stock splits), or (iii) 80% of the common stock offering price of the public
offering, or (iv) 80% of the unit offering price of the public offering (if applicable), or (v) the exercise price of any warrants issued in the
public offering. The number of shares to be issued will be determined based on the offering price in the public offering. If the public
offering does not occur prior to February 15, 2018 and JMJ owns Origination Shares at the time of a subsequent public offering where the
pricing terms above would result in a lower Origination Share pricing, the Origination Shares pricing shall be subject to a reset based on the
same pricing terms as described above.

Pursuant to the JMJ Agreement, on January 29, 2018, JMJ informed the Company that it had elected to convert all of the principal and
interest due and owing to them in connection with the Promissory Note and all other advances made to the Company into a series of
preferred stock with the designations, rights, preferences and privileges as mutually agreed upon between the Company and JMJ.
Accordingly, the Company filed a Certificate of Designation for its Series D Convertible Preferred Stock. See Note 15 — Subsequent Events
for additional details.

Upon closing of the Public Offering, the Company chose Option B of the JIMJ Agreement and did not pay cash to JMJ.

CONVERTIBLE AND OTHER NOTES — RELATED PARTY

Farkas Group Inc. (“FGI”) Notes

During the year ended December 31, 2016, the Company issued convertibles notes payable in the aggregate principal amount of $600,000
to FGI. FGI is wholly-owned by the Company’s Executive Chairman of the Board of Directors. Notes payable with an aggregate principal
amount of $495,000 are to be repaid upon the earlier of (i) the sixty (60) day anniversary of the date of issuance or (ii) the date on which
the Company has received at least $1,000,000 in financing from third parties. A note payable with a principal amount of $105,000 was
repaid in 2016 upon the date at which the Company has received payment under an existing grant with the Pennsylvania Turnpike. Interest
on the notes accrues at a rate of 18% annually and is payable at maturity. The unpaid principal and accrued interest are convertible at the
election of the holder into shares of Common Stock at $35.00 per share. These notes are secured by substantially all of the assets of the
Company. In connection with the notes issuances, the Company issued five-year immediately vested warrants to purchase an aggregate of
3,100,000 shares of Common Stock not subject to split at an exercise price of $0.70 per share with an aggregate issuance date fair value of
$204,465, which was recorded as a debt discount. In connection with the Company’s sequencing policy, the warrants were determined to be
derivative liabilities and the conversion options were also determined to be a derivative liability, however, their fair value was de minimis.

During the year ended December 31, 2017, the Company issued a convertible note payable in the principal amount of $50,000 to FGI.
Interest on the note accrues at a rate of 15% annually and is payable at maturity. The unpaid principal and accrued interest are convertible
at the election of the holder into shares of common stock at $35.00 per share. The note is secured by substantially all of the assets of the
Company.

During the years ended December 31, 2017 and 2016, the Company made aggregate principal repayments of $0 and $125,000,
respectively, associated with convertible notes payable to FGI.

Subsequent to December 31, 2017 and pursuant to the closing of the Public Offering, the Company paid $688,238 of principal and interest
in satisfaction of the debt.

F-21




BLINK CHARGING CO. AND SUBSIDIARIES
(FORMERLY KNOWN AS CAR CHARGING GROUP, INC.)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2017 AND 2016

8. NOTES PAYABLE - CONTINUED

CONVERTIBLE AND OTHER NOTES - RELATED PARTY - CONTINUED

BLNK Holdings, LLC (“BLNK Holdings”) Notes

During the year ended December 31, 2017, the Company issued promissory notes in the aggregate principal amount of $207,645 to BLNK
Holdings. The Company’s Executive Chairman has a controlling interest in BLNK Holdings. The notes bear interest at a rate of 10% per
annum, which is payable upon maturity.

Effective August 23, 2017, the Company entered into an agreement with BLNK Holdings (the “BLNK Conversion Agreement”) where the
parties agreed to, upon the closing of the public offering, convert an aggregate of $209,442 of principal and interest into common stock,
determined by the following formula: (i) the debt amount multiplied by a factor of 1.15 and (ii) then divided by 80% of the per share price
of common stock sold in the public offering. If the Company converts securities at more favorable terms than those provided in the BLNK
Conversion Agreement, then the conversion price herein shall be automatically modified to equal such more favorable terms. On January 4,
2018, the parties agreed to extend the expiration date of the BLNK Conversion Agreement from December 29, 2017 to February 14, 2018.
On March 16, 2018, the Company issued 74,753 shares of common stock to BLNK Holdings.

During the year ended December 31, 2017, the Company made aggregate principal repayments of $5,078 associated with notes payable to
BLNK Holdings.

OTHER NOTES

During the year ended December 31, 2017, the Company issued notes payable in the aggregate principal amount of $260,000 to certain
lenders. Interest on the notes accrues at a rate of 12% annually and is payable at maturity. The notes matured on the earlier of December 29,
2017 or the Company receiving $5,000,000 from equity investors or through debt financings. In connection with the issuances of these
notes, the Company issued five-year warrants to purchase an aggregate of 15,600 shares of common stock at an exercise price equal to the
lower of $35.00 per share or a price equal to a 20% discount to the price per share sold in any equity financing transaction within the next
twelve months whereby the Company cumulatively receives at least $1,000,000. The aggregate issuance date fair value of the warrants of
$52,260 was recorded as a debt discount and is being amortized over the terms of the respective notes. Subsequent to December 31, 2017,
the Company repaid the principal and interest related to the note.

During the year ended December 31, 2017, the Company made aggregate principal repayments of $4,815 associated with other notes
payable.

INTEREST EXPENSE

Interest expense on notes payable for the years ended December 31, 2017 and 2016 was $946,131 and $256,098, respectively.
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9. DEFERRED REVENUE

The Company is the recipient of various private and governmental grants, rebates and marketing incentives. Reimbursements of periodic
expenses are recognized as income when the related expense is incurred. Private and government grants and rebates related to EV charging
stations and their installation are deferred and amortized in a manner consistent with the recognition of the related depreciation expense of

the related asset over their useful lives.

Grant, rebate and incentive revenue recognized during the years ended December 31, 2017 and 2016 was $120,905 and $332,672,
respectively.

Deferred revenue consists of the following:

December 31,

2017 2016

Nissan $ 46,212 $ 78,832
NYSERDA - 2,690
CEC - 16,588
NV Energy Commission - 2,626
PA Turnpike 34,185 47,135
AFIG-PAT 86,112 119,453
Prepaid Network and Maintenance Fees 155,810 176,745
Green Commuter - 128,000
Other 111,735 128,126
Total deferred revenue 434,054 700,195

Deferred revenue, non-current portion (50,283) (99,495)

Current portion of deferred revenue $ 383,771 $ 600,700

It is anticipated that deferred revenue as of December 31, 2017 will be recognized over the next three years as follows:

For the Year Ending
December 31, Revenue
2018 $ 383,771
2019 36,259
2020 14,024
Total $ 434,054
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10. FAIR VALUE MEASUREMENT
See Note 8 — Notes Payable for warrants classified as derivative liabilities that were issued in connection with a convertible note.

Assumptions utilized in the valuation of Level 3 liabilities are described as follows:

For the Years Ended
December 31,
2017 2016
Risk-free interest rate 1.47% - 1.98% 0.58% - 1.38%
Contractual term (years) 0.78 - 4.00 2.28-5.00
Expected volatility 112% - 149% 114% - 156%
Expected dividend yield 0.00% 0.00%

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

December 31,

2017 2016
Derivative Liabilities
Beginning balance as of January 1 $ 1,583,103 $ 1,350,881
Conversion of derivative liability to equity (42,556,454) -
Issuance of warrants 1,395,618 957,115
Change in fair value of derivative liability 43,026,123 (724,893)
Ending balance as of December 31 $ 3,448390 $ 1,583,103
Warrants Payable
Beginning balance as of January 1 $ 155,412 $ 77,761
Accrual of other warrant obligations 14,992 81,603
Change in fair value of warrants payable 983,716 (3,952)
Ending balance as of December 31 $ 1,154,120 $ 155,412
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10. FAIR VALUE MEASUREMENT - CONTINUED

Assets and liabilities measured at fair value on a recurring or nonrecurring basis are as follows:

December 31, 2017
Level 1 Level 2 Level 3 Total
Liabilities:
Derivative liabilities $ - 3 - § 3,448,390 § 3,448,390
Warrants payable = - 1,154,120 1,154,120
Total liabilities $ -8 - $ 4602510 $ 4,602,510
December 31, 2016
Level 1 Level 2 Level 3 Total
Liabilities:
Derivative liabilities $ - 3 - $ 1,583,103 $ 1,583,103
Warrants payable - - 155,412 155,412
Total liabilities $ -8 - $ 1738515 $ 1,738,515

11. STOCKHOLDERS’ DEFICIENCY
AUTHORIZED CAPITAL

The Company is authorized to issue 500,000,000 shares of common stock, $0.001 par value, and 40,000,000 shares of preferred stock,
$0.001 par value. The holders of the Company’s common stock are entitled to one vote per share. The preferred stock is designated as
follows: 20,000,000 shares to Series A Convertible Preferred Stock; 10,000 shares to Series B Convertible Preferred Stock; 250,000 shares
to Series C Convertible Preferred Stock; 13,000 shares to Series D Convertible Preferred Stock; and 19,727,000 shares undesignated.

Effective August 29, 2017, pursuant to authority granted by the stockholders of the Company, the Company implemented a 1-for-50
reverse split of the Company’s issued and outstanding common stock (the “Reverse Split”). The number of authorized shares remains
unchanged. All share and per share information has been retroactively adjusted to reflect the Reverse Split for all periods presented, unless
otherwise indicated.

OMNIBUS INCENTIVE PLANS

On November 30, 2012, the Board of the Company, as well as a majority of the Company’s shareholders, approved the Company’s 2012
Omnibus Incentive Plan (the “2012 Plan”), which enables the Company to grant stock options, stock appreciation rights, restricted stock,
restricted stock units, phantom stock and dividend equivalent rights to associates, directors, consultants, and advisors of the Company and
its affiliates, and to improve the ability of the Company to attract, retain, and motivate individuals upon whom the Company’s sustained
growth and financial success depend, by providing such persons with an opportunity to acquire or increase their proprietary interest in the
Company. Stock options granted under the 2012 Plan may be Non-Qualified Stock Options or Incentive Stock Options, within the meaning
of Section 422(b) of the Internal Revenue Code of 1986, except that stock options granted to outside directors and any consultants or
advisers providing services to the Company or an affiliate shall in all cases be Non-Qualified Stock Options. The 2012 Plan is to be
administered by the Board, which shall have discretion over the awards and grants thereunder. The aggregate maximum number of shares
of Common Stock for which stock options or awards may be granted pursuant to the 2012 Plan is 5,000,000, adjusted as provided in
Section 11 of the 2012 Plan. The 2012 Plan expired on December 1, 2014. As of December 31 2017 and 2016, 12,000 and 66,400 stock
options had been issued and are outstanding to employees and consultants, respectively.
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11. STOCKHOLDERS’ DEFICIENCY — CONTINUED

OMNIBUS INCENTIVE PLANS — CONTINUED

On January 11, 2013, the Board of the Company approved the Company’s 2013 Omnibus Incentive Plan (the “2013 Plan”), which enables
the Company to grant stock options, stock appreciation rights, restricted stock, restricted stock units, phantom stock and dividend equivalent
rights to associates, directors, consultants, and advisors of the Company and its affiliates, and to improve the ability of the Company to
attract, retain, and motivate individuals upon whom the Company’s sustained growth and financial success depend, by providing such
persons with an opportunity to acquire or increase their proprietary interest in the Company. Stock options granted under the 2013 Plan may
be non-qualified stock options or incentive stock options, within the meaning of Section 422(b) of the Internal Revenue Code of 1986,
except that stock options granted to outside directors and any consultants or advisers providing services to the Company or an affiliate shall
in all cases be non-qualified stock options. The 2013 Plan is to be administered by the Board, which shall have discretion over the awards
and grants thereunder. The aggregate maximum number of shares of common stock for which stock options or awards may be granted
pursuant to the 2013 Plan is 5,000,000, adjusted as provided in Section 11 of the 2013 Plan. No awards may be issued after December 1,
2015. The 2013 Plan was approved by a majority of the Company’s shareholders on February 13, 2013. As of December 31, 2017 and
2016, options to purchase 44,700 and 44,967 shares of common stock respectively were outstanding to employees and 27,472 and 27,472
shares of common stock were outstanding to consultants of the Company, respectively.

On March 31, 2014, the Board of the Company approved the Company’s 2014 Omnibus Incentive Plan (the “2014 Plan”), which enables
the Company to grant stock options, stock appreciation rights, restricted stock, restricted stock units, phantom stock and dividend equivalent
rights to associates, directors, consultants, and advisors of the Company and its affiliates, and to improve the ability of the Company to
attract, retain, and motivate individuals upon whom the Company’s sustained growth and financial success depend, by providing such
persons with an opportunity to acquire or increase their proprietary interest in the Company. Stock options granted under the 2014 Plan may
be non-qualified stock options or incentive stock options, within the meaning of Section 422(b) of the Internal Revenue Code of 1986,
except that stock options granted to outside directors and any consultants or advisers providing services to the Company or an affiliate shall
in all cases be non-qualified stock options. The option price must be at least 100% of the fair market value on the date of grant and if issued
to a 10% or greater shareholder must be 110% of the fair market value on the date of the grant. The 2014 Plan is to be administered by the
Board, which shall have discretion over the awards and grants thereunder. The aggregate maximum number of shares of common stock for
which stock options or awards may be granted pursuant to the 2014 Plan is 5,000,000, adjusted as provided in Section 11 of the 2014 Plan.
No awards may be issued after December 1, 2016. The 2014 Plan was approved by a majority of the Company’s shareholders on April 17,
2014. As of December 31, 2017 and 2016, options to purchase 32,601 and 34,167 shares of common stock were outstanding to employees
and 43,166 and 50,448 shares of common stock were outstanding to consultants of the Company, respectively.

On February 10, 2015, the Board of the Company approved the Company’s 2015 Omnibus Incentive Plan (the “2015 Plan”), which enables
the Company to grant stock options, stock appreciation rights, restricted stock, restricted stock units, phantom stock and dividend equivalent
rights to associates, directors, consultants, and advisors of the Company and its affiliates, and to improve the ability of the Company to
attract, retain, and motivate individuals upon whom the Company’s sustained growth and financial success depend, by providing such
persons with an opportunity to acquire or increase their proprietary interest in the Company. Stock options granted under the 2015 Plan may
be non-qualified stock options or incentive stock options, within the meaning of Section 422(b) of the Internal Revenue Code of 1986,
except that stock options granted to outside directors and any consultants or advisers providing services to the Company or an affiliate shall
in all cases be non-qualified stock options. The option price must be at least 100% of the fair market value on the date of grant and if issued
to a 10% or greater shareholder must be 110% of the fair market value on the date of the grant. The 2015 Plan is to be administered by the
Board, which shall have discretion over the awards and grants thereunder. The aggregate maximum number of shares of common stock for
which stock options or awards may be granted pursuant to the 2015 Plan is 5,000,000, adjusted as provided in Section 11 of the 2015 Plan.
No awards may be issued after March 11, 2017. The 2015 Plan was approved by a majority of the Company’s shareholders on April 21,

2015. As of December 31, 2017 and 2016, options to purchase 3,700 and 3,700 shares of common stock were outstanding to employees and
9,788 and 3,700 shares of common stock were outstanding to consultants of the Company, respectively. As of December 31, 2017, there

were 0 securities available for future issuance under the 2015 Plan.
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11. STOCKHOLDERS’ DEFICIENCY - CONTINUED

PREFERRED STOCK

SERIES A CONVERTIBLE PREFERRED STOCK

On March 24, 2016, the Company issued 500,000 shares of Series A Convertible Preferred Stock to the Company’s Chief Operating
Officer in connection with his March 24, 2015 employment agreement. The $500,000 of aggregate fair value of the shares was recognized
over the one year service period. The Company recognized $0 and $114,754 of stock-based compensation expense during the years ended
December 31, 2017 and 2016, respectively, related to the award which is included within stock-based compensation on the consolidated
statement of changes in stockholders’ deficiency.

The Series A Convertible Preferred Stock have a par value of $0.001 and are convertible into 2.5 shares of common stock for every Series
A Convertible Preferred share so long as Series C Convertible Preferred Stock is outstanding. The Series A Convertible Preferred Stock
has no redemption rights. The Series A Convertible Preferred Stock shall have no liquidation preference so long as the Series C
Convertible Preferred Stock shall be outstanding. Up until December 23, 2014 (the date of issuance of Series C Convertible Preferred
Stock), the Series A Convertible Preferred Stock had five times the vote of a share of its common stock equivalent. At the point in time that
the Series C Convertible Preferred Stock is no longer outstanding, the super voting rights are automatically reinstated.

See Note 13 — Related Parties for additional details.
SERIES B CONVERTIBLE PREFERRED STOCK

On December 31, 2016, the Company received a notice of redemption from the creditors committee of the ECOtality estate to redeem
2,750 shares of Series B Convertible Preferred Stock for $275,000. As of December 31, 2017, the redemption amount remained
outstanding. The Company has the option to settle the redemption request by the repayment in cash or by the issuance of shares of
common stock. Subsequent to December 31, 2017, the Company issued common stock in satisfaction of the liability. See Note 15 —
Subsequent Events for details.

As of December 31, 2017, the liquidation preference for the Series B Convertible Preferred Stock amounted to $825,000.
SERIES C CONVERTIBLE PREFERRED STOCK

On March 11, 2016, the Company entered into a securities purchase agreement with a purchaser for gross proceeds of an aggregate of
$2,900,040 (“Subscription Amount”), of which, $650,040 was paid to the Company at closing and the remaining $2,250,000 (“Milestone
Amounts”) was payable to the Company upon the completion of certain milestones (“Milestones”), as specified in the agreement. Through
December 30, 2016, based on the Company’s achievement of certain of the milestones prior to the June 24, 2016 deadline, net proceeds of
an aggregate of $1,147,950 (gross proceeds of $1,267,160 less issuance costs of $197,160, of which, as of December 31, 2016, $149,658
had not been paid and was included within accrued expenses) of the Subscription Amount had been paid to the Company. See Note 6 —
Accrued Expenses and Note 10 — Fair Value Measurement for additional details. As a result, the Company issued the following to the
purchaser during the year ended December 31, 2016: (i) 21,120 shares of Series C Convertible Preferred Stock and (ii) five-year warrants
to purchase an aggregate of 3,017,047 shares of common stock at an exercise price of $1.00 per share with an issuance date fair value of
$167,956 which was recorded as a derivative liability.

On March 11, 2016, the Company entered into a securities purchase agreement with a purchaser for net proceeds of an aggregate of
$85,285 (gross proceeds of $99,960 less issuance costs of $14,675, of which, as of December 31, 2016, $9,677 had not been paid and was
included within accrued expenses). See Note 6 — Accrued Expenses and Note 10 — Fair Value Measurement for additional details. Pursuant
to the securities purchase agreement, the Company issued the following to the purchaser: (i) 1,666 shares of Series C Convertible Preferred
Stock, and (ii) a five-year warrant to purchase 238,000 shares of common stock for an exercise price of $1.00 per share with an issuance
date fair value of $10,458 which was recorded as a derivative liability.
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11. STOCKHOLDERS’ DEFICIENCY — CONTINUED

PREFERRED STOCK - CONTINUED

SERIES C CONVERTIBLE PREFERRED STOCK — CONTINUED

On March 24, 2016, the Company issued 750 shares of Series C Convertible Preferred Stock to the Company’s Chief Operating Officer in
connection with his March 24, 2015 employment agreement. The $75,000 of aggregate fair value of the shares was recognized over the
one-year service period. The Company recorded $17,213 of stock-based compensation expense during the year ended December 31, 2016,
respectively, related to the award which is included within stock-based compensation on the consolidated statement of changes in
stockholders’ deficiency.

During the year ended December 31, 2016, the Company issued 444 shares of Series C Convertible Preferred Stock with a fair value of
$39,964 to the Company’s Executive Chairman of the Board in satisfaction of amounts previously owed, which is included within Series C
convertible preferred stock issued as compensation to the Executive Chairman on the consolidated statement of changes in stockholders’
deficiency.

During the year ended December 31, 2016, 6,116 shares of Series C Convertible Preferred Stock were issued as payment of dividends in
kind. During the year ended December 31, 2017, the Company issued an aggregate of 79,125 shares of Series C Convertible Preferred
Stock in satisfaction of aggregate liabilities of approximately $7,027,000 associated with the Company’s registration rights penalty, public
information fee and Series C Convertible Preferred Stock dividends. As of December 31, 2017 and 2016, the Company recorded a dividend
payable liability on the shares of Series C Convertible Preferred Stock of $1,892,800 and $1,150,100, respectively. See Note 6 — Accrued
Expenses.

In the event of a liquidation, the Series C Convertible Preferred Stock is also entitled to a liquidation preference equal to the stated value
plus any accrued and unpaid dividends, which, as of December 31, 2017, was equal to $24,847,900.

See elsewhere within this note and Note 15 — Subsequent Events for additional details.

COMMON STOCK

In March 2016, one of the former members of Beam returned 4,846 shares of the Company’s common stock to the Company in exchange
for cash of $45,000. The shares of common stock were cancelled by the Company in March 2016.

During the year ended December 31, 2016, the Company issued 15,000 shares of common to the Company’s Chief Operating Officer in
connection with his March 24, 2015 employment agreement. The $300,000 of aggregate fair value of the shares was recognized over the
one-year service period. The Company recognized $68,852 of stock-based compensation expense during the year ended December 31,
2016 related to the award which is included within stock-based compensation on the consolidated statement of changes in stockholders’
deficiency.

During the year ended December 31, 2016, the Company issued an aggregate of 6,962 shares of common stock to the Company’s Board of
Directors as compensation for their attendance at various Board and OPFIN Committee meetings, of which, 3,883 shares were issued for
2016 meetings and 3,078 shares were issued for 2015 meetings. The shares had an aggregate grant date fair value of $65,982, of which,
$35,924 was recognized during the year ended December 31, 2016 and is included within stock-based compensation on the consolidated
statement of changes in stockholders’ deficiency and $30,058 was recognized during the year ended December 31, 2015 and was included
within stock-based compensation on the consolidated statement of changes in stockholders’ deficiency as of December 31, 2015.

During the year ended December 31, 2017, the Company issued an aggregate of 21,166 shares of common stock as partial satisfaction of
certain liabilities associated with certain professional and other consulting fee agreements.
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11. STOCKHOLDERS’ DEFICIENCY — CONTINUED

COMMON STOCK — CONTINUED

During the year ended December 31, 2017, the Company issued 10,000 shares of common stock to a director with an issuance date fair
value of $90,000, which was recognized immediately.

See elsewhere within this note and Note 13 — Related Parties for additional details.

EXCHANGE OF WARRANTS AND SERIES C CONVERTIBLE PREFERRED STOCK

During the year ended December 31, 2017, the Company sent out letters to various holders of warrants and Series C Convertible Preferred
Stock that contained an offer for the holder to (i) exchange their existing warrants for common stock of the Company and (ii) exchange
their existing Series C Preferred Stock for common stock of the Company. The holders agreed to (i) exchange warrants to purchase an
aggregate of 92,176 shares of common stock with an exercise price of $35.00 per share for an aggregate of 90,926 shares of common stock
(the “Warrant Exchange”) and (ii) exchange an aggregate of 12,678 shares of Series C Convertible Preferred Stock for common stock
based upon a formula defined in the agreement (the “Series C Preferred Stock Exchange”). On August 25, 2017, the Company issued an
aggregate of 90,926 shares of common stock in connection with the Warrant Exchange. The Warrant Exchange is effective immediately
and the Series C Preferred Stock Exchange is effective upon the closing of the public offering (collectively defined as a public offering of
securities to raise up to $20,000,000 and to list the Company’s shares of common stock on the NASDAQ). The Series C Preferred Stock
shall be exchanged for common stock using the following formula: the number of shares of Series C Convertible Preferred Stock owned
multiplied by a factor of 115 and divided by 80% of the price per share of common stock sold in the in the public offering. Certain holders
also agreed to not, without prior written consent of the underwriter, sell or otherwise transfer any shares of common stock or any securities
convertible into common stock for a period of 270 days from the effective date of the Series C Preferred Stock Exchange.

During the year ended December 31, 2017, the Company entered into agreements with certain warrant holders to exchange warrants to
purchase an aggregate of 180,733 shares of common stock with an approximate value on the date of exchange of $0.6 million for an
aggregate of 180,733 shares of common stock with an approximate value on the date of exchange of $3.0 million. As a result, the Company
recorded a loss on inducement expense of approximately $2.4 million during the year ended December 31, 2017 related to the exchange.

During the year ended December 31, 2017, the Company issued an aggregate of 710,841 shares of common stock in exchange for warrants
to purchase an aggregate of 726,704 shares of common stock

STOCK-BASED COMPENSATION

The Company recognized stock-based compensation expense related to preferred stock, common stock, stock options and warrants for the
years ended December 31,2017 and 2016 of $3,144,804 and $784,457, respectively, which is included within compensation expense on the
consolidated statement of operations. As of December 31, 2017, there was no unrecognized stock-based compensation expense.
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11. STOCKHOLDERS’ DEFICIENCY - CONTINUED

WARRANT AND OPTION VALUATION

The Company has computed the fair value of certain warrants and options granted using the Black-Scholes option pricing model. Option
forfeitures are estimated at the time of valuation and reduce expense ratably over the vesting period. This estimate will be adjusted
periodically based on the extent to which actual option forfeitures differ, or are expected to differ, from the previous estimate, when it is
material. The Company estimated forfeitures related to option grants at an annual rate of 0% for options granted during the years ended
December 31, 2017 and 2016. The expected term used for warrants and options issued to non-employees is usually the contractual life and
the expected term used for options issued to employees and directors is the estimated period of time that options granted are expected to be
outstanding. The Company utilizes the “simplified” method to develop an estimate of the expected term of “plain vanilla” employee option
grants. The Company is utilizing an expected volatility figure based on a review of the historical volatility of the Company over a period of
time equivalent to the expected life of the instrument being valued. The risk-free interest rate was determined from the implied yields from
U.S. Treasury zero-coupon bonds with a remaining term consistent with the expected term of the instrument being valued.

STOCK OPTIONS

In accordance with the agreements of the respective non-employee members of the Board of the Directors, in addition to a cash fee, the
Company is required to issue an option to purchase 100 shares of common stock for each Board meeting and each committee meeting of
the Board of Directors. The options vest in two years from the date of issuance, expire five years from the date of issuance and have an
exercise price of $0.50 above the closing price of the Company’s common stock on the date of the grant. During the year ended December
31, 2016, the Company issued options to purchase 1,400 shares of the Company’s common under the 2015 Plan at exercise prices ranging
from $15.50 to $16.50 per share to members of the Board of Directors as compensation for attending Board meetings during the time.

During the year ended December 31, 2016, the Company issued five-year options to purchase 1,200 shares of the Company’s Common
Stock at exercise prices ranging from $7.50 to $24.50 per share to a member of the Board of Directors as compensation for attending
meetings of the OPFIN Committee. The options vested immediately and had a grant date fair value of $10,446, which was recognized
immediately.

The weighted average estimated fair value of the options granted during year ended December 31, 2016 was $3.50 per share. There were no
options granted during the year ended December 31, 2017.

In applying the Black-Scholes option pricing model to stock options granted, the Company used the following assumptions:

For the Years Ended
December 31,
2017 2016
Risk free interest rate N/A 0.73% - 0.90%
Expected term (years) N/A 2.50
Expected volatility N/A 102% - 118%
Expected dividends N/A 0.00%
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11. STOCKHOLDERS’ DEFICIENCY — CONTINUED

STOCK OPTIONS — CONTINUED

A summary of the option activity during the year ended December 31, 2017 is presented below:

Weighted
Weighted Average
Average Remaining Aggregate
Number of Exercise Life Intrinsic
Shares Price In Years Value
Outstanding, December 31, 2016 149,233  § 58.00
Granted - -
Exercised - -
Cancelled/forfeited/expired (41,332) 71.10
Outstanding, December 31, 2017 107,901 $ 4231 19 $ -
Exercisable, December 31,, 2017 107,901 $ 4231 19 §$ -
The following table presents information related to stock options at December 31, 2017:
Options Outstanding Options Exercisable
Weighted Weighted
Range of Average Outstanding Average Exercisable
Exercise Exercise Number of Remaining Life Number of
Price Price Options In Years Options

$5.25 - $20.00 $ 7.40 19,600 44 19,600

$20.01 - $47.50 29.70 25,168 2.2 25,168

$47.51 - $59.50 50.80 36,300 1.7 36,300

$59.51 - $78.00 68.16 26,833 0.2 26,833

107,901 1.9 107,901

STOCK WARRANTS

See Note 8 — Notes Payable, Note 6 — Accrued Expenses, Note 10 — Fair Value Measurement, Note 15 — Subsequent Events and elsewhere
within this note for additional details.

During the year ended December 31, 2016, the Company agreed to extend the maturity date of warrants to purchase an aggregate of 51,800
shares of common stock with an exercise price of $112.50 per share by eighteen (18) months in exchange for the warrant holders’ consent
to rescind a fundamental transactions provision. As a result, the Company recorded warrant modification expense of $6,838 during the year
ended December 31, 2016.

During the year ended December 31, 2016, the Company recorded warrant modification expense of $457 related to the extension of the
expiration date of warrants to purchase 500 shares of common stock.
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11. STOCKHOLDERS’ DEFICIENCY — CONTINUED

STOCK WARRANTS — CONTINUED

On August 4, 2017, the Company issued five-year warrants to purchase an aggregate of 48,023 shares of common stock to our Chief
Executive Officer in connection with his employment agreement. The warrants vest immediately and have exercise prices ranging from
$35.00 to $150.00 per share. The warrants had an issuance date fair value of $767,896, which was recorded as a compensation expense.

On August 29, 2017, a company in which the Company’s Executive Chairman has a controlling interest exercised warrants to purchase
3,100,000 shares of common stock on a cashless basis and received 2,990,404 shares of common stock. The warrants contained a provision
in their agreement such that they were not impacted by the Reverse Split. As a result, since the exercised warrants were previously
classified as a derivative liability, the Company recorded a mark-to-market adjustment during the years ended December 31, 2017 of
approximately $43.9 million which was included within change in fair value of warrant liabilities on the consolidated statement of
operations.

On November 20, 2017, JMJ confirmed in writing that they would not pursue a price reset of their outstanding warrants as a result of the
August 29, 2017 exercise of certain warrants that were not impacted by the Reverse Split.

The following table accounts for the Company’s warrant activity for the year ended December 31, 2017:

Weighted
Weighted Average
Average Remaining Aggregate
Number of Exercise Life Intrinsic
Shares Price In Years Value
Outstanding, December 31, 2016 4,035,115 $ 12.06
Issued 247,414 22.36
Exercised (3,848,126) 8.22
Cancelled/forfeited/expired (159,071) 62.24
Outstanding, December 31, 2017 275,332 $ 4315 32 $ 59,565
Exercisable, December 31, 2017 275332 $ 43.15 32 $ 59,565
The following table presents information related to stock warrants at December 31, 2017:
Warrants Outstanding Warrants Exercisable
Weighted Weighted
Range of Average Outstanding Average Exercisable
Exercise Exercise Number of Remaining Life Number of
Price Price Warrants In Years Warrants
$0.15 - $0.70 $ 0.70 13,163 0.9 13,163
$35.00 - $100.00 38.82 239,159 3.7 239,159
$112.50 - $150.00 112.52 23,010 0.1 23,010
275,332 3.2 275,332
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12. INCOME TAXES
The Company is subject to U.S. federal and various state income taxes.
The income tax provision (benefit) for the years ended December 31, 2017 and 2016 consists of the following:

For The Years Ended

December 31,
2017 2016

Federal:

Current $ -3 -

Deferred 5,974,700 (2,562,900)
State and local:

Current - -

Deferred (1,953,800) (301,500)

4,020,900 (2,864,400)

Change in valuation allowance (4,020,900) 2,864,400
Income tax provision (benefit) $ - $ -

No current tax provision has been recorded for the years ended December 31, 2017 and 2016 because the Company had net operating
losses for federal and state tax purposes. The net operating loss carryovers may be subject to annual limitations under Internal Revenue
Code Section 382, and similar state provisions, should there be a greater than 50% ownership change as determined under the applicable
income tax regulations. The amount of the limitation would be determined based on the value of the company immediately prior to the
ownership change and subsequent ownership changes could further impact the amount of the annual limitation. An ownership change
pursuant to Section 382 may have occurred in the past or could happen in the future, such that the NOLs available for utilization could be
significantly limited. The Company will perform a Section 382 analysis in the future. The related increase in the deferred tax asset was
offset by the valuation allowance. A reconciliation of the statutory federal income tax rate to the Company’s effective tax rate is as follows:

For The Years Ended
December 31,
2017 2016
Tax benefit at federal statutory rate (34.0)% (34.0)%
State income taxes, net of federal benefit (4.0)% (4.0)%
Permanent differences 26.6% 1.2%
Other 0.0% 0.4)%
Change in effective rate 16.7% 0.0%
Change in valuation allowance (5.3)% 37.2%
Effective income tax rate 0.0% 0.0%

The Company has determined that a valuation allowance for the entire net deferred tax asset is required. A valuation allowance is required
if, based on the weight of evidence, it is more likely than not that some or the entire portion of the deferred tax asset will not be realized.
After consideration of all the evidence, both positive and negative, management has determined that a full valuation allowance is necessary
to reduce the deferred tax asset to zero, the amount that will more likely not be realized.
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12. INCOME TAXES - CONTINUED
The tax effects of temporary differences that give rise to deferred tax assets and liabilities are presented below:

For The Years Ended
December 31,

2017 2016
Deferred Tax Assets:
Net operating loss carryforwards $ 18,351,600 $ 22,487,600
Stock-based compensation 3,128,200 4,571,900
Provision for warrant liability - -
Accruals 4,502,700 2,295,200
Goodwill 1,586,300 2,318,500
Intangible assets 271,400 435,300
Allowance for doubtful accounts 9,100 16,100
Tax credits 488,800 478,300
Gross deferred tax assets 28,338,100 32,602,900
Deferred Tax Liabilities:
Fixed assets (528,400) (772,300)
Gross deferred tax liabilities (528,400) (772,300)
Net deferred tax assets 27,809,700 31,830,600
Valuation allowance (27,809,700) (31,830,600)
Deferred tax asset, net of valuation allowance $ -3 -
Changes in valuation allowance $ (4,020,900) $ 2,864,400

At December 31, 2017 and 2016, the Company had net operating loss carry forwards for federal and state income tax purposes of
approximately $70.6 million and $59.2 million, respectively, which may be used to offset future taxable income through 2037, subject to
the Company filing delinquent tax returns as described herein. As described in Note 14 - Commitments and Contingencies - Taxes, the
Company has not filed its federal and state corporate income tax returns for the years ended December 31, 2014 through 2017. Accordingly,
approximately $43.1 million of the federal and state NOLs described herein will not be available to offset future taxable income until the
outstanding tax returns are filed with the respective federal and state tax authorities.

The Tax Cuts and Jobs Act (the “Act”) was enacted in December 2017. Among other things, the primary provision of Tax Reform

impacting the Company is the reduction to the U.S. corporate income tax rate from 35% to 21%, eliminating certain deductions and
imposing a mandatory one-time transition tax on accumulated earnings of foreign subsidiaries. The change in tax law required the
Company to remeasure existing net deferred tax assets using the lower rate in the period of enactment resulting in an income tax expense of
approximately $12.6 million which is fully offset by a corresponding tax benefit of $12.6 million which related to the corresponding
reduction in the valuation allowance for the year ended December 31, 2017. There were no specific impacts of Tax Reform that could not
be reasonably estimated which the Company accounted for under prior tax law. However, a continued analysis of the estimates and further
guidance on the application of the law is ongoing, Accordingly, it is possible that additional revisions may occur throughout the allowable

measurement period.
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13. RELATED PARTIES
See Note 8 - Notes Payable, Note 11 — Stockholders’ Deficiency and Note 14 — Commitments and Contingencies for additional details.

BLNK HOLDINGS TRANSFERS TO JMJ

In February 2018, prior to the closing of the Public Offering, Mr. Farkas reached an agreement with JMJ that, following the closing of the
Public Offering, BLNK Holdings, an entity for which Mr. Farkas had voting power and investment power with regard to this entity’s
holdings, would transfer 260,000 shares to JMJ as additional consideration for JMJ agreeing to waive its claims to $12 million as a
mandatory default amount pursuant to previous agreements with the Company. This transfer to JMJ has not yet taken place. Prior to
entering into this agreement, Mr. Farkas did not bring the matter to the entire Board for a vote. The value of the 260,000 shares of common
stock that are to be transferred to JMJ by BLNK Holdings will be reflected as interest expense in the Company’s financial statements
during the quarter ended March 31, 2018 with a corresponding credit to additional paid-in capital.

In connection with Mr. Farkas relinquishing a claim that warrants to purchase an aggregate of approximately 3,700,000 shares of common
stock that were previously expired, exercised or exchanged should be replaced pursuant to his employment agreement with the Company,
Mr. Farkas has requested the Board issue him 260,000 shares as reimbursement of the transfer to JMJ discussed in the previous paragraph.
The Board does not believe it would be in the best interests of the Company or its shareholders to do so. As a result, the Company has not
made any accrual for a settlement of this request as of December 31, 2017.

EMPLOYMENT AGREEMENT

Effective June 15, 2017, the Company amended its employment agreement with Michael D. Farkas, its Executive Chairman (the “Third
Amendment”). This Third Amendment was approved by the Compensation Committee and the Board as a whole (with Mr. Farkas recusing
himself from the vote regarding the Third Amendment). The Third Amendment clarified that, on a going-forward basis, the Executive
Chairman position held by Mr. Farkas is the principal executive officer of the Company. Mr. Farkas will hold this position for a term of
three (3) years, with an automatic one (1) year renewal unless either party terminates Mr. Farkas’ employment with the Company at least
sixty (60) days prior to the expiration of the term.

The Company agreed that Mr. Farkas was paid $20,000 per month from July 24, 2015 to November 24, 2015 and the Company agreed to
pay Mr. Farkas the equivalent of $15,000 per month in cash and $15,000 per month in shares of common stock for the past eighteen (18)
months (from December 1, 2015 through May 31, 2017), or $270,000 in cash and $270,000 in common stock.

Prior to entering into an employment agreement dated October 15, 2010 with Mr. Farkas (the “Original Farkas Employment Agreement”),
the Company and an entity controlled by Mr. Farkas entered into: (i) that certain Consulting Agreement dated October 20, 2009 (the
“Consulting Agreement”); and (ii) that certain Blink Charging Co. Fee/Commission Agreement dated November 17, 2009 (the “Fee
Agreement”) and, after entering into the Original Farkas Employment Agreement, the parties entered into that certain Patent License
Agreement dated March 29, 2012 among the Company, Mr. Farkas and Balance Holdings, LLC and the March 11, 2016 Agreement
regarding the Patent License Agreement (collectively with the Fee Agreement and the Consulting Agreement, the “Affiliate Agreements”).

Upon the closing of the offering for which the Company filed a registration statement on Form S-1 on November 7, 2016 (as amended),
Mr. Farkas will be paid: (i) $270,000 in cash for payments owed Mr. Farkas from December 1, 2015 through May 31, 2017; and (ii) at least
$645,000 ($375,000 of commissions on hardware sales, accrued commissions on revenue from charging stations due pursuant to the
Affiliate Agreements, and $270,000 of common stock for payments owed Mr. Farkas from December 1, 2015 through May 31, 2017) in
units of the Company’s common stock and warrants sold in the offering at a 20% discount to the price per unit of the units sold in the
offering. Pursuant to the Third Amendment, the Company and Mr. Farkas agreed that not all amounts due pursuant to the Affiliate
Agreements had been calculated as of June 15, 2017. Once calculated prior to the offering, the additional amount shall be paid in the form
of units at a 20% discount to the price per unit of the units sold in the offering. See Note 13 — Related Parties for additional details.

In addition, pursuant to the Third Amendment, Mr. Farkas is due to receive (regardless of the status of the offering) warrants in

replacement of expired warrants he was due to receive under the terms of the Original Farkas Employment Agreement. These warrants will

expire five years after their issuance date: (a) warrants for 2,000 shares of common stock at an exercise price of $9.50 per share; (b)
warrants for 68,667 shares of common stock at an exercise price of $21.50 per share; and (c) warrants for 44,000 shares of common stock at
an exercise price of $37.00 per share. On November 27, 2017 the Company issued 114,767 shares of common stock in satisfaction of the
replacement warrants with a grant date fair value of $677,010. Mr. Farkas will also receive options (regardless of the status of the offering)

for 7,000 shares of common stock at an exercise price of $30.00 per share and options for 8,240 shares of common stock at an exercise price
of $37.50 per share in connection with amounts owed pursuant to the Affiliate Agreements. As of December 31, 2017, the fair value of the

options was estimated to be approximately $24,000.

The Third Amendment resolves all claims Mr. Farkas had with regard to the Affiliate Agreements.
Pursuant to the Third Amendment, Mr. Farkas’ salary will be, prior to the closing of the offering, $15,000 per month in cash and $15,000

per month in shares of common stock. Pursuant to the December 6, 2017 letter agreement between the Company and Mr. Farkas, after the
closing of the offering, Mr. Farkas” monthly salary will be $40,000 of cash compensation.
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13. RELATED PARTIES - CONTINUED

EMPLOYMENT AGREEMENT - CONTINUED

Mr. Farkas agreed that the Fee Agreement and the Consulting Agreement are suspended and no payments are due thereunder (other than
the payments specified in the Third Amendment) for as long as he is a full-time employee of the Company and is due to be paid a monthly
salary of at least $40,000.

As of December 31, 2017, the Company has accrued approximately $1.7 million for all necessary amounts due to Mr. Farkas which are
specified above.

CONVERSION AGREEMENTS

Effective August 23, 2017, and as amended on January 4, 2018, the Company entered into an agreement with Michael D. Farkas, its
Executive Chairman (the “Conversion Agreement”) where the parties agreed to, upon the closing of the offering for which the Company
filed a registration statement on Form S-1 on November 7, 2016 (as amended), convert $315,000 of compensation payments owed Mr.
Farkas from December 1, 2015 through August 31, 2017 (“Debt”) into common stock, determined by the following formula: (i) the Debt
amount multiplied by a factor of 115 and (ii) then divided by 80% of the per share price of common stock sold in the offering. If the
Company converts securities at more favorable terms than those provided to Mr. Farkas, then the Debt conversion price shall be
automatically modified to equal such more favorable terms. The Conversion Agreement expired on February 14, 2018. See Note 15 -
Subsequent Events for additional details.

COMPENSATION AGREEMENT

On June 16, 2017, the Company entered into a compensation agreement with Ira Feintuch, its Chief Operating Officer (the “Compensation
Agreement”). The Compensation Agreement clarifies the accrued compensation owed to Mr. Feintuch under the Fee/Commission
Agreement dated November 19, 2009. Under the Compensation Agreement, Mr. Feintuch is entitled to receive (i) options for 7,000 shares
of the Company’s common stock at an exercise price of $30.00 per share; and (ii) options for 9,600 shares of the Company’s common stock
at an exercise price of $37.50 per share. As of December 31, 2017, options had not been issued and had a fair value of approximately
$26,000.

Pursuant to the Compensation Agreement, Mr. Feintuch is due to receive (regardless of the status of the offering) $142,250 for accrued
commissions on hardware sales and $31,969 for accrued commissions on revenue from charging stations. The aforementioned amounts of
commissions on hardware sales and revenue from charging stations were calculated through March 31, 2017. The Company and Mr.
Feintuch agreed that from April 1, 2017 through the closing of the offering, these commissions shall be calculated using the same formula
(the “Additional Amounts”), and once approved by the Compensation Committee of the Board, will be paid to Mr. Feintuch.

The timing of the payments described above shall be as follows: The Company shall pay Mr. Feintuch the following by the third (3 rd)
business day following the closing of the offering: (i) $130,664 in cash (75% of the value of the accrued commissions on hardware sales
and accrued commission on revenues from charging stations as calculated through March 31, 2017) and (ii) an amount of cash equal to 75%

of the Additional Amounts. By the third (3 rd) business day following the closing of this offering, the Company shall also issue to Mr.
Feintuch (i) units of shares of common stock and warrants sold in the offering with a value of $43,555 (25% of the value of the accrued
commissions on hardware sales and the accrued commission on revenue from charging stations, as calculated through March 31, 2017) ata
20% discount to the price per unit of the units sold in the offering; and (ii) an amount of units with a value of 25% of the Additional
Amounts at a 20% discount to the price per unit of the units sold in the offering.

The Compensation Agreement resolves all claims Mr. Feintuch had with regard to the Fee/Commission Agreement.
As of December 31, 2017, the Company has accrued for all necessary amounts due to Mr. Feintuch which are specified above.
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13. RELATED PARTIES - CONTINUED

LETTER AGREEMENTS

On December 6, 2017, the Company and Mr. Farkas signed a letter agreement, pursuant to which, Mr. Farkas, on behalf of FGI, agreed that
upon the closing of the public offering, FGI will cancel 2,930,596 of its shares of the Company’s common stock (of the 2,990,404
received). Mr. Farkas is also due to receive 886,119 shares of common stock upon the closing of the public offering.

On December 6, 2017 and December 7, 2017, the two holders of shares of Series A Convertible Preferred Stock (Mr. Farkas and Mr.
Feintuch) signed letter agreements pursuant to which, at the closing of the public offering, 11,000,000 shares of Series A Convertible

Preferred Stock will convert into 550,000 shares of common stock.

On December 7, 2017, the Company and Mr. Feintuch signed a letter agreement, pursuant to which, Mr. Feintuch agreed that upon the
closing of the public offering, will receive 26,500 shares of common stock.

On January 4, 2018, the Company and both Mr. Farkas and Mr. Feintuch have agreed to extend the expiration dates of their respective
agreements from December 29, 2017 to February 14, 2018.

On March 22, 2018, the Company issued the shares to Mr. Farkas and Mr. Feintuch pursuant to their respective agreements.
See Note 15 - Subsequent Events for additional details.

THIRD PARTY TRANSACTION

On February 7, 2017, BLNK Holdings purchased the following securities from a stockholder of the Company for $1,000,000: 142,857
shares of common stock, 114,491 shares of Series C Preferred Stock, warrants to purchase 526,604 shares of the Company’s common
stock, and all rights, claims, title, and interests in any securities of whatever kind or nature issued or issuable as a result of the stockholder’s
ownership of the Company’s securities.
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14. COMMITMENTS AND CONTINGENCIES

OPERATING LEASE

On March 20, 2017, in connection with the Company’s Miami Beach, Florida lease, the Company’s landlord filed a complaint for eviction
with the Miami-Dade County Court against the Company as a result of the Company’s default under the lease for failing to pay rent,
operating expenses and sales taxes of approximately $175,000, which represents the Company’s obligations under the lease through March
31, 2017, which was accrued for as of December 31, 2017. As a result of the action taken by the landlord, the Company accrued an
additional $300,000 as of December 31, 2017, which represents the present value of the Company’s rent obligation through the end of the
lease. As of February 16, 2018, the Company paid the $234,000 to satisfy this obligation.

On May 22, 2017, the Company entered into a lease for 11,457 square feet of office and warehouse space in Phoenix, Arizona beginning
June 1, 2017 and ending July 31, 2019. Monthly lease payments range from approximately $6,300 to $6,600 (with the Company paying
approximately $6,300 in total during the first three months of the lease) for a total of approximately $155,000 for the total term of the lease.

The Company had a five year sublease for office and warehouse space in Phoenix, Arizona beginning December 1, 2013 and ending
November 30, 2018. On February 28, 2017, the Company vacated the Phoenix, Arizona space and has no further obligation in connection
with the sublease.

Total rent expense for the years ended December 31, 2017 and 2016 was $143,178 and $250,886, respectively, and is recorded in other
operating expenses on the consolidated statements of operations. The minimum future aggregate minimum lease payments, net of sublease
income, for these leases based on their initial terms as of December 31, 2017 are:

For the Year Ending
December 31, Amount
2018 $ 70,690
2019 46,515
Total $ 117,205
SUBLEASE AGREEMENT

On July 28, 2016, the Company (“Sublandlord”) entered into a sublease agreement with Balance Labs, Inc. (“Subtenant”) (an entity
controlled by Mr. Farkas) pursuant to which the Company agreed to sublease a portion of its Miami, Florida corporate headquarters to
Subtenant. The term of the sublease agreement was from August 1, 2016 to September 29, 2018, subject to earlier termination upon written
notice of termination by the landlord or Sublandlord. This sublease agreement ended in March 2017 when the landlord commenced
eviction proceedings against the Company. Throughout the term of the agreement, Subtenant was to pay to Sublandlord fixed base rent and
operating expenses equal to 50% of Sublandlord’s obligation under its primary lease agreement, resulting in monthly base rent payments
ranging from approximately $7,500 to $8,000 per month, for a total of approximately $200,000 for the total term of the sublease agreement.
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14. COMMITMENTS AND CONTINGENCIES — CONTINUED

PATENT LICENSE AGREEMENT

On March 29, 2012, the Company, as licensee (the “Licensee”) entered into an exclusive patent license agreement with the Executive
Chairman of the Board and Balance Holdings, LLC (an entity controlled by the Executive Chairman) (collectively, the “Licensor”),
whereby the Company agreed to pay a royalty of 10% of the gross profits received by the Company from commercial sales and/or use of
two provisional patent applications, one relating to an inductive charging parking bumper and one relating to a process which allows
multiple EVs to plug into an EV charging station simultaneously and charge as the current becomes available.

On March 11, 2016, the Licensee and the Licensor entered into an agreement related to the March 29, 2012 patent license agreement. The
parties acknowledged that the Licensee has paid a total of $8,525 in registration and legal fees for the U.S. Provisional Patent Application
No. 61529016 (the “Patent Application”) (related to the inductive charging parking bumper) to date. Effective March 11, 2016, the patent
license agreement, solely with respect to the Patent Application and the parties’ rights and obligations thereto, was terminated. The
Executive Chairman of the Board agreed to be solely responsible for all future costs and fees associated with the prosecution of the patent
application. In the event the Patent Application is successful, the Executive Chairman of the Board shall grant a credit to the Licensee in
the amount of $8,525 to be applied against any outstanding amount(s) owed to him. If the Licensee does not have any outstanding payment
obligations to the Executive Chairman of the Board at the time the Patent Application is approved, the Executive Chairman of the Board
shall remit the $8,525 to the Licensee within twenty (20) days of the approval. The parties agreed to a mutual release of any claims
associated with the patent license agreement. As of December 31, 2017, the Company has not paid nor incurred any royalty fees related to
this patent license agreement.

TAXES

The Company has not filed its Federal and State corporate income tax returns for the years ended December 31, 2014, 2015 and 2016. The
Company has sustained losses for the years ended December 31, 2014, 2015 and 2016. The Company has determined that no tax liability,
other than required minimums, has been incurred.

The Company is also delinquent in filing and, in certain instances, paying sales taxes collected from customers in specific states that
impose a tax on sales of the Company’s products. The Company accrued an approximate $178,000 and $218,000 liability as of December
31,2017 and 2016, respectively, related to this matter.

The Company is currently delinquent in remitting approximately $632,000 and $244,000 as of December 31, 2017 and 2016, respectively,
of federal and state payroll taxes withheld from employees. During the year ended December 31, 2017, the Company sent two letters to the
Internal Revenue Service (“IRS”) notifying the IRS of its intention to resolve the delinquent taxes upon the receipt of additional working
capital. Additionally, on March 27, 2018, the Company has submitted its Forms 940 and 941 for the year ended December 31, 2017 with
the IRS. As of the date of filing, the Company has not paid these amounts and is currently seeking settlement with the appropriate taxing
authorities for past due amounts.
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14. COMMITMENTS AND CONTINGENCIES — CONTINUED

LITIGATION AND DISPUTES

See Note 15 — Subsequent Events for additional details.

On July 28, 2015, a Notice of Arbitration was received stating ITT Cannon has a dispute with Blink Network for the manufacturing and
purchase of approximately 6,500 charging cables by Blink Network, which had not taken delivery or made payment on the contract price of
$737,425. ITT Cannon also seeks to be paid the cost of attorney’s fees as well as punitive damages. On June 13, 2017, as amended on
November 27, 2017, Blink Network and ITT Cannon agreed to a settlement agreement under which the parties agreed to the following: (a)
the Blink Network purchase order dated May 7, 2014 for approximately 6,500 charging cables is terminated, cancelled and voided; (b)
three (3) business days following the closing date of a public offering of the Company’s securities and listing of such securities on
NASDAQ, the Company shall issue to ITT Cannon shares of the same class of the Company’s securities with an aggregate value of
$200,000 (which was accrued at September 30, 2017); and (c) within seven (7) calendar days of the valid issuance of the shares in item (b)
above, ITT Cannon shall ship and provide the remaining approximately 6,500 charging cables to Blink Network and dismiss the arbitration
without prejudice. On January 31, 2018, ITT Cannon, Blink Network and the Company agreed that if the Company fails to consummate a
registered public offering of its common stock, list such stock on NASDAQ and issue to ITT Cannon shares of the same class of the
Company’s securities by February 28, 2018, the settlement agreement will expire. The Public Offering closed on February 16, 2018. The
Company issued 47,059 shares on March 16, 2018. This was a partial payment of the $200,000 in stock owed to ITT Cannon. On March
30, 2018 the Company has issued an additional 25,669 shares to satisfy in full its obligations to ITT. As of April 16, 2018, ITT Cannon has
shipped approximately 4,600-4,900 charging cables and has agreed to ship the remaining balance shortly thereafter.

On April 8, 2016, Douglas Stein filed a Petition for Fee Arbitration with the State Bar of Georgia against the Company for breach of
contract for failure to pay invoices in the amount of $178,893 for legal work provided. The invoices have been accrued for in the periods in
which the services were provided. The Company has responded to the claim and is simultaneously pursuing settlement options. The parties
failed to settle after numerous attempts. On February 15, 2017, the case was brought to the Georgia Arbitration Committee. On February
26, 2017, The Stein Law firm was awarded a summary judgment for $178,893, which has been confirmed and converted into a judgment
by the Superior Court of Fulton County, Georgia on August 7, 2017 in the amount of $179,168, inclusive of court costs, which continues to

accrue both interest at the rate of 7.25% per annum on that amount calculated on a daily basis as of February 28, 2014, and costs to-date of
$40,000 which are hereby added to the foregoing judgment amount (all of which was accrued at December 31, 2017). In connection with
perfecting the Georgia judgment in the State of New York, Mr. Stein served an Information Subpoena with Restraining Notice dated

September 12, 2017 on the underwriter of the offering for which the Company filed a registration statement on Form S-1 on November 7,
2016 (as amended) (the “Restraining Notice™). The Restraining Notice seeks to force the underwriter to pay the judgment amount directly
out of the proceeds of the offering. On January 8, 2018, the Company and Mr. Stein had entered into a forbearance agreement, pursuant to
which Mr. Stein has agreed to forbear from any efforts to collect or enforce the judgment awarded to him as a result of a legally-entered
award of arbitration. As a result, the Company has agreed to: (i) wire transfer $30,000 to Mr. Stein within three days of the effective date of
this agreement; (ii) beginning on the first calendar day of each successive month following the effective date of this agreement, the
Company has agreed to pay Mr. Stein $5,000 per month until the full amount of the judgment awarded to Mr. Stein ($223,168) has been

satisfied, however, the full amount awarded to Mr. Stein must be paid in full no later than April 30, 2018; and (iii) provide Mr. Stein with

certain financial information of the Company. On February 16, 2018, the Company paid the full amount owed to Mr. Stein.

On May 18, 2016, the Company was served with a complaint from Solomon Edwards Group, LLC for breach of written agreement and
unjust enrichment for failure to pay invoices in the amount of $172,645 for services provided, plus interest and costs. The invoices have
been accrued for in the periods in which the services were provided. The Company has responded to the claim and is simultaneously
pursuing settlement options. On May 9, 2017, the Company issued 7,281 shares of common stock to Solomon Edwards Group, LLC in
satisfaction of $121,800 of the Company’s liability.

On June 8, 2017, the Company entered into a settlement agreement with Wilson Sonsini Goodrich & Rosati to settle $475,394 in payables
owed for legal services requiring: (a) $25,000 to be paid in cash at the closing of the public offering; and (b) $75,000 in the form of 17,647
shares of common stock issuable upon the closing of the public offering. On February 16, 2018, the Company paid the $25,000 in cash and
on March 19, 2018, the Company issued the 17,647 shares of common stock.
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LITIGATION AND DISPUTES — CONTINUED

On July 21, 2017, as amended on February 26, 2018, the Company was served with a complaint from Zwick and Banyai PLLC and Jack
Zwick for a breach of a written agreement and unjust enrichment for failure to pay invoices in the aggregate of amount $53,069 for services
rendered, plus interest and costs, which has been accrued as of December 31, 2017. On November 28, 2017, the Company and Solomon
Edwards Group LLC entered into a Settlement Agreement and Release whereby the parties agreed that the Company will pay $63,445 to
Solomon Edwards Group LLC over the course of eleven (11) months in full and complete satisfaction of the previously filed complaint.

From time to time, the Company is a defendant or plaintiff in various legal actions that arise in the normal course of business.
350 Green, LLC

350 Green lawsuits relate solely to alleged pre-acquisition unpaid debts of 350 Green. Also, there are other unpaid creditors, aside from
those noted above, that claim to be owed certain amounts for pre-acquisition work done on behalf of 350 Green solely, that potentially
could file lawsuits at some point in the future.

On August 7, 2014, 350 Green received a copy of a complaint filed by Sheetz, a former vendor of 350 Green alleging breach of contract
and unjust enrichment of $112,500. The complaint names 350 Green, 350 Holdings LLC and Blink Charging Co. in separate breach of
contract counts and names all three entities together in an unjust enrichment claim. Blink Charging Co. and 350 Holdings will seek to be
dismissed from the litigation, because, as the complaint is currently plead, there is no legal basis to hold Blink Charging Co. or 350 Green
liable for a contract to which they are not parties. The Company settled with Sheetz and the parties signed two agreements on February 23,
2017: a General Release and Settlement Agreement and a Exclusive Electronic Vehicle Charging Services Agreement. The settlement
involved a combination of DC charging equipment, installation, charging services, shared driver charging revenue and maintenance for two
systems in exchange for no further legal action between 350 Holdings or the Company. The Exclusive Electronic Vehicle Charging
Services Agreement with Sheetz is for a five (5) year term. Pursuant to the agreement, Blink shall remit to Sheetz gross revenue generated
by electric vehicle charging fees and advertising, minus (i) any and all taxes, (ii) 8% transaction fees, (iii) $18.00 per charger per month;
and (iv) any electricity costs incurred by Blink ((i), (ii), (iii), and (iv) being referred to as the “Service Fees”). In the event the aggregate
gross revenues are insufficient to cover the Service Fees incurred in a given month by the charging stations, such unpaid Service Fees will
accrue to the following month. The agreement is subject to an automatic five-year renewal unless written notice for the contrary is
provided.
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14. COMMITMENTS AND CONTINGENCIES — CONTINUED

LITIGATION AND DISPUTES — CONTINUED

350 Green, LLC — Continued

On May 30, 2013, JNS Power & Control Systems, Inc. (“JNS”) filed a complaint against 350 Green, LLC alleging claims for breach of
contract, specific performance and indemnity arising out of an Asset Purchase Agreement between JNS and 350 Green entered on April 13,

2013, whereby JNS would purchase car chargers and related assets from 350 Green. On September 24, 2013, the District Court entered
summary judgment in favor of JNS on its claim for specific performance. On September 9, 2015, the United States Court of Appeals for the
Seventh Circuit of Chicago, Illinois affirmed the ruling of the District Court, which affirmed the sale of certain assets by 350 Green to JNS
and the assumption of certain 350 Green liabilities by JNS. On April 7, 2016, NS amended the complaint to add the Company, alleging an

unspecified amount of lost revenues from the chargers, among other matters, caused by the defendants. Plaintiff also seeks indemnity for its
unspecified attorney’s fees and costs in connection with enforcing the Asset Purchase Agreement in courts in New York and Chicago. On

July 26, 2017, the District Court denied the Company’s motion to dismiss the Company from the suit. The Company answered the second
amended complaint on August 16, 2017. The deadline for the parties to complete discovery is December 8, 2017. The next status hearing
on the matter is set for December 8, 2017. As of December 31, 2017, the Company accrued a $750,000 liability in connection with its
settlement offer to JNS. On February 2, 2018, the parties entered into an asset purchase agreement whereby the parties agreed to settle the
litigation. The Company purchased back the EV chargers it previously sold to JNS for: (a) shares of Common Stock worth $600,000 with a
price per share equal to $4.25 (the price per share of the Offering); (b) $50,000 cash payment within ten days of the closing of the Offering;
and (c) $100,000 cash payment within six months following the closing of the Offering. The Offering closed on February 16, 2018. The
Company issued 141,176 shares on March 16, 2018. The Company made the $50,000 payment on March 16, 2018. JNS filed a motion to
dismiss the lawsuit without prejudice on March 23, 2018 and the judge granted the motion on March 26, 2018. JNS will file a motion to
convert the dismissal without prejudice to dismissal with prejudice within three business days of the $100,000 payment. On March 16,
2018, the Company issued 23,529 shares of Common Stock to JNS to be held in escrow as security for the $100,000 payment. At the time
the $100,000 payment is made by the Company, the 23,529 shares currently held in escrow will be cancelled.

On March 26, 2018, final judgment has been reached relating to the Assignment for the Benefit of the Creditors, whereby all remaining
assets of 350 Green are abandoned to their respective property owners where the charging stations have been installed, thus on March 26,

2018 the assignment proceeding has closed.

SECURITIES SALES COMMMISSION AGREEMENT

On December 7, 2017, the Company entered into a Securities Sales Commission Agreement with Ardour Capital Investments, LLC
(“Ardour”), an entity of which Mr. Farkas owns less than 5%. The parties previously entered into a Financial Advisory Agreement dated
August 3, 2016, pursuant to which Ardour was entitled to placement agent fees related to the Company’s transaction with JMJ. Pursuant to
the Securities Sales Commission Agreement, the parties agreed that, depending on which of the two (2) repayment options the Company
chooses with respect to the JMJ Agreement, the Company, upon the closing of the public offering, will issue shares of common stock to
Ardour with a value of $900,500 or $1,200,500. See Note 8 — Notes Payable for details of the two (2) repayment options. The Company
will issue such number of shares of common stock to Ardour equal to the amount in question (either $900,500 or $1,200,500) divided by
the lowest of (i) $35.00 per share, or (ii) the lowest daily closing price of the Company’s common stock during the ten days prior to
delivery of the Origination Shares (subject to adjustment for stock splits), or (iii) 80% of the common stock offering price of the public
offering, or (iv) 80% of the unit offering price of the public offering (if applicable), or (v) the exercise price of any warrants issued in the
public offering. Upon such issuance, the Company shall not owe any further securities to Ardour with respect to the JMJ financing. The
Company has accrued for this liability as of December 31, 2017. On March 22, 2018, the Company issued 361,608 shares to Ardour
pursuant to the Securities Sales Commissions Agreement.
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15. SUBSEQUENT EVENTS

PUBLIC OFFERING

On February 16, 2018, the Company closed its underwritten public offering (the “Public Offering”) of an aggregate 4,353,000 shares of the
Company’s common stock and warrants to purchase 8,706,000 shares of common stock at a combined public offering price of $4.25 per
unit comprised of one share and two warrants. The Public Offering resulted in approximately $18.5 million of gross proceeds, less
underwriting discounts and commissions and other offering expenses of approximately $4.4 million, a portion of which is included within
deferred public offering costs on the balance sheet as of December 31, 2017, for aggregate net proceeds of approximately $14.1 million.

Each warrant is exercisable for five years from issuance and has an exercise price equal to $4.25. The Company granted the Public
Offering’s underwriters a 45-day option to purchase up to an additional 652,950 shares of common stock and/or warrants to purchase
1,305,900 shares of common stock to cover over-allotments, if any. In connection with the closing of the Public Offering, the underwriters
have partially exercised their over-allotment option and purchased an additional 406,956 warrants.

CONVERSION AGREEMENT EXTENSION

On January 4, 2018, the Company and Mr. Farkas agreed to extend the expiration date of the Conversion Agreement from December 29,
2017 to February 14, 2018.

AMENDMENT TO SERIES C CONVERTIBLE PREFERRED STOCK CERTIFICATE OF DESIGNATION

Effective January 8, 2018, the Company’s Board of Directors and shareholders amended the Certificate of Designation of its Series C
Convertible Preferred Stock to add the following provisions:

Automatic Preferred Conversion

Upon closing of a public offering of the Company’s securities; and the listing of the Company’s shares of common stock on an exchange
all outstanding shares of Series C Convertible Preferred Stock will be converted into that number of shares of Common Stock determined
by the number of shares of Series C Preferred multiplied by a factor of 115 divided by 80% of the per share price of common stock in the
offering.

Conversion Price

The conversion price shall be specified in the automatic preferred conversion notice to be provided by the Company upon triggering of the
automatic preferred conversion.

Lock-Up Provision
Until 270 days after the effective date specified within the automatic preferred conversion notice, no holder of Series C Convertible
Preferred Stock may offer, pledge, sell, contract to sell, grant, lend, or otherwise transfer or dispose of any Series C Preferred Shares

without the prior written consent of the underwriter of the offering.
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15. SUBSEQUENT EVENTS - CONTINUED

AMENDMENT TO SERIES C CONVERTIBLE PREFERRED STOCK CERTIFICATE OF DESIGNATION — CONTINUED

Expiration of Conversion Provision

If the offering does not close by 5.00 PM Eastern Standard Time on February 15, 2018 the amended conversion provision shall revert back
to the conversion provision as filed on December 23, 2014 and as amended on April 6, 2016 with the addition of a provision at that time.
Such additional provision will state that if the Company, pursuant to a conversion agreement, is notified of and implements a conversion
that is or will be more favorable to the holder of such securities than the terms of conversion for holders of Series C Convertible Preferred
Stock in the conversion provision as filed on December 23, 2014 and as amended on April 6, 2016 Sections 6(a) and 6(b), then the
Company shall provide notice thereof to the holders of Series C Convertible Preferred Stock following the occurrence thereof and the
terms of Series C Convertible Preferred Stock shall be, without any further action by the holders of Series C Convertible Preferred Stock or
the Company, automatically amended and modified in an economically and legally equivalent manner such that the holders of Series C
Convertible Preferred Stock shall receive the benefit of the more favorable terms set forth in any such conversion agreement.

IMJ ADVANCE
Separate from and unrelated to the JMJ Agreement, on January 22, 2018, JMJ advanced $250,000 to the Company (the “JMJ Advance”).

On February 1, 2018, the Company and JMJ entered into a letter agreement whereby the parties agreed that, concurrent with the closing of
the public offering, the Company will convert the JMJ Advance into units, with each unit consisting of one share of restricted common
stock and a warrant to purchase one share of restricted common stock at an exercise price equal to the exercise price of the warrants sold as
part of the public offering, at a price equal to 80% of the per unit price in the public offering. If the public offering is not consummated by
February 15, 2018 or if the Company’s underwriting agreement with Joseph Gunnar & Co. shall terminate prior to payment for and delivery
of the units to be sold thereunder, then the letter agreement shall terminate. On March 16, 2018, the Company issued 73,529 units to JMJ,
pursuant to this agreement.

SETTLEMENT AGREEMENT

On January 31, 2018, the Company, SemaConnect Inc. (“SemaConnect”) and their legal counsel entered into an amendment to their
settlement agreement dated June 23, 2017 whereby the parties agreed that, concurrent with the closing of the public offering, the Company
will settle the outstanding liabilities of $153,529 by issuing shares of common stock at a price equal to 80% of the price of the shares sold
in the public offering, plus an additional 1,500 shares of common stock. If the public offering is not consummated by February 15, 2018,
the agreement is terminated. On March 16, 2018, the Company issued 17,595 shares of common stock to SemaConnect.
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15. SUBSEQUENT EVENTS - CONTINUED

LIABILITY CONVERSION AGREEMENTS

On February 3, 2018, the Company and Sunrise Securities Corp. entered into a letter agreement whereby the parties agreed that, concurrent
with the closing of the public offering, the Company will settle outstanding liabilities of $867,242 owed to the counterparty as follows: (i)
the Company will pay $381,260 in cash out of the proceeds of the public offering; and (ii) in satisfaction of the remaining liability of
$485,982, the Company will issue units, with each unit consisting of one share of restricted common stock and a warrant to purchase one
share of restricted common stock at an exercise price equal to the exercise price of the warrants sold as part of the public offering, at a price
equal to 80% of the per unit price in the public offering. If the public offering is not consummated by February 28, 2018, the outstanding
liabilities will automatically convert into restricted shares of common stock at the average closing price for the twenty (20) trading days
preceding March 1, 2018. On February 16, 2018, the Company paid $375,000 in cash and on March 22, 2018, the Company issued 153,295
shares of common stock.

On February 3, 2018, the Company and Schafer & Weiner, PLLC (“Schafer & Weiner”) entered into a letter agreement whereby the parties
agreed that, concurrent with the closing of the public offering, the Company will settle outstanding liabilities of $813,962 owed to Schafer
& Weiner as follows: (i) the Company will pay $406,981 in cash out of the proceeds of the public offering; and (ii) in satisfaction of the
remaining liability of $406,981, the Company will issue units, with each unit consisting of one share of restricted common stock and a
warrant to purchase one share of restricted common stock at an exercise price equal to the exercise price of the warrants sold as part of the
public offering, at a price equal to 80% of the per unit price in the public offering. In consideration, Schafer & Weiner agreed to return to
the Company 11,503 shares of common stock of the Company. On February 16, 2018, the Company paid $406,981 in cash. On March 19,
2018, the Company issued 119,700 shares of common stock to Schafer & Weiner.

On February 13, 2018, the Company and Genweb2 entered into a letter agreement whereby the parties agreed that, concurrent with the
closing of the public offering, the Company will settle outstanding liabilities of $116,999 owed to Genweb2 as follows: (i) the Company
will pay $48,500 in cash out of the proceeds of the public offering; and (ii) in satisfaction of the remaining liability of $48,500, the
Company will issue shares of restricted common stock at a price equal to 80% of the per unit price in the public offering.

On February 16, 2018, the Company paid $48,500 in cash. On March 16, 2018, the Company issued 17,132 shares of common stock.

On February 13, 2018, the Company and Dickinson Wright PLLC (“Dickinson Wright”) entered into a letter agreement whereby the parties
agreed that, concurrent with the closing of the public offering, the Company will settle outstanding liabilities of $88,845 owed to Dickinson
Wright as follows: (i) the Company will pay $88,845 in cash out of the proceeds of the public offering. On February 16, 2018, the
Company paid the full amount owed to Dickinson Wright.
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15. SUBSEQUENT EVENTS - CONTINUED

DESIGNATION OF SERIES D CONVERTIBLE PREFERRED STOCK

On February 13, 2018, the Company’s Board of Directors approved the designation of 13,000 shares of the 40,000,000 authorized shares of
preferred stock as Series D Convertible Preferred Stock, par value $0.001 per share (the “Series D Convertible Preferred Stock”). On
February 15, 2018, the Company filed the Certificate of Designation with the State of Nevada related to the Series D Convertible Preferred
Stock. Each share of Series D Convertible Preferred Stock will have a stated value of $1,000 per share.

Conversion. Each share of Series D Convertible Preferred Stock is convertible into shares of common stock (subject to adjustment as
provided in the related certificate of designation of preferences, rights and limitations) at any time at the option of the holder at a
conversion price equal to the price of the units in the public offering. Holders of Series D Convertible Preferred Stock are prohibited from
converting Series D Convertible Preferred Stock into shares of common stock if, as a result of such conversion, the holder, together with its
affiliates, would own more than 9.99% of the total number of shares of common stock then issued and outstanding.

Liquidation Preference. In the event of the liquidation, dissolution or winding-up of the Company, holders of Series D Convertible
Preferred Stock will be entitled to receive the same amount that a holder of common stock would receive if the Series D Convertible
Preferred Stock were fully converted into shares of common stock at the conversion price (disregarding for such purposes any conversion
limitations) which amounts shall be paid pari passu with all holders of Common Stock.

Voting Rights. Shares of Series D Convertible Preferred Stock will generally have no voting rights, except as required by law and except
that the affirmative vote of the holders of a majority of the then outstanding shares of Series D Convertible Preferred Stock is required to,
(a) alter or change adversely the powers, preferences or rights given to the Series D Convertible Preferred Stock, (b) amend the Company’s
articles of incorporation or other charter documents in any manner that materially adversely affects any rights of the holders, (c) increase
the number of authorized shares of Series D Convertible Preferred Stock, or (d) enter into any agreement with respect to any of the
foregoing.

Dividends. Shares of Series D Convertible Preferred Stock will not be entitled to receive any dividends, unless and until specifically
declared by the Company’s board of directors. The holders of the Series D Convertible Preferred Stock will participate, on an as-if-

converted-to-common stock basis, in any dividends to the holders of common stock.

Redemption. The Company is not obligated to redeem or repurchase any shares of Series D Convertible Preferred Stock. Series D
Convertible Preferred Stock are not otherwise entitled to any redemption rights or mandatory sinking fund or analogous fund provisions.

Exchange Listing. The Company does not plan on making an application to list the Series D Convertible Preferred Stock on any national
securities exchange or other nationally recognized trading system.

COMMON STOCK ISSUANCES

On March 16, 2018, the Company issued an aggregate of 666,777 shares of common stock in satisfaction of various agreements.
On March 19, 2018, the Company issued an aggregate of 141,582 shares of common stock in satisfaction of various agreements.
On March 22, 2018, the Company issued an aggregate of 2,385,225 shares of common stock in satisfaction of various agreements.

On March 28, 2017 the Company issued an aggregate of 9,111,644 shares of common stock in connection with the conversion of the Series
C Convertible Preferred Stock.
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(Pursuant to NRS 78.385 and 78.390 - After Issuance of Stock)
1. Name of corporation:
Car Charging Group, Inc,

2. The articles have been amended as follows: (provide article numbers, if available)
Article Three is changed to tead 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
a least a majority of the voling 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
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*If any proposed amendment would alter or change any preference or any relative or other right given to any class or series of
outstanding shares, then the amendment must be approved by the vole, 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 to
limitations or rastrictions on the voting power thereof.
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Profit Co . tiuns
(Pursuant to NRS 78.385 and 78.390 - After lssuance of Stock)

1. Name of corporation:

Car Charging Group, Inc.

2. The articles have been amended as follows: (provide article numbers, if available)

\Article 1 The name of the corporation is: Blink Charging Co.

Article TII of the Articles of Incorporation is hereby amended: Upon effectiveness (the "Effective Time")
pursuant to the Nevada Revised Statutes of this Certificate of Amendment to the Articles of Incorporation
iof the Corporation, each fifty (50) shares of common stock issued and outstanding immediately prior to the
{Effective Time shall automatically and without any action on the part of the respective holders thereof, be
{combined and converted into one (1) share of common stock (the "Reverse Stock Split™). No fractional
shares shall be issued in connection with the Reverse Stock Split. Stockholders who otherwise would be

entitled to receive fractional shares of common stock shall be rounded up to the next whole share of
common stock,

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 voling 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 faver of the amendment is: 5'0_”%

4. Effective date and time of filing: (optional)  Date: : Time: [
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5. Signature: (required)
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Signature of Officer

"If any proposed amendment would alter or change any preference or any relative or ather right given to any dass or series of
outstanding shares, then the amendment must be approved by the vole, in addilion 10 the affirmative vote otherwise required, of
the holders of shares representing a majority of the voling power of each class or series affected by the amendment regardless to
limitations or restricions on the voting power theraof.

IMPORTANT: Failure 1o include any of the above information and submit with the proper fees may cause this filing 10 be rejected

This form must be accompanied by appropriate fees. Nmsmmmmw:wu::r;
e e | .







IS TUIUOCXI NOWITIAE C. LT rage1oris

EX-3.2 3 f510308ex3ii_newimage.htm BY-LAWS
BYLAWS

of
NEW IMAGE CONCEPTS, INC,

(the "Corporation")

ARTICLE I: MEETINGS OF SHAREHOLDERS

Section 1 - Annual Meetings

The annual meeting of the shareholders of the Corporation shall be held at the time fixed, from time to time,
by the Board of Directors.

Section 2 - Special Meetings

Special meetings of the sharcholders may be called by the Board of Directors or such person or persons
authorized by the Board of Directors.

Section 3 - Place of Meetings

Meetings of shareholders shall be held at the registered office of the Corporation, or at such other places,
within or without the State of Nevada as the Board of Directors may from time to time fix,

Section 4 - Notice of Meetings

A notice convening an annual or special meeting which specifies the place, day, and hour of the meeting,
and the general nature of the business of the meeting, must be faxed, personally delivered or mailed postage
prepaid to each sharcholder of the Corporation entitled to vote at the meeting at the address of the
shareholder as it appears on the stock transfer ledger of the Corporation, at least ten (10) days prior to the
meeting. Accidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting by, a
shareholder will not invalidate the proceedings at that meeting.

Section 5 - Action Without a Meeting

Unless otherwise provided by law, any action required to be taken at a meeting of the shareholders, or any
other action which may be taken at a meeting of the sharcholders, may be taken without a meeting, without
prior notice and without a vote if written consents are signed by shareholders representing a majority of the
shares entitled to vote at such a meeting, except however, if a different proportion of voting power is
required by law, the Articles of Incorporation or these Bylaws, than that proportion of written consents is
required. Such written consents must be filed with the minutes of the proceedings of the shareholders of the
Corporation,
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Section 6 - Quorum

a) No business, other than the election of the chairman or the adjournment of the meeting, will be
transacted at an annual or special meeting unless a quorum of shareholders, entitled to attend and
vote, is present at the commencement of the meeting, but the quorum need not be present
throughout the meeting,

b) Except as otherwise provided in these Bylaws, a quorum is two persons present and being, or
representing by proxy, shareholders of the Corporation.

c) If within half an hour from the time appointed for an annual or special meeting a quorum is not
present, the meeting shall stand adjourned to a day, time and place as determined by the chairman
of the meeting,

tion 7 - Voti

Subject to a special voting rights or restrictions attached to a class of shares, each shareholder shall be
entitled to one vote for each share of stock in his or her own name on the books of the corporation, whether
represented in person or by proxy.

Section 8 - Motions
No motion proposed at an annual or special meeting need be seconded.

Section 9 - Equality of Votes

In the case of an equality of votes, the chairman of the meeting at which the vote takes place is not entitled
to have a casting vote in addition to the vote or votes to which he may be entitled as a sharcholder of
proxyholder,

Section 10 - Dispute as to Entitlement to Vote

In a dispute as to the admission or rejection of a vote at an annual or special meeting, the decision of the
chairman made in good faith is conclusive.

a) Each shareholder entitled to vote at an annual or special meeting may do so either in person or by
proxy, A form of proxy must be in writing under the hand of the appointor or of his or her
attorney duly authorized in writing, or, if the appointor is a corporation, either under the seal of the
corporation or under the hand of a duly authorized officer or attorney. A proxyholder need not be
a shareholder of the Corporation.

b) A form of proxy and the power of attomey or other authority, if any, under which it is signed or a
facsimiled copy thereof must be deposited at the registered office of the Corporation or at such
other place as is specified for that purpose in the notice convening the meeting, In addition to any
other method of depositing proxies provided for in these Bylaws, the Directors may from time to
time by resolution make regulations relating to the depositing of proxies at a place or places and
fixing the time or times for depositing the proxies not exceeding 48 hours (excluding Saturdays,
Sundays and holidays) preceding the meeting or adjourned meeting specified in the notice calling a
meeting of shareholders.
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ARTICLE 1I: BOARD OF DIRECTORS

Section 1 - Number, Term. Election and Qualifications

a) The first Board of Directors of the Corporation, and all subsequent Boards of the Corporation,
shall consist of not less than one (1) and not more than nine (9) directors. The number of Directors
may be fixed and changed from time to time by ordinary resolution of the shareholders of the
Corporation.

b) The first Board of Directors shall hold office until the first annual meeting of shareholders and
until their successors have been duly elected and qualified or until there is a decrease in the
number of directors. Thereinafter, Directors will be elected at the annual meeting of shareholders
and shall hold office until the annual meeting of the shareholders next succeeding his or her
election, or until his or her prior death, resignation or removal, Any Director may resign at any
time upon written notice of such resignation to the Corporation.

¢) A casual vacancy occurring in the Board may be filled by the remaining Directors,

d) Between successive annual meetings, the Directors have the power to appoint one or more
additional Directors but not more than 1/2 of the number of Directors fixed at the last shareholder
meeting at which Directors were elected. A Director so appointed holds office only until the next
following annual meeting of the Corporation, but is eligible for election at that meeting. So long
as he or she is an additional Director, the number of Directors will be increased accordingly.

¢) A Director is not required to hold a share in the capital of the Corporation as qualification for his
or her office.

Section 2 - Duties, Powers and Remuneration

a) The Board of Directors shall be responsible for the control and management of the business and
affairs, property and interests of the Corporation, and may exercise all powers of the Corporation,
except for those powers conferred upon or reserved for the shareholders or any other persons as
required under Nevada state law, the Corporation's Articles of Incorporation or by these Bylaws,

b) The remuneration of the Directors may from time to time be determined by the Directors or, if the
Directors decide, by the shareholders.
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Section 3 - Meetings of Directors

a) The President of the Corporation shall preside as chairman at every meeting of the Directors, or if
the President is not present or is willing to act as chairman, the Directors present shall choose one
of their number fo be chairman of the meeting,

b) The Directors may meet together for the dispatch of business, and adjourn and otherwise regulate
their meetings as they think fit. Questions arising at a meeting must be decided by a majority of
votes. In case of an equality of votes the chairman does not have a second or casting
vote. Meetings of the Board held at regular intervals may be held at the place and time upon the
notice (if any) as the Board may by resolution from time to time determine.

c) A Director may participate in a meeting of the Board or of a committee of the Directors using
conference telephones or other communications facilities by which all Directors participating in
the meeting can hear each other and provided that all such Directors agree to such participation. A
Director participating in a meeting in accordance with this Bylaw is deemed to be present at the
meeting and to have so agreed. Such Director will be counted in the quorum and entitled to speak
and vote at the meeting.

d) A Director may, and the Secretary on request of a Director shall, call a meeting of the Board.
Reasonable notice of the meeting specifying the place, day and hour of the meeting must be given
by mail, postage prepaid, addressed to each of the Directors and alternate Directors at his or her
address as it appears on the books of the Corporation or by leaving it at his or her usual business or
residential address or by telephone, facsimile or other method of transmitting legibly recorded
messages, It is not necessary to give notice of a meeting of Directors to a Director immediately
following a shareholder meeting at which the Director has been elected, or is the meeting of
Direetors at which the Director is appointed,

¢) A Director of the Corporation may file with the Secretary a document executed by him waiving
notice of a past, present or future meeting or meetings of the Directors being, or required to have
been, sent to him and may at any time withdraw the waiver with respect to meetings held
thereafter. After filing such waiver with respect to future meetings and until the waiver is
withdrawn no notice of a meeting of Directors need be given to the Director. All meetings of the
Directors 5o held will be deemed not to be improperly called or constituted by reason of notice not
having been given to the Director,

f) The quorum necessary for the transaction of the business of the Directors may be fixed by the
Directors and if nat so fixed is a majority of the Directors or, if the number of Directors is fixed at
one, is one Director.

g) The continuing Directors may act notwithstanding a vacancy in their body but, if and so long as
their number is reduced below the number fixed pursuant to these Bylaws as the necessary quorum
of Directors, the continuing Directors may act for the purpose of increasing the number of
Directors to that number, or of summoning a shareholder meeting of the Corporation, but for no
other purpose.
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h) All acts done by a meeting of the Directors, a committee of Directors, or a person acting as a
Director, will, notwithstanding that it be afterwards discovered that there was some defect in the
qualification, election or appointment of the Directors, shareholders of the committee or person
acting as a Director, or that any of them were disqualified, be as valid as if the person had been
duly elected or appointed and was qualified to be a Director.

i) A resolution consented to in writing, whether by facsimile or other method of transmitting legibly
recorded messages, by all of the Directors is as valid as if it had been passed at a meeting of the
Directors duly called and held. A resolution may be in two or more counterparts which together
are deemed to constitute one resolution in writing, A resolution must be filed with the minutes of
the proceedings of the directors and is effective on the date stated on it or on the latest date stated
on a counterpart,

) All Directors of the Corporation shall have equal voting power,
Section 4 - Removal

One or more or all the Directors of the Corporation may be removed with or without cause at any time by a
vote of two-thirds of the shareholders entitled to vote thereon, at a special meeting of the shareholders
called for that purpose.

Section 5 - Commiltees

a) The Directors may from time to time by resolution designate from among its members one or more
committees, and alternate members thereof, as they deem desirable, each consisting of one or more
members, with such powers and authority (to the extent permitted by law and these Bylaws) as
may be provided in such resolution. Unless the Articles of Incorporation or Bylaws state
otherwise, the Board of Directors may appoint natural persons who are not Directors to serve on
such commiltees authorized herein. Each such committee shall serve at the pleasure of the Board
of Directors and unless otherwise stated by law, the Certificate of Incorporation of the Corporation
ot these Bylaws, shall be governed by the rules and regulations stated herein regarding the Board
of Directors,

b) Each Committee shall keep regular minutes of its transactions, shall cause them to be recorded in
the books kept for that purpose, and shall report them to the Board at such times ag the Board may
from time to time require. The Board has the power at any time to revoke or override the authority
given to or acts done by any Committee,

ARTICLE I1I: OFFICERS

Section 1 - Number. Qualification. Election and Term of Office

a) The Corporation's officers shall have such titles and duties as shall be stated in these Bylaws or in
a resolution of the Board of Directors which is not inconsistent with these Bylaws. The officers of
the Corporation shall consist of a president, secretary, treasurer, and also may have one or more
vice presidents, assistant secretaries and assistant treasurers and such other officers as the Board of
Directors may from time to time deem advisable. Any officer may hold two or more offices in the
Corporation, and may or may not also act as a Director.
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b) The officers of the Corporation shall be elected by the Board of Direcfors at the regular annual
meeting of the Board following the annual meeting of shareholders.

c) Each officer shall hold office until the annual meeting of the Board of Directors next succeeding

his or her election, and until his or her successor shall have been duly elected and qualified, subject
to earlier termination by his or her death, resignation or removal,

Section 2 - Resignation

Any officer may resign at any time by giving written notice of such resignation to the Carporation,

Section 3 - Removal

Any officer appointed by the Board of Directors may be removed by a majority vote of the Board, either
with or without cause, and a successor appointed by the Board at any time, and any officer or assistant
officer, if appointed by another officer, may likewise be removed by such officer,

Section 4 - Remuneration

The remuneration of the Officers of the Corporation may from time to time be determined by the Directors
or, if the Directors decide, by the shareholders.

Section 5 - Conflict of Interest

Each officer of the Corporation who holds another office or possesses property whereby, whether directly
or indirectly, duties or interests might be created in conflict with his or her duties or interests as an officer
of the Corporation shall, in writing, disclose to the President the fact and the nature, character and extent of
the conflict,

ARTICLE V: SHARES OF STOCK
Secticn | - Cerif f Stoct
a) The shares of the Corporation shall be represented by certificates or shall be uncertificated shares.
b) Certificated shares of the Corporation shall be signed, either manually or by facsimile, by officers
or agents designated by the Corporation for such purposes, and shall certify the number of shares
owned by the shareholder in the Corporation. Whenever any certificate is countersigned or
otherwise authenticated by a transfer agent or transfer clerk, and by a registrar, then a facsimile of

the signatures of the officers or agents, the transfer agent or transfer clerk or the registrar of the
Corporation may be printed or lithographed upon the certificate in lieu of the actual signatures.
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If the Corporation uses facsimile signatures of its officers and agents on its stock certificates, it
cannot act as registrar of its own stock, but its transfer agent and registrar may be identical if the
institution acting in those dual capacities countersigns or otherwise authenticates any stock
certificates in both capacities. If any officer who has signed or whose facsimile signature has been
placed upon such certificate, shall have ceased to be such officer before such certificate is issued, it
may be issued by the Corporation with the same effect as if he were such officer at the date of its
issue.

c) If the Corporation issued uncertificated shares as provided for in these Bylaws, within a reasonable
time after the issuance or transfer of such uncertificated shares, and at least annually thereafter, the
Corporation shall send the shareholder a written statement certifying the number of shares owned
by such shareholder in the Corporation.

d) Except as otherwise provided by law, the rights and obligations of the holders of uncertificated
shares and the rights and obligations of the holders of certificates representing shares of the same
class and series shall be identical.

e) [f a share certificate:

(i) is worn out or defaced, the Directors shall, upon production to them of the certificate and
upon such other terms, if any, as they may think fit, order the certificate to be cancelled
and issue a new certificate;

(i) is lost, stolen or destroyed, then upon proof being given to the satisfaction of the Directors
and upon and indemnity, if any being given, as the Directors think adequate, the Directors
shall issue a new certificate; or

(iii) represents more than one share and the registered owner surrenders it to the Corporation
with a written request that the Corporation issue in his or her name two or more
certificates, each representing a specified number of shares and in the aggregate
representing the same number of shares as the certificate so surrendered, the Corporation
shall cancel the certificate so surrendered and issue new certificates in accordance with

such request,
Section 2 - €
a) Transfers or registration of transfers of shares of the Corporation shall be made on the stock

transfer books of the Corporation by the registered holder thereof, or by his or her attorney duly
authorized by a written power of attorney; and in the case of shares represented by certificates,
only after the surrender to the Corporation of the certificates representing such shares with such
shares properly endorsed, with such evidence of the authenticity of such endorsement, transfer,
authorization and other matters as the Corporation may reasonably require, and the payment of all
stock transfer taxes due thereon,

b) The Corporation shall be entitled to treat the holder of record of any share or shares as the absolute
owner thereof for all purposes and, accordingly, shall not be bound to recognize any legal,
equitable or other claim to, or interest in, such share or shares on the part of any other person,
whether or not it shall have express or other notice thereof, except as otherwise expressly provided
by law.
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Section 3 - Record Date

a) The Directors may fix in advance a date, which must not be more than 60 days permitted by the
preceding the date of a meeting of shareholders or a class of shareholders, or of the payment of a
dividend or of the proposed taking of any other proper action requiring the determination of
shareholders as the record date for the determination of the shareholders entitled to notice of, or to
attend and vote at, a meeting and an adjournment of the meeting, or entitled to receive payment of
a dividend or for any other proper purpose and, in such case, notwithstanding anything in these
Bylaws, only shareholders of records on the date so fixed will be deemed to be the shareholders for
the purposes of this Bylaw.

b) Where no record date is so fixed for the determination of shareholders as provided in the preceding
Bylaw, the date on which the notice is mailed or on which the resolution declaring the dividend is
adopted, as the case may be, is the record date for such determination.

Section 4 - Fractional Shares

Notwithstanding anything else in these Bylaws, the Corporation, if the Directors so resolve, will not be
required to issue fractional shares in connection with an amalgamation, consolidation, exchange or
conversion. At the discretion of the Directors, fractional interests in shares may be rounded to the nearest
whole number, with fractions of 1/2 being rounded to the next highest whole number, or may be purchased
for cancellation by the Corporation for such consideration as the Directors determine. The Directors may
determine the manner in which fractional interests in shares are to be transferred and delivered to the
Corporation in exchange for consideration and a determination so made is binding upon all shareholders of
the Corporation. In case shareholders having fractional interests in shares fail to deliver them to the
Corporation in accordance with a determination made by the Directors, the Corporation may deposit with
the Corporation's Registrar and Transfer Agent a sum sufficient to pay the consideration payable by the
Corporation for the fractional interests in shares, such deposit to be set aside in trust for such
shareholders. Such setting aside is deemed to be payment to such shareholders for the fractional interests in
shares not so delivered which will thereupon not be considered as outstanding and such shareholders will
not be considered to be shareholders of the Corporation with respect thereto and will have no right except to
receive payment of the money so set aside and deposited upon delivery of the certificates for the shares held
prior to the amalgamation, consolidation, exchange or conversion which result in fractional interests in
shares,

ARTICLE VI: DIVIDENDS

a) Dividends may be declared and paid out of any funds available therefor, as often, in such amounts,
and at such time or times as the Board of Directors may determine and shares may be issued pro
rata and without consideration to the Corporation's shareholders or to the shareholders of one or
more classes or series,
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b) Shares of one class or series may not be issued as a share dividend to shareholders of another class
or series unless such issuance is in accordance with the Articles of Incorporation and:

(i) a majority of the current shareholders of the class or series to be issued approve the issue;
or

(i) there are no outstanding shares of the class or series of shares that are authorized to be
issued as a dividend.

ARTICLE VII: BORROWING POWERS
a) The Directors may from time to time on behalf of the Corporation:

(i) borrow money in such manner and amount, on such security, from such sources and upon
such terms and conditions as they think fit,

(i) issue honds, debentures and other debt obligations either outright or as security for
liability or obligation of the Corporation or another person, and

(i) mortgage, charge, whether by way of specific or floating charge, and give other security
on the undertaking, or on the whole or a part of the property and assets of the Corporation
(both present and future).

b) A bond, debenture or other debt obligation of the Corporation may be issued at a discount,
premium or otherwise, and with a special privilege as to redemption, surrender, drawing, allotment of or
conversion into or exchange for shares or other securities, attending and voting at shareholder meetings of
the Corporation, appointment of Directors or otherwise, and may by its terms be assignable free from
equities between the Corporation and the person to whom it was issued or a subsequent holder thereof, all
as the Directors may determine.

ARTICLE VIII: FISCAL YEAR

The fiscal year end of the Corporation shall be fixed, and shall be subject to change, by the Board of
Directors from time to time, subject to applicable law,

ARTICLE IX: CORPORATE SEAL
The corporate seal, if any, shall be in such form as shall be prescribed and altered, from time to time, by the

Board of Directors, The use of a seal or stamp by the Corporation on corporate documents is not necessary
and the lack thereof shall not in any way affect the legality of a corporate document.




http://www.sec.gov/Archives/edgar/data/1429764/000121390008000473/fs10308ex3ii_new... 5/9/2011




ISIVIUEEX I newimage.ntm Page 10 ol 12

ARTICLE X: AMENDMENTS

Section | - By Shareholders

All Bylaws of the Corporation shall be subject fo alteration or repeal, and new Bylaws may be made by a
majority vote of the sharcholders at any annual meeting or special meeting called for that purpose.

Section 2 - By Direetors

The Board of Directors shall have the power to make, adopt, alter, amend and repeal, from time to time,
Bylaws of the Corporation.

ARTICLE XI: DISCLOSURE OF INTEREST OF DIRECTORS

a) A Director who is, in any way, directly or indirectly interested in an existing or proposed contract
or transaction with the Corporation or who holds an office or possesses property whereby, directly or
indirectly, a duty or interest might be created to conflict with his or her duty or interest as a Director, shall
declare the nature and extent of his or her interest in such contract or transaction or of the conflict with his
or her duty and interest as a Director, as the case may be,

b) A Director shall not vote in respect of a contract or transaction with the Corporation in which he is
interested and if he does so his or her vote will not be counted, but he will be counted in the quorum present
at the meeting at which the vote is taken. The foregoing prohibitions do not apply to:

(1) a contract or transaction relating to a loan to the Corporation, which a Director or a
specified corporation ot a specified firm in which he has an interest has guaranteed or
joined in guaranteeing the repayment of the loan or part of the loan;

(i) a contract or transaction made or to be made with or for the benefit of a holding
corporation or a subsidiary corporation of which a Director is a director or officer;

(i) a contract by a Director to subscribe for or underwrite shares or debentures to be issued
by the Corporation or a subsidiary of the Corporation, or a contract, arrangement or
transaction in which a Director is directly or indirectly interested if all the other Directors
are also directly or indirectly interested in the contract, arrangement or transaction;

(iv)  determining the remuneration of the Directors;

(v) purchasing and maintaining insurance to cover Directors against liability incurred by
them as Directors; or

(vi)  the indemnification of a Director by the Corporation.
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¢) A Director may hold an office or place of profit with the Corporation (other than the office of
Auditor of the Corporation) in conjunction with his or her office of Director for the period and on the terms
(as to remuneration or otherwise) as the Directors may determine. No Director or intended Director will be
disqualified by his or her office from contracting with the Corporation either with regard to the tenure of
any such other office or place of profit, or as vendor, purchaser or otherwise, and, no contract or transaction
entered into by or on behalf of the Corporation in which a Director is interested is liable to be voided by
reason thereof,

d) A Director or his or her firm may act in a professional capacity for the Corporation (except as
Auditor of the Corporation), and he or his or her firm is entitled to remuneration for professional services as
if he were not a Director,

¢) A Director may be or become a director or other officer or employee of, or otherwise interested in,
a corporation or firm in which the Corporation may be interested as a shareholder or otherwise, and the
Director is not accountable to the Corporation for remuneration or other benefits received by him as
director, officer or employee of, or from his or her interest in, the other corporation or firm, unless the
shareholders otherwise direct.

ARTICLE XII: ANNUAL LIST OF OFFICERS, DIRECTORS AND REGISTERED AGENT

The Corporation shall, within sixty days after the filing of its Articles of Incorparation with the Secretary of
State, and annually thereafter on or before the last day of the month in which the anniversary date of
incorporation occurs each year, file with the Secretary of State a list of its president, secretary and treasurer
and all of its Directors, along with the post office box or street address, either residence or business, and a
designation of its resident agent in the state of Nevada. Such list shall be certified by an officer of the
Corporation.

ARTICLE X11I: INDEMNITY OF DIRECTORS, OFFICERS, EMPLOYEES AND AGENTS

a) The Directors shall cause the Corporation to indemnify a Director or former Director of the
Corporation and the Directors may cause the Corporation to indemnify a director or former director of a
corporation of which the Corporation is or was a shareholder and the heirs and personal representatives of
any such person against all costs, charges and expenses, including an amount paid to settle an action or
satisfy a judgment, actually and reasonably incurred by him or them including an amount paid fo settle an
action or satisfy a judgment inactive criminal or administrative action or proceeding to which he is or they
are made a party by reason of his or her being or having been a Director of the Corporation or a director of
such corporation, including an action brought by the Corporation or corporation, Fach Director of the
Corporation on being elected or appointed is deemed to have contracted with the Corporation on the terms
of the foregoing indemnity.

b) The Directors may cause the Corporation to indemnify an officer, employee or agent of the
Corporation or of a corporation of which the Corporation is or was a sharcholder (notwithstanding that he is
also a Director), and his or her heirs and personal representatives against all costs, charges and expenses
incurred by him or them and resulting from his or her acting as an officer, employee or agent of the
Corporation or corporation,




http://www.sec.gov/Archives/edgar/data/1429764/000121390008000473/fs10308ex31i_new... 5/9/2011




fs10308ex3ii_newimage.htm Page 12 of 12

In addition the Corporation shall indemnify the Secretary or an Assistance Secretary of the Corporation (if
he is not a full time employee of the Corporation and notwithstanding that he is also a Director), and his or
her respective heirs and legal representatives against all costs, charges and expenses incurred by him or
them and arising out of the functions assigned to the Secretary by the Corporation Act or these Articles and
each such Secretary and Assistant Secretary, on being appointed is deemed to have contracted with the
Corporation on the terms of the foregoing indemnity.

¢) The Directors may cause the Corporation to purchase and maintain insurance for the benefit of a
person who is or was serving as a Director, officer, employee or agent of the Corporation or as a director,
officer, employee or agent of a corporation of which the Corporation is or was a shareholder and his or her

heirs or personal representatives against a liability incurred by him as a Director, officer, employee or
agent.

CERTIFIED TO BE THE BYLAWS OF:
NEW IMAGE CONCEPTS, INC,

per:

Syeda J. Mansur, Secretary
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Exhibit 3.16
AMENDMENT TO
BYLAWS
of
BLINK CHARGING CO.
(the “Corporation™)

(Effective as of January 29, 2018)

Section 6 1s hereby amended and restated in its entirety as follows:

“Section 6 - Quorum.

a)

b)

No business, other than the election of the chairman or the adjournment of the meeting, will be transacted at an
annual or special meeting unless a quorum of shareholders. entitled to attend and vote, 1s present at the
commencement of the meeting, but the quorum need not be present throughout the meeting.

Except as otherwise provided in these Bylaws, the holders of thirty-three and 34/100 percent (33.34%) of the
1ssued and outstanding shares of the Corporation entitled to vote at a meeting, present in person or represented by
proxy. shall constitute a quorum for the transaction of busmess at a meeting of the corporation. If there 15 less
than a quorum of holders of thirty-three and 34/100 percent (33.34%) of the 1ssued and outstanding shares of the
Corporation entitled to vote at a meeting so present or represented then the meeting may be adjoumed to another
time, or place_ until a quorum 1s present. whereupon the meeting may be held, without further notice, except as
required by law .
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1. Name of corporation:
CAR CHARGING GROUP, INC.

2. By resolution of the board of irectors pursuant to a provision in the articles of Incorporation this
certificate establishes the following regarding the voting powers, designations, preferences,

limitations, restrictions and relalive rights of the following clas or series of stock.
CERTIFICATE OF DESIGNATIONS,

PREFERENCES AND RIGHTS (/F
SERIES A CONVERTIBLE PREIERRED STOCK OF
CARCHARGING GROUP, INC. (formerly, NEW IMAGE CONCEPTS, INC.)

-CarChs.tging"G:ou  Inc. (formerly, New Tmage Concepts, Inc.), a Nevada Comporation (the
*“Corporation”), DOES HEREBY LERTIFY:
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CERTIFICATE OF DESIGNATIONS,
PREFERENCES AND RIGHTS OF
SERIES A CONVERTIBLE PREFERRED STOCK OF

CAR CHARGING GROUP, INC. (formerly, NEW IMAGE CONCEPTS, INC.)

Car Charging Group, Inc. (formerly, New Image Concepts, 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 Certificate of Incorporation, as amended, the
Board of Directors adopted the following resolution on December 7, 2009 (i) authorizing a series
of the Corporation’s previously authorized 20,000,000 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 20,000,000
shares of Serics A 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 Certificate of Incorporation (the “Certificate of Incorporation™)
as amended, 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 A Convertible Preferred Stock (the “Series A Preferred Stock”), to
consist of 20,000,000 shares, par value $0.001 per share, which shall have the following
preferences, powers, designations and other special rights;

1. Voting. Holders of the Series A Preferred Stock shall have five (5) times that
number of votes on all matters submitted to the shareholders that is equal to the number of shares
of Common Stock (rounded to the nearest whole number) into which such holder’s shares of
Series A Preferred Stock are then convertible, as provided in Section 4, at the record date for the
determination of the shareholders entitled to vote on such matters or, if no such record date is
established, at the date such vote is taken or any written consent of such shareholders is effected.

2. Dividends. The holders of Series A Preferred Stock shall not be entitled fo
receive dividends paid on the Common Stock.

3. Liquidation Preference. Upon the liquidation, dissolution and winding up of the
Corporation, whether voluntary or involuntary, the holders of the Series A Preferred Stock then
outstanding shall be entitled to receive out of the assets of the Corporation, whether from capital
or from eamings available for distribution to its stockholders, before any amount shall be paid to
the holders of common stock, eight times that sum available for distribution to common stock
holders.

4.1  Conversion. At any time on or after the date of issuance, the holder of any such
shares of Series A Preferred Stock may, at such holder's option, elect to convert (a "Conversion")






all or any portion of the shares of Series A Preferred Stock held by such person into a number of
fully paid and non-assessable shares of Common Stock on a 2.5:1 basis (the “Conversion Rate").
In the event of a liquidation, dissolution or winding up of the Company, the Conversion Rights
shall terminate at the close of business on the last full day preceding the date fixed for the
payment of any such amounts distributable on such event to the holders of Series A Preferred
Stock. In the event of such a redemption or liquidation, dissolution or winding up, the Company
shall provide to each holder of shares of Series A Preferred Stock notice of such redemption or
liquidation, dissolution or winding up, which notice shall (i) be sent at least fifieen (15) days
prior to the termination of the Conversion Rights (or, if the Company obtains lesser notice
thereof, then as promptly as possible after the date that it has obtzined notice thereof) and (i)
state the amount per share of Series A Preferred Stock that will be paid or distributed on such
redemption or liquidation, dissolution or winding up, as the case may be.

No holder of Series A Preferred Stock shall be entifled to conduct a Conversion which
would result in such shareholder beneficial owning more than 4.99% of the outstanding shares of
Common Stock of the Company after such Conversion. For the purposes of the immediately
preceding sentence, beneficial ownership shall be determined in accordance with Section 13(d)
of the Securities Exchange Act of 1934, as amended, and Rule 13d-3 thereunder. Subject to the
foregoing, the Subscriber shall not be limited to aggregate conversions of only 4.99% and
aggregate conversions by the Subscriber may exceed 4.99%. The Subscriber may increase the
permitted beneficial ownership amount up to 9.99% upon and effective after 61 days prior
written notice to the Company, Subscriber may allocate which of the equity of the Company
deemed beneficially owned by Subscriber shall be included in the 4.99% amount described
above and which shall be allocated to the excess above 4.99%.

42 Adjustments to_Conversion Rate and Certain Other Adiuwstments. The

Conversion Rate for the number of shares of Common Stock into which the Series A Preferred
Stock shall be converted shall be subject to adjustment from time to time as heremafter sot forth,
notice of which shall be promptly provided to the Series A Preferred Stock holdets:

(a) Stock Divi italization. ation, Split-Up. If, prior to or on
the date of a Conversion, the number of outstanding shares of Common Stock is increased by a
stock dividend payable in shares of Common Stock or any right to acquite Common Stock or by
a split-up, recapitalization or reclassification of shares of Common Stock or other similar event,
then, on the effective date thereof, the Conversion Rate will be adjusted so that the number of
shares of Common Stock issnable on such Conversion shall be increased in proportion to such

increase in outstanding shares of Common Stock.

(b) No Aggregation of Shares. If prior to or on the date of a Conversion, the
number of outstanding shares of Cormmon Stock is decreased by a consolidation, combination or

reclassification of shares of Common Stock or other similar event, then, upon the effective date
thereof, the number of shares of Common Stock issuable on Conversion shall not be decreased in
proportion to such decresse in outstanding shares of Common Stock.

(c) 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 Common
Stock, then as a part of such capital reorganization, provision shall be made so that each holder
of outstanding Series A 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 Company to which a holder of the number of shares of Common Stock
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 Company) shall expressly assume the
obligations to deliver, upon the exercise of the conversion privilege, such securities or property
as the holders of the Series A 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.

(d) Successive Changes. The provisions of this Section shall similarly apply to
successive reclassifications, reorganizations, mergers or consolidations, sales or other transfers,

afﬁxmanve vote at a meeﬁ:ug duly called for such puxposc, or the wntten conaent wrthout a
meeting, of the holders of not less than fifty-one percent (51%) of the then outstanding shares of
Series A Preferred Stock shall be required for (i) any change to the Corporation’s Articles of - -
Incorporation that would amend, alter, change or repeal any of the preferences, limitations or
relative rights of the Series A Preferred Stock, or (if) any issuance of additional shares of Series
A Preferred Stock.

6.  Notlces. In case al any time:

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

(b)  there shall be any Organic Change;

then, in any one or more of such cases, the Corporation shall give, by first class mail, postage
prepaid, or by facsimile or by recognized ovemnight delivery service to non-U.S. residents,
addressed to the Registered Holders of the Series A Preferred Stock at the address of each such
Holder as shown on the books of the Corporation, (i) at least twenty (20) Trading 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 Organic
Change and (ii) in the case of any such Organic Change, at least twenty (20) Trading 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 Common Stotk shall be entitled thereto, and such notice in accordance with
clause (ii) shall also specify the date on which the holders of Common Stock shall be entitled to
exchange their Common Stock for securities or other property deliverable upon such Organic

Change.

7. Record Owner. The Corporation may deem the person in whose name shares of
Series A Preferred Stock shall be registered upon the registry books of the Corporation to be, and
may treat him as, the absolute owner of the Series A 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.

8.  Register. The Corporation shall maintain a transfer agent, which may be the
transfer agent for the Common Stock or the Corporation itself, for the registration of the Series A
Preferred Stock. Upon any transfer of shares of Seties A 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.
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1. Name of corporation:
Car Charging Group, Inc.

2 IStockholder approval pursuant to statute has been obtained.

3. The clé'ss or series of stock being amended:
‘Series A Convertible Preferred Stock

4, By a resolution adopted by the board of directors, the certificate of designation is being

amended as follows or the new class or series is:
Pursuit to: mrhonw expressly granted and vested in the Board of Directors of the Corporation by the provisions of the Corporation’s

Certificate of Tncorporation, as amended, the Board of Ditestors adopted the Certificate of Designations, Preferences and Rights of Serics A
Convertible Preferred Stock on December 7, 2009 (i) authorizing a series of the Corporation’s previously authorized 20,000,000 shares of

| prefested siock, par value $0,001 per share, and (ii) providing for the designations, preferences and relative, participating, optional o other
rights, and the quallfications, limitations or restrietions thereof, of 20,000,000 shares of Series A Convertible Preferred Stock of the

. Corpotation (the “Original Certificate of Designation”). '
The Board of Directors of the Corporation and the Majority Stisreholders of the Series A Canvertible Preferred Stock wish
to amend the Original Certificate of Designation. See Exhibit A attached herelo.

5. Effective date of filing: (optional) ;
(must not ba later than 90 days after the certificate is filed)
6. Signature: (required)
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EXHIBIT “A”

AMENDMENT NO. 1 TO
CERTIFICATE OF DESIGNATIONS,
PREFERENCES AND RIGHTS OF
SERIES A CONVERTIBLE PREFERRED STOCK OF
CAR CHARGING GROUP, INC. (formerly, NEW IMAGE CONCEPTS, INC.)

Car Charging Group, Inc. (formerly, New Image Concepts, 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 Certificate of Incorporation, as amended, the
Board of Directors adopted the Certificate of Designations, Preferences and Rights of Series A
Convertible Preferred Stock on December 7, 2009 (i) authorizing a series of the Corporation’s
previously authorized 20,000,000 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 20,000,000 shares of Series A
Convertible Preferred Stock of the Corporation (the “Original Certificate of Designation™),

tals

WHEREAS, the Board of Directors of the Corporation and the Majority Shareholders of
the Series A Convertible Preferred Stock wish to amend the Original Certificate of Designation,

Amendment

Section1.  Defined Terms. Unless otherwise indicated herein, all terms which are
capitalized but are not otherwise defined herein shall have the meaning ascribed to them in the
Original Certificate of Designation.

Section2.  Amendment to Original Certificate of Designation.

Section 4.1 “Conversion” of the Original Certificate of Designation is hereby
amended and restated in its entirety as follows:

“At any time on or after the date of issuance, the holder of any such shares
of Series A Preferred Stock may, at such holder's option, elect to convert (a
"Conversion") all or any portion of the shares of Series A Preferred Stock held by
such person into a number of fully paid and non-assessable shares of Common
Stock on a 2.5:1 basis (the “Conversion Rate™). In the event of a liquidation,
dissolution or winding up of the Company, the Conversion Rights shall terminate
at the close of business on the last full day preceding the date fixed for the
payment of any such amounts distributable on such event to the holders of Series
A Preferred Stock. In the event of such a redemption or liquidation, dissolution or
winding up, the Company shall provide to each holder of shares of Series A
Preferred Stock notice of such redemption or liquidation, dissolution or winding
up, which notice shall (i) be sent at least fifteen (15) days prior to the termination
of the Conversion Rights (or, if the Company obtains lesser notice thereof, then as






promptly as possible after the date that it has obtained notice thereof) and (ii) state
the amount per share of Series A Preferred Stock that will be paid or distributed
on such redemption or liquidation, dissolution or winding up, as the case may be.”

Section3.  Ratifications; Inconsistent Provisions. Except as otherwise expressly
provided herein, the Original Certificate of Designation, is, and shall continue to be, in full force

and effect and is hereby ratified and confirmed in all respects. Notwithstanding the foregoing to
the contrary, to the extent that there is any inconsistency between the provisions of the Original
Agreement and this Amendment, the provisions of this Amendment shall control and be binding,

Section4.  Counterparts. This Amendment may be executed in any number of
counterpatts, all of which will constitute one and the same instrument and shall become effective
when one or more counterparts have been signed by each of the parties and delivered to the other
party. Facsimile or other electronic transmission of any signed original document shall be
deemed the same as delivery of an original.

[The Remainder of this Page is Blank]
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CAR CHARGING GROUP, INC,

AMENDMENTNO. 2 TO
CERTIFICATE OF DESIGNATIONS; PHEFEREHEE& AND Ri{iH'[‘S
OF SERIES A CONVERTIBLE. PREFERRED $TOCK

Car Charging Group; Inc, a Nevada co-r-j:hrat’lnn- (the “Corporation”), does hereby certify:

Pursuant to authority expressly granted and vested in the Bodrd af Directors of the
Corporation by the provisions of the Corporation's Certificate of Incorporation, as mended, the
Beard of Directors adopted the Certificate of Designations, Preferénces and Rights of Series A
Convertible Preferred Stock on December 7, 2009 (i) authorizing a series of the Corporation’s
previcusly authorized 20,000,000 shares of preferred stock, par value $0.001 per share, and (ii)
providing for the designations, prefarences and relative, participating, optional or other rights, and
the qualifieations, limitations or restrictions thereof, of 20,000,000 shares of Serles A Convertible
Preferred Stock of the Corporation, which was subsequently amended on December 6, 2012 (the
“Series & Certificate of Designation”).

Becitals

WHEREAS, the Board of Directors of the Corporation and the Majority Shareholders of the Series A
Convertible Preferred Stock wish to amend the Series A Certificate of Designation.

WHEREAS, the Corporation has negotiated 2 financing transaction for the sale of shares of Series C
Preferred Stock, par value §0.001, (the “Serles C Preferred Stock”) with certain investors (the
“Series C Financing"). As a condition: o that Series C Financing, the investors have required that
the Serles A Certificate of Designation be amended, for so long as the shares of the Series C
Preferred Stock retmains issued and outstanding, to (i) limit the Voting rights of the Series A
shareholders to an as-converted basis; and (i) remove the liquidation preference rights.

Amendment

1) Defined Terms. Unless otherwise indicated herein, all terms which are capitalized but are
not otherwise defined herein shall have the meaning ascribed to them in the Series A Certificate of
Designation,

Section 1"Yoting” of the Series A Certificate of Designation Is hereby amended and restated
in its entirety as follows:

For so long as the Serles C Preferred Stock remains issued and
outstanding and is not efther redeemed or converted into shares of
commion stock, the Holders of the Series A Preferred Stock shall be
entitled to cast the number of votes equal to the number of whole
shares of Common Stock into which the shares of Series A Preferred
Stock held by such Holder are convertible as of the record date for
determining stockholders entitled to vote on such matter (the
“Holder Votes”): Holders of Series A Preferred Stock shall vote
together with the holders of Common Stock as a single class;

1464100.2






provided, however, that as long as any Series A Preferred Stock are
outstanding, the Corporation shall not, without the affirmative. vote
of the Holders of 60% of the then outstanding shares of the Series A
Preferred Stock: (a) alter or ehange adversely the powers,
praferences or rights given to the Prefirred Stock or alter or amend
this Certificate of Designation or the Articles of Incorporation; (b)
issue any Series A Preferred Stock or, (except with issuance of Series

- € Preferred Stock] craate, or authorize the creation of, any additional
class or serles of capital stock unless the same ranks junior to the
Series. A Preferred Stock with respect to the distribution of Assets;
the payment of dividends and redemption rights; (c) take any action
which would be in breach of the Purchase Agreement; (d) reclassify,
alter or amend. any existing. security of the Corporation that is junior
to the Serles A Preferred Stock in respect of the distribution of

~ assets, the payment dividends, or redemptien rlghts, 1f such
reclassification, alteration or amendment would vendér such other
security senior to or pari passh with the Series A Preferred Stock; or
(€) enter into any agreement or commitment with reapéet to any of
the foregoing.

At such time that the Series C Preferred Stock is either redeemed by
the Corpomnion ar converted to common stock and no shares of
Series C Preferred Stock remain outstanding, the Board of Directors,
in their sole discretion, shall have the right to reinstatethe following
voting rights (or such other preferential voting rights as the Board of
Directors shall then determine): Holders of the Series A Preferred
Stock shall have five (5) times that niumbér of votes on all matters
submitted to the shareholders that is equal to the number of shares
of Comman Stack (rounded to the nearest whole number) into which
such holder’s shares of Series A Preferred Stock are then convertible,
as provided in Section 4, 4t the record date for the determination of
the shareholders entitled to vote on such matters or, if no such
record date is established, at the date such vote is taken or any
written consent of such shareholders is effected.

Section 3. “Liguidation Preference” If the Series A Certificate of Designation is hereby
amended and restated in its entirety as follows:

For so long as the Series C Preferred Stock remains issued and
outstanding and is not either redeemed or converted into shares of
common stack, shareholders of the Serles A Preferred Stock shall not
have a liquidation preference and shall be teated on an as-
converted to common stock basis for any liquidatjon rights that may
be asserted.

At such time that the Serfes C Preferred Stock is either redeemed by
the Corporation or converted to common stock and 1o shares of
Series C Preferred Stock remain outstanding, the Board of Directors,
In their sole discretion, shall have the right to reinstate the following
liquidation preference (or such other liquidation preference as the

2






Board of Directors $hall then determine): Upon the Hguidation,
dissolution and winding up of the Corporation, whether voluntary or
Involuntary, the holders of the Series A Preferred Stock then
oustanding shall be entitled to recelve out of the assets of the
corpomtion, whether from capital of from earnings avallable for
distribution to {ts stockholders, before &ny smount shall be pald to
the. holders of common stock, eight times that sum available for
distribution to common stock holders.

Ratificatior i visions, Except as otherwise expressly provided herein, the Series A
Cemﬂcaae of ﬂesignatiun ls, anﬂ shail continue to be, in ful force and effect arid is hereby ratified
and confirmed in all respects, Notwithstanding the foregoing to the contrary, to the extent that
there is any Inconsistency between the provisions of the Series A Certificate of Designation'and this
Amendment, the provisions of this Amendment shall control and be binding,

d Stock Certificate. Upon receipt ofevidencs reasonably satisfactory to
the Eorpomtion {an afﬂdavit nf tﬁe registrared Holder will be satisfactory) of the ownership and the
loss, theft, destruction of mutilation of any certificate evidencing shares of Seriés A Preferred Stock,
and n the casé of any such loss, thefe or destruction upon receipt of tpﬂsmntty reasonably
satisfactory to the Corporation (provided that if the Holder is a financial insttution or other
institutional investor its own agreement will be satlsi‘actex;y] or in thecase-of any such mutilation
upon surrender of such certificate, the Corporation will, at its expense, execute and deliver in liew of
such tertificate & new certificate of like kind representinig the number of shares of such class
represented by such lost; stolen; destroyed or mutilated certificate and dated the date of such lost,
stolen, destrayed or mutilated certificate.

5) Headings. The headings contained hereln are for convenience only and will not be deemed to
Jimit or affect any of the provisions hereof

RESOLVED, FURTHER, that the chairman, chief executive officer; chief financial officer,
president or any vice-president, and the secretary or any assistant secretary, of the Corporation be
and they hereby are authorized and directed to prepare and file this Amendment to the Series A
Certificate of Designation of Prefererices, Rights and Limitations in accordance with the foregoing
resolution and the provisions of Nevada law.

IN WITNESS WHEREGF the undersigned have executed this Certlficate this 290 day of
December, 2014,

Signed: e SA———
Name: Michael I, Farkas
Title: Chiaf Execuﬂve Officer
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PURSUANT TO SECTIONS 78.155 1955 OF THE
: ' NEVADA REVISED ST. &mm‘

..  Car Charging Group, Int.; a Nevada Corpors
CERTIFY:

Pursiant to aathority e granted and vested in the Board of Directors of the
Carporation by the provisions of Wm%ﬁsﬂdﬂﬁlmwmumnﬁad, and in
saccordance with fhie provisigns of Sections 78.195 and 78,1955 of the Nevada Revised Statutes,
the Board of Directors adopted the following resolution on Deeember 23, 2014 providing for the

- preferences and relutive, i optional or other rights, aud dhe
quilifications, limitations or restrictiors thereof, of 2
Preferred Stock of the Corporation, as follows:

mnmfﬂn,thmmmmmmwm&nmﬂmmofm

the Corporation's Asticles of Incorporation (the “Articles of [ncorporation”) as

mmd%ulﬁaafmm&#ue be, and it hereby is, created out of the

17,500,000 authorized but undesignated shares %Wp@uﬁrﬁmukafhemm

suchi scricé % be designated Series C Preferred Stock (the “Series C Preferred Stock™), to consist

ﬂmm:h:mpﬂﬂimﬁﬂmwmm&ﬂihmﬂwmm
powers, designations and other épecial rights;

TERMS OF SERIES C PREFERRED STOCK
Definitions. For the purposes hereof, the following terms shall

shares of Series C Convertible

Sestion 1.
have the following meanings:
* 2013 Transactions™ shall have the meaning set forth in the Purchase Agresment.




—
WMMMMWRMWWWHM
rmediaries, cotitrols of is controlled by o is wnder commbn control With a Person, as
MWthﬁmmmmﬁmmm

te Cotsideration” shall have the meanisg set forth in Section 8(e).
i* shiall have the meaning set forth in Section

“Busificss Day” theans any day except any Seurday; any Sunday, any day which
iy & federal liday in the United States dey on which bagking institutions in
ﬁ&mﬂﬁ%wﬁﬁdam&%ww:ﬁrﬁ i ;

closa

“Cish Dividend Rate” shall have the meaning set ﬁmhmﬁwhmm

“Closing” means the cloging of the purchase and gale of the Securities pursuant to
Bection 2.1 of the Purchase Agreement.

“Cloging Date” means the Trading Day on which all of the Transaction
Docuinents have been executed and deliversd by thie. spplicable pasties thercto snd 4l
conditions p ta (i) each Holdér's obligations to pay the Subscription Amount and
(i) the Carporation’s obligatiens to deliver the Securities have beex satisfied or waived.

“Commisgion™ means the United States Securities and Exchange Commission.

omimon Stock™ means the Corporation's common steck, pdr vahie $0.001 per
mmm myu&ndmufmiﬁﬁhmwmmmdﬂmmhmﬂa
‘be reclassified or changed.

: S jvalents” mesns any securities of the Corporation ar the
wmwmmw&mumwmmummm
Stoek, including, without limitation, any debt, preferred stock, rights, options, warrants or
mmwnxmmmmhmarmuww t, oT
otherwise entitles the holder thereof to receive, Common Stock.

“Conversion Amount” means the sum of the Swated Value st issue.

2
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“Conversion Date shall hizve thi mesning set forth 3 Section 6(2).
“Conversion Price” shall have the meaning set forth in Section 6(b).

“Conversion Shares™ means, collectively, the shares of Common Stock issuable
upon conversion of the Mﬂw Stock in sccotdancs with the termis hereof,
quest” shiall have the meaning set forth in Section

"Eseron A 4" sl Havei i smeaaing sét fotth i 146 Puschase Agrs
“Bscrow Fupds” shall have the meaning set forth in the Purchase Agreement,

“Bighiatige Act" means the Securities Exchaniges ActoF 1934, as asiended, and fie
mﬂmﬁlﬂnﬂ thereunder.

ranss -mﬂmmm;ummmm
W means Unitod States generally accepted accounting principles,
“Holder" shall have the mesning set forth Section 2.
; quest™ shall have the meaning set forth in Section 7(a).
s e B e s
pari passu to the Preferred Stock in dividend rights or liquidation preference.
*“Liguidation™ ghall have the mesning set forth in Section 5,
“New York Courts” shall have the meaning set forth in Section 9(d).
“Motice of Copversion” shall have the meaning set forth in Section 6(s),
i : 0 Amiount™ shill Bave the meaning set forth in Section 7(b).

“Qiginal lssue Date™ means the date of the first issuance of any shares of the
Preferred Stock regardless of the numbier of transfers of any panicular shares of Preferred

k|
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o e

“zn-;" sh-ﬁ-mmcmﬁm in Section 3@.

“PIK Dividend Rete™ shall have the meaning st forth in Section 3(d).
“PIK Shares™ shall have themeaninig set forth in Section 3(a).
“Proferred Stock” shal have the meaning set forth in Section.2,

Wmﬁ:ﬂm@niﬁmﬂmﬂ.ﬂduﬂw
Original, Issue Date, among the Corpopation and the Holders, as smended,
modified or suppleriented from timie to time in ascordance with its tenms.

<memﬁmmmmw¢iﬂmﬁm}-
o 0 R i w8 mw"ﬁﬁm“m‘
of the Preferred Mhﬁwﬁmnfwwmﬁ‘mw

it shall have the meaning sot forth in the Purchase

*Rulé 424" means Rulé 424 promulgated by the Commission pursusnt to the
Securities Act, a5 such Rule may be amended or interpreted from time to time, or say
similar rule or regulation hereafter adopted by the Commission having substantially the
same plirpose snd offect as such Rule.

“Securities” means the Preferred Stock, the Conversion Shares, the Wartants and
the Wiirant Shares.

“Seciitiey Act™ means the Securities Act of 1933, a8 amended, and the rules and
regulations promulgated therennder.

1463384,9




EXECUTION Copy
/Deis™ shail bave the meaning vet forth in Section 6(c):

“Stafod Valug shall have thomeaning set forth in Section 2,

gmwmmthQM*gmmmw e of the Punchase Agreement
aﬁmtwmmmmmmm'!mumﬁﬂmduummdh
immediately aveilable funds.

“Sybsidiary” means any subsidiary of the Corporationi as set forth on Schidule
m&mmmﬁ%amummmmmww«
indirect subsidiary of the Corporation formed or scquired after the date of the Purchase
Agreement.

“Successor Entity” shall have the meaning set forth in Section 8{e):

Wmm:ﬁymwhﬁh&eprﬂdpdﬁmﬁngmﬂd is open for
business.

“Trading Market™ misans any of the following markets or exchariges on which the
Common Stock is listed or quoted for rading on the date in question: the NYSE MKT,
the Nasdag Capital Market, the Nasdaq Global Market, the Nasdsg Global Select Market,
mwwvmmmmmmcw (or any successors to any of the

mmmmmwmm ths Eacrow Agiwacnsct, ol
exhibifs and schedules thereto and hereto and any other documsnts or agreements
executed in connection: with the tramsactions comemplated pursuant to the Purchase
Agresment.

*Iransfer Agent” means Worldwide Stock Transfer, LLC, the current transfer
sgent of the Campany, with a nisiling afldress of 433 Hackensack Avenue, Hackensack;
New Jersey 07601 and & facsiiile number of (201) 820-2010; and any successor transfer

agent of the Company.

“VWAP" ghall mean, for any date, the price determined by the first of the
following clauses thet applies: (&) if the Common Stock is then listed or guoted on &

3
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iy fi e T

é‘ﬁﬂmmmmwﬁé 02 pm. Gl
Bulletin Board is not a arket - weighted
mmsw&fwmmwmmmmaﬂ,mﬁm in
{@EMMW*#%WWqﬁHE&mmmM
-Hmwmm&h&mﬁw“mmmhﬂmm
publishied by OTC Markets, Ine. (or & similar orgenization or agency succeeding to its
metions of reporting prices), the most recent bid price per share of the-Common Stack
mmwmmﬂqﬂwmmﬁ&mw&mﬂdwmn
wwmwmwmﬂmhmm - the Purchasers of &
majority in interest of the shares then cutstanding and aeceptable to the
cwpmﬁm,theﬁﬂhi"_‘ senses of which shall be paid by the Cospotation.

"Warrants” means, collectively, the Common Stock purchase wasrants delivered
»mwuwmhwmmzmdmm.
Agresment in the form of Exhibit C sttached to the Purchsie Agreement.

“Warrant Shares” means the shares of Common Stosk issuable upon exercise of
thie Warrsnts.

muhnwumsmewmw—w’hdﬁsmﬁuﬁ
shares so designated shall be up to Mﬂwmﬁ&hﬂwhmﬂmhwmﬂmm

wmwﬁﬂﬂafﬁu%ufmmdm&{u&u * and collsstively, the
Wﬁ}mm@fwm.:km:mgw $0.001 per share and a
value equal to $100, subject to incresse set forth in Section 3 below (the “Stated Value™).

Sectiond.  Dividends.

) mmummmmmmmwmmwﬁenmﬂ,
out of funds legally available thessfor, m;mmmﬂum at the
Cosporatinn's sole discration; (i) in kind in additionsl Preferred Shares (“PIK Shares”) or (if) in
cash, In the event of 2 cash dividend, the dividend rate shall bo 2.00%

(subject to the adjustments in Section 8(x)) (the “Cash Dividend Raig™), compounded quarterty.
In the event of a paymont-in-kind (“EIK the dividend rate shall be 2,50% on the Stated Value
(subject to the adjustments in mﬁa}zmw mpwﬂdmﬁf
Such dividends shal) begin to accrue accurmulete (to the extent not otherwise declared

14833841




& 8¢t forth above) at the PIK Dividend Rate mthaﬂm-pmﬁmdmmmiu
mﬁmmamsﬁh&m?mam share of Preferred

Stock, whether or not declared,

b} Any dividends sccrued and unpaid for n peried of thirty days after such
divideiid is due shal) be gonsidered u PIK dividead,

mmmtmwﬂwmmwmm entitled to
rﬂ%pﬂﬁhﬁtﬁﬁﬁmwﬁhmmﬁuﬂmﬁmaﬁ&,w&mmmﬂ
not be mere than 60 days nor less than 10 days prior to the date on which any such dividend is
paid.

mwmmmwMofWMmmuw
mmhanﬁl;i?ﬁdﬁﬁ# o

Holders shall also be entitled to receive, and the Corporati s
amm&&wmmmgmﬂi quﬂ(eumM
basis) to and s the same form s dividends actually paid on shares of the
Corumon Stock When, a5 and if sisch dividends are paid on shares of the Common Stock.

£} The Corporstion shall pay accroed and unpaid dividends in cash only (oot in
WM}hmmwmwumﬂanm&d

£) The Corporation shall not declars; pay or set nside any cash dividends on
umqwmmwmdmmmermwwmmm&mam
remaing outstanding,

i

(1) On =ny matter presented to the siockholders of the Corporation for their
action or consideration at any meeting of stockholders of the Corporation (or by written consent
ﬁ:ﬁﬂﬁmnh&;ﬂfm;ﬁmmmmﬂﬂd%mﬁﬁm of votes

. : Stock e
held by such Holder are cotivertible nfmmmﬁmm&m&mmuw
vote on such matter (the “Holder Votes”). Tn the event that, based on the number of Holder Votes
such Holder would be deemmed an Affiliate of the Corporation, the auriber of Holder Votes will
wwhmmmmﬁmﬂamqmtbemmmrmmmcmhw
of votes will remein under fhe Beneficial Owiership Limitation. Except as provided by law ot
by the other provisions of the Articles of Incorporation, Holders of Preferred Stock shall vote
7
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ﬁmwﬂhﬂﬁﬂmmmummmmm&m“

any Pre .mmnwm. ﬁa@mﬁmmnﬂ.mmummmwmuf
pdnncheb oyl Sa: Loy by sy A bty

Certificate of Design '_.'j._.nriiamﬁéu'af"" ation; (b) issue any Series B Preferred Stock

or create, of althorize the creation of, any Mﬁﬁa&mx of capiiil $tock unless the
same ranks junior  the Preferred Stook with respeet to the distribution of assets; the payment of

(h} mﬁm&ﬁ-ﬁmﬂm exclusively and a3 a separate class, shall be
entitled 1 elect one director of the Any director clected as provided in the
mmmmmwww,wmrm the affirmative vote of the
mifﬁm&mmmmm:tnwmmofm
stockholders duly called for that purposé or pursusnt to a written consent of stockholders. If the
Holders fail to elect s director then such directorship not so filled shall remain vacant until such
tirne as the Holdirs slect 3 person to fll such directorship.

jon S WUMMFWMMMM
or winding4ip of the Corperation;, whether volimtary or involuntary (&
“memmmmwmummmmmmw
of the Corporation &n smount in cash equal to the Stated Value, plus any accrued end
d dividends theseon at the Cash Dividend Rate and any other foes or liquidated damages
MmdMunmm&wﬁmﬁDmmf&mm&w
before any distribution or payment shall be made to the holders of Series A Preferred
MwJmeMifhmnfmwmnhmﬂmmptym
full sush amounts, then the entire assets to be distributed to the Holders shall be ratably
distributed among the Holders in sccordance with the respestive amounts that would be peyable
on sugh shares if all souounts piyable therton were paid in full After paymient of the Stated
vm.mwmmwﬁwmhmm the remsining balance of
any MWMMHMWMHNM.WMﬁMA

as-if-converted-to-Common-Stock
basis. mcmmnmﬂwﬂmmﬁuofmymuhhqmdmmmtm&mﬁ&p
prior to the payment date stated therein, 1o each Holder,

Eﬁgggg
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 Cory wﬂﬁrﬂmhmoi’wmmﬂnﬁmdmdhmu
. Each Notice of Conversion shall specify the number of
' ck to be-converted, the number of shares of Preferred Stock owned prior
mhmmnmﬂpmﬂﬂmﬁm Stock owned subscquent to the
conversion at issue and the date on which such conversion 18 1o be effected, which date may not
hamhhmmwmmmWhrWaMNﬁwﬁﬁwﬂmwm
‘orpo .'WMWW 10 Convorsion Date is specified in a Notice
h%&ﬁmb&ea&uﬂh&edﬂn&ﬂw:ﬁﬂmmﬂmhﬁu
ot is destned delivered hereunder. No ink-original Notice of Conversion be
rﬁguimd,nwihﬂmy _ H{WQMWﬂWMwW@?ﬂ]ﬁy
Mwﬂ&mmum The calculations and entries set forth in the Notice of
Conversion shall corttrol in the absence of manifest or mathematical error. To effect cotiversions
of sharcs of Preferred Stock, & Holder shall not be required to surrender the certificate(s)
repregenting the shares of Prefirred Stock to the Corporation unless all of the shares of Preferred
Stock represented thereby are so converted, in which case such Holder shall deliver the
certificate representing suich shares of Preferved Stock promptly following the Conversion Date
at issuz. Sharcs of Preferred Stock converted fnio Common Stack or redeemied in accordance
with the terms hereof shall be canceled and shall not be reissued.

)} Convemsion Prive. The conversion price for the Preferred Stock shall equal
$0.70, :wiwmaqmmm(mw

& ek h .

‘o Conversion. Not later than
&mﬁ}ﬁaﬂquﬁwmmnmfﬁuw
the Corporation shall deliver, or cause to be delivered, to the converting Holder
the nimber of Conversion Shares being acquired upon the conversion of the
WMmmﬂuﬁuﬂmmammmm
The Corporation shall deliver fhe Conversion Shares required fo be delivered by
the Corporation under this Section 6 electronically through the Depository Trust

§

1403384.4




14833641

Pailure to De orversion Shares. 1f in the case of any Notice
afﬂmuﬁmmkﬂnwm mw&uﬁwuwudﬁmﬂh{m
by wmwmﬁmwmmwm
Hyﬂﬁﬁmmmmmetmﬂmntmﬁmémmmmmﬁm
Conversion Shares, o rescind such Conversion, in which event the Co

shall prompily retur to the Holder any original Prefered Stock certificate
‘delivered to the Corporstion and the Holder shall promptly retum to the

Corporation: the Convetsion Sharcs fssucd to such Holder purswsnt o the
rescinded Conversion Noties.

‘The

memummmmwwmwﬁm "
mmmwmwmwmmmhm&w
counterclaim, recoupmient, limitation or termination, or any: breach or
alleged breach by such Holder or any other Parson of any obligation o the
Corperation of any wviolstion or glieged violation of law by such Folder or any
other person, and irvegpecrive of any other circumstance which might otherwise
limit such obligation of the Corparstion to such Holder in comnection with the
issnance of such Conversion Shares; provided, however, mmmm
not opetete a8 4 wikver by the Co T qumﬂaﬂmﬂmﬂmmm
may have sgainst guch Holder, In the event & Holder shall elect to convert amy or
all of the Stated Vaalue of its Preforred Stock, the Corporation may not refuse
eanversian based on auy claim that such Holder or any one sssociated or affilisted
whhmh&ﬁwhhmmmﬁhww:ﬂwﬁhmwnﬂtaﬁm
mmmmwmsmmMmupm,m
and/or enjoining conversion of all or part of the Preferred Stock of such Holder
shall hiave biees sought and obtained. Tn the abisence of such injunction, the
Corporstion. éhall iisue Conversion Shares and, if mppli _mb,np-una
propécly noticed conversion. Nothing herein ghall limit a Holder's right 1o pursue
sctusl damages for the Corporation’s failure to deliver Conversion s within
mmwﬁﬁmwmmmm&amﬁmem
remedies availeble to @t hereunder, it law or in equity including, without

w0




mmnmammwwm The exercise
of any ch rights shall niot prohibit & Holder from sesking to enforcs damages
mnmﬁmmmwnwm 1f the Corporation
wm -deliver to the Holder the Conversion Shires subject to a
 the Share Delivery Dats, the ‘pay to the
Hﬂi&,&ﬂﬁ.ﬂpﬁﬂ%ﬁmuwﬂdﬂﬂﬂtm for each
$1,000 of ¢ Shiarss subject to such conversion (based on the VWAP of
hcmmm&anhmafﬂ:awﬁmmﬁwimsmw
mﬂmmmwm per Trading Day on the fith Trading Day after
suoh Tiquidated damages begin to acéric) for cach Trading Day afler such Share
DwmwmmmstmmwmmMum

smversion of th red Stock, frec from preemptive rights ot any other actual
cortingent purchase rights of Persons other than the Holdes (and the other holders
of the Preferred Stock), not less then such aggregate oumber of shares of the
Common Stock as shall {subject to the terms and conditions set forth in the
Purchase Agreemient) be issuable (taling into apcount the adjustments and
mmﬂmﬂmﬂﬁmﬂ&ﬂmmm&
Preferred Stock. The Corporation covenants that all sheres of Common Stock that
ﬂl}hﬂw_MW1m&hdﬂhmmmmm

Fractional Sheres. No fractional shares or scrip representing
mmmummmmmwmmm As
1o any fraction of a share whichi the Holder would otherwise be entitled to
purehase upon such conversion, the Corporation shall «t its slection, either pay e
cash adjustment in respeet of such final fraction in an amount equal te such
fractitn multiplied by the Conversion Price or round up fo the nixt whole share,

tomyHﬂldn'
MnyWMMpmﬂnﬂmm Impl}lblu respect of the
isaue or delivery of such Conversion Shases, pr that the Carporation shall

mhmhwwmﬂ:ﬂmywpqﬁhmmnfwm
involved in the issusnce and delivery of sny such Conversion Shires upon
1t




al mmmﬁmm
: 'Md‘?“mﬂ'ﬁnﬂmwhtm'mm&mm
.' rporatiof the smouat of such tax or ghall have
) the satisfac mem“mmpum_
N?Hmwﬁwmmﬂﬂm;qmwmm
hwwﬂﬂlmﬁthémumns

! 4 "'--'.'.'.'-‘_".‘.'I gl Crwmership Lin w aot M any
wmﬁmm&.nﬂ.t m&,
the Preferred Stock, to the extent that, after givi ok
spplicable Notice of Convarsion, such Helder (tugethe wﬂh W s, and any

Persons acting & & group together with such Holder or any of such Holder's Affiliates) would
mméwmmwﬁa%fﬁggwémﬁimm Far
purposes foregeing | shares of Common -ownied
hrmuﬂhmmammMWhmmamﬁmMm

upon conversion of the Preferred Stock with respect to which such determiication is being made,
WMaﬂmMﬁHﬁtﬂMmem“m (i) conversion
dmmwmvm&mm&wwmww
Holder or any of ifs Affiliates and (if) exercise or conversion of the unexercised of wnconverted
purﬂmofm:rnmmﬂnufﬁa@mm sublect o 8 limitation on conversion or
exercise analogous to the liniitation contained herein withous limitation, the Preferred
mmmwmwmmbymmmwamm Except as set
forth in the preceding sentence, for purposes of this Section 6(d), beneficial ownership shall be
Mﬁm&mﬂﬂﬂ:ﬂﬁﬁlﬂd}ﬁhﬁx@mﬁﬂmﬂ%ﬂmmﬁmﬁwm
promulgated thereunder. To the extent that the limitation contained in this Section 6(d) applies,
the determination of whether the Preferred Stock is convertible (in relation to other Socurities
mbymmhﬁuaﬁhmymMm&mMyMothﬂum&m

are convertible shall be‘in the sole discretion of such Holder, and the submission of & Notice of
Mmh%wum&wﬂmﬂwﬁnMufm
smkmhmvubdﬁnmﬁmhuﬁu&mmhﬂwwnﬂﬂﬂlﬂummmm
m}mwmmm&ﬂmrmﬁmdmﬂﬁﬂmmwmmuﬁMNWh
the Beneficial Ownership Limitation: To ensure complisnce with: this restriction, each Holder
will be deemed o reptesent to the Corporation each time it delivers a Notice of Conversion that
sizch Notice of Canversion has rot violsted the restrictions set forth in this paragraph and the.
Corporation shall have no-obligation to verify or confirm the accuracy of such determination. In
addition, & determination as to any group status as contemplated gbove shall be determined in

12
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"....#Mmli[é)nfﬂmﬁmmmﬁﬂmdmmumd ulations promulgated
.. For purposes of this Section 6(d), in determining ihie mumber of ouistanding shares
Mlmm_ _.mhm&_mhgghmﬁmm:»

mﬁummwmmm Days ¢

uwmmm#marwm g, Inmy case, the
ndli mdwswm&m;&rgtmmmh

: tic mm_Wmem

ding immedistely after giving

m&wsmmﬁimwmmmwmm
Holder. Holder, upen not less 81 days® prior notice to the Company, may increass,
Ewwuraiﬁimﬁnﬁmﬁmd s Limitation provisions of this Section 2(c). Any

dmmumnhnﬁnﬂmﬁﬁmbuﬂ’wﬂwmﬂhﬁhtdqnﬂw notice is
Mﬁm&mﬁhm This provisions of this paragraph shall be conistrued and imiplemented
in a menner otherwise than in strict conformity with the terms of this Section 6(d) to correct this
paragraph (or any portion heraof) which may be defective or inconsistent with the intended
Beneficial Ownership Limitation contained herein o to make changes ot supplements necessary
wduhﬂuhpmiydmﬁdhmhmmmﬂmmmﬁam
shall apply to & successor holder of Preferrad Stock.

i» At any time and from the two yéar enniversary of the Original
Issus Date; the Preferred Stock may be redeemed, at the request of Holder(s)
representing at least sixty percent (60%) of the outstanding Preferred Shares, sta
price equal to 100% of the Stated Value plus all acorued but vnpaid dividends
mlﬁwmmmﬂﬂrmmmmmm

ldet Redemption. Reauest™). The Corporstion may chioose to bhenor sugh

on Requiest ﬁﬁmﬂmdllqﬂlym‘hhlﬂwmm In the
mmmwmmmmmnﬂwmm
the Cash Dividend Raté and the PIK Dividend Rate shall thereafier be increased

13
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wanﬂ%ﬂm{!}ml@hﬁmmmﬁﬂﬂﬂw
o bk

Holdets shall et the redemp ovidiig the G ;
mimﬁmmmgﬁdmfmﬂ{ww

fm{wa&u*
Hm@&mﬂfﬂfﬂﬁﬂﬁm
Lhﬂmhﬂthmmﬂmﬂiﬂnﬂfmﬁm&ﬁaﬁmafﬂmvmm
control in the abserice of mamifest df i ¢al gtror. ' If the Corporation
chooses to redeen any Prefirred Shares upon & Holdet Redemiption Requést; then
all Preferred Shares shall be Redeemed. Shares of Preferred Stock redecmed in
mmwmwwmwmmmum

Notwithstanding snything to the. , no ok under this Section
shall regult in any mﬂ:mmﬁm ip Limitation.

i, A Holder Notice of Redemption may by withdrawn &t eny time
pﬂmmﬂwampﬁrm:wmmﬂﬁmofmw

iv. Notwithstanding the above, (a) the aggregate redemption payment
wm«mmmm«mmuemwmﬂumof
Escrow Funds; {f any, that wize released to the Purchasers in acoordance with the
Wm{ﬂﬁmmmoﬁmmﬁmwmdmpm
payment applied pro rata to the Holders who received (or whase pe :
roceived) distributions from the Eserow Funds, in propostion to such diswibutions
received and (i) if any Escrow Funis have heen released to the Purchasers, the
valug, when issied, of any PIK Dividends that were issued and attributable to the
Preferred Shares dirsotly essociated with the Escrow Funds from and after the
date such Bscrow Funds were relcased to the Purchasers, in accordance with the
Wwﬂ%wﬁﬂ{b}mmmp&ym

14




ummm
mﬂn@ﬁmwmmmwamqﬁwwum

mienciry (60) days ufter tife Original the
msmﬂmhmgﬁfmnagwm WM

equal to 120% of m*ﬂm& nnmudhmmmﬁummmug
mm Vi {’Eﬁ\ Gptional Rededs ot fﬂMiﬂmﬂ
uﬁth'ofﬂnfow

1} (A} the VWAP of the Carporstion’s Common. Btosk
exceeds 2 miniminm of thres (3.0) times the Conversion Price in effect for
trading days; (B) for such fifteari (15) consecutive
&nﬂ’mﬂim’vﬂmmmﬁﬂwthnuddhhmwm
150,000 ghores per Trading Day; and (C) the Corporation has
en effective Registiasion Statement that covers not only the shires
contemplated by the Purchase Agreement but also all shares issued or
receivable In sccordance with the 2013 Transactions or such shares are
available for resale under Rule 144, without regard to volume or manner
of sale fimitation; OR

2y the Corporation completes 8 Qualified Transaction. For the
purposes of this Sestion 8(b)E)(2), & "Qualified Transavtion” shall mean a
mmwwmwﬁmh grosss
procetds greater fhian 120% of (x) the Stated Value per Preferred Share
mﬂﬁphdbxmmmﬁfumﬂagmmmmﬂ(ﬂ}m
transgction clozes within one year from the Closing Dare,

mmmmu«mmmmm&msmmnwumm
gither reéeive the Optional Redemption Amount or ¢onvert their Preferred ‘Shares into
WQMMWW{EWMWWM:&CM
“Corporation Redemntion ; mﬂmmww
MMMMMMWWMLMMMWMﬂM In
the event of (1) above, the Corporation shall provide a mechanism (e.g., hlocker, or
cashless exercige of warrdnts or other similar provision) such that when the Holders
convert their Preferred Shares, each Holder's respective holdings remain under a 9.99%
ownership threshold. In the event of & Corporation Redemption Request, any famds held

i
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in the Escrow Account will be released to the Corporation ypon either (A) payment of the

Optional Redemption Amount or (B mqﬁuafﬂd’ﬂmh:ﬁmum In t
maﬁmmww{;ﬂu ovide & mech  cas .i
7ot approve such miechanism, thé Comporation i

mumwmm Holder's holdings uﬂﬂmﬁn'mmw
Owngrship Limitation.

g - -m P IR ¥ skl
distribution or distribitions yaquh[e_m haces bf Comai __smx
Stock or any other C i {which, for avaidance of doubt, stiall not
include any shares o bumnmmbyﬂnmnﬁmwmﬂ;m
wmﬁanmmWMwwm&:Mﬂ
Common Stock inte & larger numbér of shares; (iif) combines (including by way of a
revense stock mmhaﬁmufmmmmmﬁwmwﬂm
or (iv) isgues, in thi mdﬁﬂnﬂ!ﬁﬂﬂﬂmuﬁhﬂﬂmm&m&;
of capital stock of the Corparation, then the Conversion Price shall be m b:u
fraction of which the numierstor shall be ihe mumber of shares of Common Stock
(excluding any wessury shares of the Corporation) cutstanding immediately before such
mw&mmmwﬂlhmmﬂm#ﬂmm
1 iy after such event. Ay adjustment made pursuant to this Section
8(a) shall become effective immedistely sfter the record date for the detetmination of
stockliolders entitled to recsive such dividend or disiribiition and shall bécome effective
Mymmmﬁwﬁmmﬁcmﬁammﬂhﬁmww

squsnt Equiry Ssles. If the Corporation shall sell or grant any eption
wmwﬂumwmwmwmmﬂmww
announce any offer, sdle, graot or wﬂmwmmmmﬁﬁm}m
Commei Stock or Comimoen Stock Mdlmpﬁmmmﬂw
wmmmmqmmwm@wmm
issuances collectively, & “Dilutive Issuance™) (it being wndersood and sgreed that if the
holder of the Commen Stock of Common Stock Equivalerits so iSsued shall at any time,

16
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gwww “_,_._. mn; mnm
m@"iﬁ#h!-‘ ommection 3 Imhuﬁﬁad! mﬂm
'V&memmgﬁm Df

Commion Stock at 4. price per
Mhﬂmubﬂnmﬁ for Tess than the Conversion Price on l’-lﬂhﬂltﬂ of the
mmmﬁwpﬁmmw the consummation of

Conversion Price shall be { and only reduced in
aceordance with the following formula: [EP2 = EP1 * (A+B) / (A+C)], where:
EP2 = Kew Conversion Prick

EP1 = Conversion Price in effect iramediately prior to Dilutive Issusnice

ﬁ*ﬁ%ﬁﬁ%!ﬁ%&ﬂnﬁ;hmm&y
r aguance ¢ comimion stock,
ephy (includiag all shares of outstanding

(B) = Aggregate consideration received by the Corporation with respect to the
Dilutive Issuance divided by EP1 i

{C) = Nuimber of shares of Common Stock or common Stock Bquivalents issued
memmDﬂuﬁwhmm %

Mﬁmmmmmm&mmﬁmm Stock
Bquivalents are issued. Notwithstanding the £o edjustments shall be made,
ﬂﬂﬂiﬁmﬂmwmmmmﬁm Issuance. The Corparation
shall ﬁmﬁdﬂn‘ hﬁh%mmﬁmhhﬂmﬂwmﬁnhm
or deen Commen Stock ar Commeon Stock Equivalents subject to this
wmam,ma the applicable istuance price; or applicabls reset price,
enchange | Wmmmmmgmmmw
. For prposes of clarification; wliether or not the Corporation provides.
atﬂmfmmﬂﬂﬁumummﬂsmﬂh},wﬂummoﬂmy
Dih:ﬂmhﬁmmﬂm?mdmhmﬂﬂndmuuﬁvumﬂwﬂmhﬂmﬂmmm
thet will equal the New Conversion Price. If the Corporation enters into a Variable Rate
Transaction, despite-the prohibition fiom Incurring any debt or eguity wansactions in the
Purchiase Agréement, tlie Corporation shall be desmed to have issued Commmon Stock or
Commen Stock Equivalents at the lowest possible conversion or exercise price af which
sueh sewuritics may be converted or exerdised.

Iy
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d)  Fro Rets Distributions, Subject to Section 3, during such time as this
Preferred Stock is outstanding, if the Corporation declares or makes eny dividend or othier
ﬁm&hmg«mm@mmm}mmﬂmﬁmﬂm
Stock, by way of returni of capital or otherwise (includitiy, withott limifstion, any
distribution of cash, stock o other securities, property or options by way of  dividend,
spin off, reclessification. corporate rearrangement, scheme of arrangement or other
similar transaction) ,.;'.."..:.:{aﬁmmmmﬂmymmmmwmw

% bhse

i oy R ) I E } - iw.i H
Biefore the date of which :mnmﬁrmmmmﬂ ii'msud:mn
ﬂnhdm“nfwﬁeh_thepumﬂhn’ldlﬁ afm.nfmmmmmwh

3 niitled to
mhmmﬂmmmm{mmmbmaﬂddummhpnfw
18
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shares of Common mwmwmmmmmmmwmm
of such, Bmmmhhﬂdh abeyance for the benefit of the Holder until such
mﬁw n{#wmwwmﬂmﬁ;mwwmw
: the Holder waives sich limjtation).

K LaLie b gLt .*"‘:":Ul mﬂm’wmﬂmwsﬂkh
uw‘:g.ﬁj Wﬁmﬁygwm%zﬁtmmﬂm
Corporation, direatly or i offocts any sile; lease, license,
mﬂmwmmﬁmﬁmeymdmmmmnma
. of relatec eny; direct or indirect, purchase offer; ténder offer or
; tion or another Person) is completed pursuant to

wineh hplaers ol Common Stock are penmi _wmmmmwmm
ﬂm curities, cash. LW}.'HM byﬁnhﬁmnfsm&a:-nmuf

mm tfmﬂm'ﬁ:ncﬂyﬂrw ome or
ot related transactions effecis any wizgtion or recapltalization of

mm%«wmmmmwmmw
Stoak is effectively converted into or exclinnged for Gther securities, cash ot property, or
{v) the Corporation, directly or indiréctly, in oné or mere related transactions

consummates 8 stock or share purchese sgreement or other business WMM
MﬁMM&WW@MWM&I
wmmﬁmmgmmmﬂmwmm

I&?ﬂ Enmﬁ:ﬂn m mﬂﬂ.

held by the ofher Person or dther P mmmdﬁhgwmw,mmmmﬁﬁﬁm

m h'm W‘mﬁﬂm M ﬂ' .'-'I L LETT ".i-'. :'."‘"I.'“-' m w m?
mamtmnofmmmhﬁﬁumﬂlm&wngﬁmm
for each Convession Share that would have been issusble upon such co o
inuinediately prior to the occurrence of such Fundamental Transaction (without regard to
any limitation in Section 6(d) on the conversion of this Preferred Stock), the number of
mﬁmmmmmnwﬁmmmﬁmw
mth&nmm?ﬁddwmwm i

Considerition aE 3 fesult Fundamental Transaction by o holder of the
manber of shares of Common Stock for which this Preferred Stock is eomvertible
mmwmmmmmmmgmumdmwmmom
Section 6(d) on the tonversion of this Preferred Stock). For purposes of any such
conversion; the determination of the Conversion Price shall be appropriately adjusted to
apply to such Alternate Considération based on the amount of Alternate Consideration

18
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EXECUTION CORY

memm;}r 1 Stock in sych Fundamental Trapsaction, and
o www&um Fﬁuwhmm
& reasonable mansier m relative velue different components of the.
Alﬁm‘.tﬁthualdmﬁm ""afcmam‘gagfmmdmwutﬁm

wmmmmmmmmmmmmnmm
siogk consistent with the foregping provisions end ng the Holders" right o
mmmmmﬁmmmmmm 'The Corporation shall cause
any suscessor entity in 4 Fuadamental Traasaction in which (he Corporation is not the
survivor (the : ) to gasume in writing all of fHe obligations of the
Mwwmfm@mmmmmm
(as definied in the Purchise Agreement) in sccorddnge with the provisions of this Section
&(e) pursuant to wriiten agresments in form and substance reasonably setisfactory to the
Holder and approved by the Holder (without wireasonshlc delay) prior to such
Pundamnental Ttansaction and shall, at the option of the holder of this Prefecred Stock,
deliver to the Holder in exchange for this Preferred Stock a security of the Sucpessor
Entity svidenced by a written instiiment substeatially similer in form and sibstance to.
this Preferred Stock which is convertibla for & corresponding rumber of shares of capital
stack of such Successor Butity (or ity parent entity) equivalent to the shares of Cammon
Stock acquitable dnd receivible upon conversion of this Preferred Stock (without regard
10 sny limitations on the conversion of this Preferred Stockj prior to such Fundamentil
Trafisaction, and with & conversion pricé which apphies the conversion priee hersunder to
such shares of capital stock {but taking into account the relative: value of the shares of
Common Stock pursuant to stch Pandamsntal Transaction suid the velue of such shajes
ufuplhlsh&.mhmmhuﬂhﬂﬁnfnﬂmlﬂnﬁkﬂmd&mhnpﬂmhm
for the purpoase of protesting the economie value of this Pn Stook immediately
prior to the corisummetion of suth Fundamental Transaction), and which is reasonably
satisfactory in form and substance to the Holder. Upon the occurrence of any such
wmmmwmwnmtawm
(so thet from and after the date of sueh Pundamental Transaction, the provisions of this
Certificate of Designation and the other Transaction Documents referring to the
“Corporation” shall refer instead to the Successor Entity), apd may exercise avery right
and power of the Corporation and shall sssume all of the obligations of the Corporation
undeér this Certificate of Deaignation #nd the other Trafisaction Documesits with the same
effect as if such Successor Entity had been named as the Corparation herein. Bach Holder
20
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EXECUTION GOPY

shall have the right to elect priot to t the consummation of 4 Fundamontal
ﬁwtﬁﬂﬁﬁcﬁﬁg& of Sestion 5, if applicable, instead of giving effect to the
mwmwmsmﬁwmmmmm

§)  Calculstiong. AH ¢aléulstions under this Seetion § ghall be made o the
mmwhmﬂlﬂ&m‘u&ugmﬁammyh For purposes of this
Sestion B, the tmumbes of sharey of Common Sfock deamed ta be issued and
as of a given date shall b hmﬁhm&#ﬁmﬁtmuﬁw&{m
eny treasury shares of the Corporation) issued and outstanding,

g8 Wdﬂ-

@m P pgwhﬁunn Seetion - Corparation sy
mﬂydﬁw mmmamgﬂ%ﬂgﬁrﬂimcummm
such adjustment and setting forth « brief statement of the ficts requiring sush

- ollist distsiuiion. 1 whatevér form) on the
Comumon mmimmmmmamummm
dividend om. or 2 res the Comimon Stock, (C) the Corpo shall
tuﬁmiwhgunﬂngummdmefﬂwﬂommnnsmukufnﬂmmmm
subscribe for or pu any shares of capital stack of any class or of any rights,
mﬁwﬂmmwhc@mmwmm
connection with eny reclassificaion of the Common Stock, any consolidation or
mesger o which the Corporation is a party, any Sale or transfer of all or
Mlyﬂlufﬂ::mafmﬁmmmormmmuhm
xchahge wherehy the Common Stock is converted into other securities, cash or
metﬂ]&u&rpmﬁmﬂﬂmmﬂnmvﬂmurymmhm

If (A) the Corporati
Mldulm:ﬁuﬁmd {or any i he

dissolution, liquidation or up of the affuirs of the then, in
each case, the Cot cause to be filed at each office or agency
mﬂ-hmmﬁmﬁmwmmm-hm“

to be delivered to each Holder at its last address as it shsll appesr ypon the stock
beoks of the Corporation, at least thirty (30) calendar days prior to the applicable
record or effective date hercinafler specified, & notice stating (x) the date on
which a rscord is 1o be taken for the purpose of such dividend, distribution,
redemption, rights or weraats, or if 2 recond is not to be tken, the date as of

71
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EXBCUTION €OPY

w&hﬁﬁhﬁm Qfﬂlrwsm of recoid to be entitied o sugh dividend,
ributions, . rﬁﬁﬁmmlmmhm«tﬂmm
Wﬂm""w

d to becomé effactive or close, and the date &5 of which itis

wmmurmwsmamaﬂmmﬁMm
; .

mamhﬂﬁmwaﬁummmmﬁfm“'""“"'"
action required 1o be specified i such notice. To the extent that any notice
provided hereunder constifuies, or conta mw&mﬁmﬁm
mmmmmmmwmmmmw
on Forst B-K. The Holder shiall remiain entitled to convert the Conversion:
Amoust of this Preferred Stock (or ny part hereof) during the 30-day pesiod

commercing on the date of such notice thraugh the effective date of 'the event
mmmmumwumynmm

i s e

8)  Notices. ﬁﬂrmﬂnﬂnqmﬁwreihw'., defiveries to b
provided by the Holders herennder including, withour wiﬁ!ﬁﬁiﬂrof
wmummwmmmﬂ; by fucsimile, or sent by a
nationally recognized courier $ervide, i o the Corpomtion, at the
mﬁmmmmm#ﬂam or such other facsimile
mw:ﬁmtﬁ&m& specify for such purpases by notce to the
Holders delivered in mmnsuﬁmlﬂ. Asny and all notices or other
WMWWMEMQhWWwMMh
writing and personally, by facsimile, or sent by & nationally recogrized
omﬁ;ﬂmmhmﬁeﬂ&mﬂmuﬁmnhm&mhwadﬂmﬁ
such Holder appearing on the hooks of the Corparation, or if o facsimile number or
addreas appéars on the books of the Corporstion, at the principal placs of business of
such Holder; o3 set forth in the Purchase A Amny notice or ather conimunication
or deliveries hereunder shall bs deemed given and effective on the earliest of (1) the daie
of transmisgion, if such motice or commumication is delivered via facsimile ot the
facgimile number set forth in this Section prior to 5:30 p.m. (New Yoik City time) on any
date, (ii) the next Trading Day fier the date of transmission, if such mofice or

2
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: mmsaﬁpmmwmaqmlmw

ﬂn:r
W of mailing, if sent by U8,
Mx '- ctual recel wﬂmpzmw

mmamﬂﬂwwmﬂhnﬂmﬂm#mm
whichi {s shsolute and unconditional, o pay liquidated damages, accrucd dividends and
wwumﬁhbhmhmamsmnmmmm
rate, aﬂhﬂmqﬁuwmm herein prescribed.

Sk, oxtiits ool nmnﬁmq.mw E&m ‘shall
or

execute and deliver, ﬁuﬁmnﬂaﬂuﬂhﬂmmﬁrmd upon cancellation ahnmﬂhmdm

mﬂﬁc&qwi&lmufwﬁ:mh:ﬁmﬂmﬂ#ﬂmgmlmwdmwadmﬁﬂuﬁ,am

certifieate for the shares of Preferred Stock so rutilated, lost, stolen or destroved, but

oniyugmnu@tafwﬁmufmmamardmmﬂnochuﬁﬁmxnduf

WMMEMWWWMﬂIMHMMﬁMM
without regard 1o the principles of canflict of laws thereof. Each party agrees thit all
legél proceedings concemning the interpretation, enforosment and defense of the
trasactions contemiplated by any of @ie Trensdction Documents (whether brought gainst
& party Kereto of its respective Affiliates; directors, officers, shareholders, employees or
mmm}ﬂﬂlhummm&mﬂmﬂﬁnmdmﬂmmmm%qum
York, Borough of Machattan (the “New York Couris™). Each party herelo hereby
Wﬁlfmmmmﬂwjﬂﬁﬁmﬂmm#mm%rﬁn
wmmqwmhmdwwmmMmMnrm ' transaction
hﬂnﬁ?mdﬁmﬂhﬂmmﬂhﬂmwﬁﬁmhﬂn of
mynf emnmmmu}.mdﬁmwmmzywmmﬂWMm
mtmﬁsﬂﬁuﬁ@mm@dh;wﬂ:ﬁnﬁunﬁnﬁpmﬁﬂhmjmmm
jurisdiction of such New Yﬂ%ﬁrwﬁﬂm?«ﬂrt«uﬂmw
inconvenient venue for such praceeding. Each party hersby frrévocably waives personal

23




serviee of procesy and consents 16 process being hwmﬁtmmw'
progeeding W

ing. by mailing a copy thereof via registerad or certified mail or overnight
(with evidence of delivery) to such qmmmﬁa notices te it

Fis Corillcr of a1 e i ek v il coninne g
i mwmwmw

..w-m;w-m;n : ._wniql m«mw M-
WWMM mmummmwmﬁm
Certificate of ation, then the prévailing party in such action

)
mypmﬁfﬁnmnﬂhn
wmmmumwmmmmmw fees and other costs
mdmpmhub:nﬁ mwmmmmdm action or

€)  Waivei. Any waiver by the Corpora
mmmufﬂﬂsﬂuﬁﬁaﬁafﬂdwﬁmmﬂmw j
waiver of any other breach of such provision or of any breach of a
this Certificats of Desigaation o & waiver by any other Holden
Corporation or & Holder to insist upon strict adberenes to any tem.
Designation o one or more cecasions shall not be considered o waiver o deprive that
party (or any other Holder) of the right thereafter to insist upen strict adherenice to that
term ot eny other tesm of this Cettificste of Designation on any othier ovcasion, Any
mﬁ&%ﬁmmuﬁdﬁm&hmﬁg

Severability. If any peovision of this Certificate of Degignetion it invalid,
urunmfofﬂla. the balance of this Certificate of Degign ion shall remain in
, and if any provision is inepplicable to any Person ar
m@mmspﬂﬁﬂemﬂmrmm_
found thet sny interest or other amount deemed interest dug h
epplicable law goveming usury, the applicable rate of interps
eutomatically be lowered to equal the maximum rate of inter
epplicable law.

g  MNext Business Day, Whenever any payment or ofher obligation hereunder
shall be dus on & day other thaii  Business Day, such payment shill be made an the next
succeeding Business Day.




N 4 The headings contained herein arc for conveniens only, do not
istitute & “this: Ce Bfﬁml‘aphmﬁdahnﬁ not be deemed (o limit or
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mwmmmwmw&%dmewm
afemﬂlra&;*m E:; mwmmﬁmm sccording to the
& »
ms hereof, 88 of mmm Emﬁmmwmumﬂﬁm
mﬂﬂmﬂuhﬁﬁamﬂ,h indersigne:

Mmmm
Number of shares of Preferred Stock owned prior to Conversion:

Nismiber-of shares of Preferred Stock 1o be Converted:
Number of shares of Common Stock to b Issued:

Number of ghares of Preferred Stock subsequent to Conversion:
Address for Delivery:

or
D’ﬂﬂﬂlmmam
Emhww
Agcourt ng:

[HOLDER]

By

Title:




NOTICE OF REDEMPTION
(FO B EXECUTED BY THE REOISTERED HOLDAR N ORDER T0 REDEEM SHARES O

MMWK;MMMMWdMﬂmeMﬂ&
Mﬂgﬁm & Nevada corporation BC0
conditions hereof; us of the dste Written below.

redemption.

Date to Effect Redemption:
Number of shares 6f Preferred Stock outstanding prior t5 Redemption:
Applicable Conversion Price:
Address or wire instructions for delivery of payment;

[HOLDER]

Title:




202 Morth Carson Street
Cargon City, Nevada BET 014204
[775] GB4-5T08

Wabs|be: www.nvEDs.gov

Amendment to
Certificate of Designation

After Issuance of Class or Series
[PURSUANT TO) WR3 TE. 1955)

UISE BLacK N OnLY - D0 NOT HIGHLIGHT

QUL T

“Ls0mx

Filed in the offics of |ecendn Miniher

[ 20160158724-36

Harbarn K. Cegayske ©one P ued T

Seetptary of Sie | OH0G2016 9:57 AM

Eanee oM Mevada Exiity Mlindhes
EO0731622008-8

ABOVE SPACE |15 FOR OF FICE USE DMLY

For Nevada Frofit Corporations
{Pursuant to NRS 78.1955 - After Issuance of Class or Series)

1. Mame of corporation:
CAR CHARGING GROUF, INC.

2_ Stockholder approval pursuant to statute has been obtainad.

3. The class or seres of stock being amended:
SERIES C CONVERTIBLE PREFERRED STOCK

4. By a resolution adopted by the board of directors, the cerlificale of designation is baing

amanded as folkows or the new class or series Iz
The fisllowing provision is hereby added to Section |

“Purchasc Price” shall mean the purchase price actually paid by Holder for a share of Preferred Stock or the
wvarlue of the consideration given by the Holder for a share of Preferred Stock, not to exceed the Stated

Value,

Section T ig hereby deleted in its entirety and replaced with the following:

[see Exhibit A amached hereto for continuation]

5. Effective date of filing: (optional)

{rust not be lster than @
6. Signature: {required)

x 2

Signatura :I;ml'loar

Filing Fee: 517500

IMPORTANT: Failure 13 inchude any of the abowe mlormalicn and submit wilh e

Thix form must be Dooompaned By ADRETele feex

0 daye after the cevtificste s fled)

oroper fees may causa thie fling to be rejeced.

Flevada Sasteiory of Blain KRS Ampnd Dubgration - Ao
Awinsd 1515




Section 7.

Exhibit A

AMENDMENT TO
CERTIFICATE OF DESIGNATION OF PREFERENCES,
BIGHTS AND LIMITATIONS OF
SERIES C PREFERRED STOCK OF
CAR CHARGING GROUF, INC.

Bedempticn.
a) Bedemption at Option of Holder,

i At any time from the two (2} year aundversary of the Original Issue Date,
the Preferred Stock may be redeermed, af the request of Holder(s) representing at least sixty
percent (60%) of the outstanding Preferred Shares, at a price equal to 100% of the Purchase
Price plus all acerved but urpaid dividends plus 1% per month, compounded monthly from
the Original Issue Date (the "Holder Redemption Request™). The Corporation may choose
to hosvor such Helder Redempaion Request from fands legally availahle for distribution. In
the event that the Corporation chooses net to bonor the Helder Redemprion Request, the
Cash Dividend Rate and the PIK Dividend Rate shall thereafter be increased by a multiple
of two (2), commeneing in the first quarter following the Holder Redemption Request,

. Holders shall effect the redemprion by providing the Corporation with the
form of conversion notics attached hereto as Annex B (a “Holder Motice of Redemption”).
Each Motice of Redemplion shall specify the vumber of shares of Preferred Stock owned
prior {o the redemption ai issue, which dale may net be prior to the date the applicable
Huolder delivers by facsimile such Holder Notice of Redemption 1o the Corporation (such
date, the “Holder Redemption Date™. 1f no Hobder Redemption Date is specified in s
Helder Notige of Redemption, the Holder Redemption Date shall be the date that such
Haolder Notice of Redemption to the Corporation is deemed delivered hereunder. Mo ink-
priginal Holder Notice of Redempeion shall be required, noe shall any medallion guarantee
(or other tvpe of guarantes or notarzation) of any Holder Motice of Redemption form be
required. The caleulations and entries s2t forth in the Motice of Comversion shall coritro]
in the absence of manifest or mathematical error. If the Corporation chooses 10 redeem
any Preferred Shares upon a Holder Redemption Request, then all Preferred Shares shall
be Redeemed, Shares of Prefemmed Stock redeemed in accosdance with the terms hercof
shall be canceled and shall not be reissued. Notwithstanding anything te the contrary, no
such redemption under this Section shall result in any Holder exceeding the Beneficial
Cramnership Limitation.

il A Holder Motice of Redempiion may be withdrawn at &y time prior to the
Corporation's acceplance and effectuation of the requested redemption,

iv. Motwithstanding the above, (a) the agpregate redemplion payment by the
Corporation under this Section Tea) shall be reduced by (i) the amount of Escrow Funds, if
any, thist were released 1o the Purchasers in acoordance with the Purchase Agreement (with
any such reduction in the aggregate redemption payment apphied pro mta to the Holders
who received {or whoss predecessors received) distribaions from the Escrow Funds, in
proportion to such distnbutions received and (i) if any Escrow Funds have been released
ter the Purchasers, the value, when issued, of any PIK Dividends that were issued and




anributable to the Preferred Shares directly associated with the Escrow Funds from and
after the date such Escrow Funds were released to the Purchasers, in accordance with the
Purchaze Agreement and Escrow Agreement, and (b} the Corporation may pay ihe
redemption payment in & lump sam or in eight equal quarterly installments, as its election.

b Redemprion a inn of (e Corporation.

i Commencing siery (60] days atter the Original Issue Date, the Preferred
Stock may be redeemed at the option of the Corporation, at a price equal to 120% of the
Stated Value plus all accrued but unpaid dividends in cash at the Cash Dividend Rate (the
“Optional Redemption Ameunt™), upon ocourrence of eithes of the following:

Iy (A} the VIWAP of the Corporation's Cotarnon Stock exceeds a
minimum of three (3.0) times the Corversion Price in effect for fificen {15)
consecutive trading davs; (B) for such fifieen (15) consecutive trading days, the
Corporation’s Common Stock has a daily trading volume eaceeding 150,000
shares per Trading Day; and (C) the Corporation bas an effective Registration
Statement that covers not only the shares contemplated by the Purchase Agreement
but alza all shares issued or receivable in accordance with the 2013 Transactions
or such shares are available for resale under Rude 144, without regard to volume
or manner of sale limitation; OF

2) the Corporstion ¢ompletes o Cualified Transaction, For the
purposes of this Section S(b)(i}2), a “Cualified Transaction” shall mean &
tranaaction of transactions by the Cosporetion (A) resubting in gross procecds
greater than 1 20% of {x) the Stated Value per Preferred Share multipied by (v] the
number of cutstanding Preferred Shares and (B} such transaction ¢loses within one
year from the Closing Daic,

In the event of (1) or {2) above, the holders of Preferred Shares shall have the option 1o either
recerve the Optional Redemphion Amount or convert their Preferrsd Shares infe underlyimg
Cormmen Shares upon thirty (30) days wntten notice from the Corporation (the “Corporation
Redernption Request™). Upon the expieation of such notice periad, any Preferred Shares that had
not been convertsd shall no Jonger have conwersion rights.  In the event of (1) above, the
Carporation shall provide a mechanism (e.g., blocker, or cashless exercise of warrants or ather
similar provision) such that when the Holders converl their Preferred Shaves, each Holder's
respective holdings remain uader & 9.99% ownership threshold. In the event of & Corporation
Redemption Request, any funds held in the Escrow Account will be released to the Corporation
upon either {A) payment of the Opticnal Redemption Amount or (B) conversiom of all of the
Freferred Shares. In ibe event of (1) above, the Corporation shall provide a mechanism (e.g.,
hlocker, or eashless axercise of wareants or other gimilar provision), subject to the approval or
waiver  of any Holder whose holdings would otherwise exeeed the Beneficial Ownership
Limntation such that when the Holders cosvert their Preferred Shares, cach Holders' respective
holdings remain within the Beneficial Ownership Limitation, I any such Holder doss not approve
such mechanism, the Corporstion will limit its Corporate Redemplion Request to such quantity that
the Holder's holdings will remain under the Beneficial Ownership Limitation.
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Amendment to Secratary oS0 08/25/2017 2:14 PM
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Certificate of Designation ENEATOERNE -4
After Issuance of Class or Series
{PURSUANT TO MRS 78,1955)
USE BLACK 1K EMLY - DO NOT FIGHLIGHT ABOVE EPACE IS FOR OFFICE USE DHLY

to Certifica Bs

(Pursuant to MRS 78.1955 - After Issuance of Class or Series)

2. Stockholder approval pursuant to statute has been obtained.

3. The class or serles of stock being amended:
| Series C Convertible Preforred Stock

4. By a resclution adopted by the board of directors, the cerlificate of designation is being
amended as follows or the new class or seriesis: i
|Section b is hereby deleted in ils entirety and replaced with the following: i
[Se= Exhibit A atteched hereto for continuation)

5. Effective date of filing: (optional) |

(Mt mot be later than 90 deys after the cartificate = Aled)
6. Signature: (required)

X

Signature of Dfficar

Filing Fee: $175.00
IMPORTANT: Failurz 1o include any of the sbowve information and submit with the proper fees may ause fhis Ming bo be mjected

Hewada Secretary of Staln KBRS Amend Desgnaton - Afer

This form must be accwnpased by aporopnale fees Feewrmad 1-514




Exhihit A

AMENDMENT TO THE
CERTIFICATE OF DESIGNATION OF FREFERENCES,
RIGHTS AND LIMITATIONS OF
SERIES C CONVERTIBLE PREFEREED STOCK OF
BLINK CHARGING CO.

Section 6, Conversion.

o) Awematic Prefored Convarsion. Upen the closing of (0 & pade  offecing  of  the
Compary's secuwrdties; and (i) the listing of the Compary's shares of common sieck on the
Masdag Capital Market or  other  netional  securities  enchange [collectively, the
“Oferivg™ ), all out=tanding sharez: of Preferred  Stock  chall he  converted  info  that
mumber of shares of Common Stk determined by the following formola: the number
of Series © Preferred shares multiplied by (1) a factor of 115 divided by (i) 0% of the per
share price of Commen Steck in the Offering (the *Automatic Preferred Conversion"). Upon
the (riggenring of the Automatic Preferred Cooversion, the Compeny shall send each
Holder  prompt  wrinen nolice (the “Awomatic Prefeted Converslion Notlee™  specifving
the  comversion price  aed dale wpon which such coaversion was effective (the *Effective
Date')  and  the number of restrieted shores of Commen Stock to be ssuwed to  each
Heolder upom  comversion.  The Automstic Preferred Corversion Mofice will also eontain
instructions on surendering o the Compary the Holders oripiral Seres C Preferred share
cortificates; provided, however,  the Automatic Preferred Conversion shall be  effective on
the Effeetive Date whether or not o Holder swerenders their original Series C Preferred
share cerificares, which shall be nol! and void on the Effective Date,

b Conversion Price. The conversion price shall be specified in the Automatic Prefemed
Conversion Motice (the “Conversion Prica™,

<) Lock-Up, Umil 270 days afler the Effective Date, (the “Lock-Up Period™y, no Holder
shall, without the prior written consent of the underwriter of the Offering (the "Underwriter™), (1)
affer, pledge, s=ll, eontesct to sell, grant, lend, or otheraise transfer or dispose of directly or
indirectly, any Series C Preferred Shares o shares of the Common Stock obtained throwgh
comversion of the Series C Preferred pursuam 1o this Section 6 or pursuand W any other such
agreemant that comverts the Series C Preferred Shares into Commeoen Stock, whether now owned or
hetesfies acquired by the Holder of cuch escurities or with recpect to which the Holder of zuch
secwritics bas o hereafter acquires the power of dsposition (collecrively, the "Lock-Lip Securities™);
(1) enter into sy swap or other arranggment that transfers io another, in whols or in par, any
of the economic consequences of ownomhip of the Lock-Up Sccusiies, whether any such
transaction deseribed i elauze (1) above or this clausa (I) is w0 be saitled by delivery of
Lock-Up Securiifes, in ash or otherwise: (3) make any demand for or exerclse any right with respeet
to the registrotion of any Lock-Up Securities; or (47 publicly disclose the intention to make any
offer, sale, pledge or disposition, o to enter into any transaction, swap, hedge or ofher arrangement
relatmg 1o any Lock-lp Secanties. Motwithstanding the forepoing, and subject to the condifions
below, & Holder may wansfer Lock-Up Secarities without e pricr wrillen corsent of an enderariter
in conncction with {a) tronsactions elating to Lock-Up Sccurities asquired in open market
transactions after the completion of the Offering; provided that ne filing under Section 164a) of the
Seowrities Exchange Act of 1934, as amended (the "Exchanpe Act™), shall be required or shall bhe
visluntarily made in connection with subsequent sales of Lock-Up Securities acquired in such open
murket tramseetions: (b) transfers of Lock-Up Sccurities a3 a buna fide gift, by will or injestacy or to a
femnily member or trust for the benefit of a family momber [“family member” means any
relationship by blood, mamiage or adoption, not more remote than first coosin): () transfers of
Lock-Up Scouritics 1o & charity or educational irsttedon;, o (dy i & Holder, directly or indireciy,
contiols a corporation, parmership, limited lability company or other business enlity, any transfers
of Lock-Up Securities to any shareholder, pariner or member of, or owner of similar eqaity imeress




in such enzity, a3 the case may by provided that in the case of any tranafer pursuant to the foregoing
clavses (h), () or (d), (i) any such tranefer shall not invelve a2 dispesition for value, (i) each
transtieree shall sign and deliver to the Underwriter & lock up agrecment substantially in the form of
the bock-up provision in thi Section 6(d) and {141) no Tiing under Section 16] 2] of the Exchange A«
shall be requirsd or shall be voluntarily made. The Holder also sgrees and consents to the entry of
stop transfer instructions with the Company's transfer agent and registrar against the transfer of thair
Lock-Up Secuntics cacept in compliance with the Tock-up provisions of this Section 6(dL

d) Modification of Terms If, and whenever, prior o the Effective Date, the  Company,
pursuant to & corversion agreement {whether entered inte prior to, on. or after August | |, 2017) for
any sccuritics of the Company inchuding, but not limited 1o, 3 warrant, opion, & convertible note, or
convertitle preferred sock 15 notified of and mplements & conversion that i3 or will be more
favorable to the Holder of such securitiae than the terms of conversion for Holders of the Series ©
Preferred Steck m Sections 6(a) and G(b), then (i) the Company shell provide notice thercol o the
Holders of the Prefemed Stock following the oecarrence thareol and (1) the f2rms of conversion
m Sections #a) and &b} shall be, without any further action by the Holders of Prefered Stock or
the Company, autematically amended and modified in an economizally and legally equivalent
manner such that the Helders of Preferred Stock shall receive the benefit of the move favorable
terms et forth in any such conversion agreement.

€) Expirntion of Conversign Provision, If the Offering does not close by 5:00 PM Eastern
Siandard Tiee on December 29, 2017, Sections 6¢a), &(b), #ic) and &(d) ahove shall be mull and
void and this Section 6 shall revert back to the Conversion provision of Section & of
the Cerificale of Designation of Preferences, Rights and Limimtions of Seres ©
Convertible Preferred Stock of Blink Charging Co. as filed with the Secrotzry of State of
Mevada on December 23, 2014
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1. Name of corporation;
{Blink Charging Co.

2. Stockholder approval pursuant to statute has been obtained.

3. The class or series of stock being amended:
Series C Convertible Freferred Stock

4. By a resolution adopted by the board of directors, the cerfificate of designation is being
amended as follows or the new class or sefies is

Section 6{d) is hereby deleted i its entirety and replaced with the Following:
[See Exhibit A attached hereto for continuation)

5. Effective date of filing: (optional)

tmest not be later than 90 days after the cerificate & filed)
6. Signature: (required)

ol

Signature of Cificer u

Filing Fee: $175.00
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Exhibit A

AMENDMENT TO THE
CERTIFICATE OF DESICNATION OF PREFERENCES,
RIGHTS AND LIMITATIONS OF
SERIES C CONVERTIBELE PREFERRED STOCK OF
BLINK CHARGING CO.

dj Medifieation of Terms. If) and whenever, prior to the Effective Date, the Company,
pursuant to o conversien agreement (whether entered into prior o, on, or after August 25, 2007) for
any securities of the Company inchuding, but not limited to, 8 warrant, option, a convertible note, or
convertible preferred stock is nnotified of and implements a corversion that i or will be mone
favorable o the Holder of such securities than the terms of conversion for Holders of the Sexies C
Preferred Stock in Sections 6(a) and &{B), then (i) the Company shall provide notice thereof to the
Halders of the Preferred Stock followmg the occurrence thereof and (ii} the terms of conversion in
Sections 6{a) and G(b) shall be, without any Tarther action by the Helders of Preferred Stock or the
Company, sutomatically amended and modified in an cconomically and legally equivalent manner
such that the Holders of Freferred Stock shall receive the benefit of the more favorable torms set
forth in any such conversion agreement.
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BARBARA K. CEGAVSKE
Sacretary of State
202 North Garson Street
Carson City, Nevada 89701 -4201
(T75) 684-5708
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Filed in the office of | Document Number
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(PURSUANT TO NRS 78.1955)
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Certificate of Amendment to Certificate of Designation

For Nevada Profit Corporations

{Pursuant to NRS T8.1955 - After Issuance of Class or Series)
1. Name of corporation:

Blink Charging Co.

2. Stockholder approval pursuant to statute has been obtained.

3. The class or series of stock being amended:

Series C Convertible Preferred Stock

4. By a resolution adopied by the board of directors, the certificate of designation is being
amended as follows or the new class or series is:

Section 6 is hereby deleted in its entirety and replaced with the following:
[See Exhibit A attached hereto for continuation]

5. Effective date of filing: (optional)

(must not be latar than 80 days after the certificate is filed)
6. Signature: (required)

A A

Signature of Officer b

Filing Fee: $175.00

IMPORTANT: Faiure to include any of the above information and submit with the proper fees may cause this fling to be refected.

Thig farm musl be accompaniad by sppropriale fees 5 Gl i bty DE;:?:.:.T 1-);.]11?




AMENDMENT TO THE CERTIFICATE
OF DESIGNATION OF PREFERENCES,
RIGHTS AND LIMITATIONS OF SERIES C CONVERTIBLE PREFERRED STOCK
OF BLINK CHARGING CO.
Section &, Conversion

&) Automatic Preferred Conversion, Upon the closing of (i) a public offering of the Company's
securities; and (i) the listing of the Company's shares of common stock on the Nasdag Capital
Market or other national securities exchanges (collectively, the “Offering™), all outstanding shares
of Preferred Stock shall be converted into that number of shares of Common Stock determined by
the following formula: the number of Series C Preferred shares multiplied by (i) a factor of 115
divided by (i} 80% of the per share price of Common Stock in the Offering (the “Automatic
Preferred Conversion™). Upen the triggering of the Automatic Preferred Conversion, the
Company shall send each Holder prompt writlen notice (the *Automatic Preferred Conversion
Notice™) specifying the conversion price and date upon which such conversion was effective (the
“Effective Date™) and the number of restricted shares of Common Stock to be issued to each
holder upon conversion. The Automatic Preferred Conversion Motice will also contain
instructions on sumrendering to the Company the Holder's original Series C Preferred share
certificates; provided, however the Automatic Preferred Conversion shall be effective on the
Effective Date whether or not 2 Holder surrenders their original Series C Preferred share
certificates, which shall be null and void on the Effective Date.

b) Conversion Price. The conversion price shall be specified in the Automatic Preferred Conversion
Motice (the “Conversion Price™),

¢) Lock-Up. Until 270 days afier the Effective Date, {the Lock-Up Period™), no Halder shall,
without the prior written consent of the underwriter of the Offering (the “Underwriter™, {1} offer,
pledge, sell, contract to sell, grant, lend, or otherwise transfer or dispose of, directly or indirectly,
any Series C Preferred Shares pursuant 10 this Section 6 or pursuant to any other such agreement
that converts the Series C Preferred Shares into Commeon Stock, whether now owned or hereafter
acquired by the Holder of such securities or with respect to which the Holder of such securities
has or hereafier acquires the power ol disposition (cellectively, the “Lock-Up Securities™); (2}
enter into any swap or other arrangement that transfers 10 another, in whole or in part, any such
transaction described in clause (1) sbove or this clause (2) is to be settled by delivery of Lock-Up
Securities, in cash or otherwise; (3) make any demand for or exercise any right with respect to the
registration of any Lock-Up Securities without the prior written consent of an underwriter in
connection with (a) transactions relating o Lock-Up Securities acquired in open market
iransactions after the completion of the Offering; provided that noe filing under Section 16(a) of
the Securities and Exchange Act of 1934, as amended (the “Exchange Act™), shall be required or
shall be voluntarily made in connection with subsequent sales of Lock-Up Securities as a bona
fide gift by will or intestacy or to a family member or trust for the benefit of a family member
{*“family member” means any relationship by blood, marriage or adoption, not more remote than
first cousiny; () transfers of Lock-Up Securities to a charity or educational institution; or (d) ifa
Helder, directly or indirectly, controls a corporation, partnership, limited lability company or
other business entity, any transfers of Lock-Up Securities to any shareholder, partner or member
of, or owner of similar equity interests in such entity, as the case may be; provided that in the case




d}

of any transfer pursuant to the foregoing clauses (b}, {c) or (d), (i) any such transfer shall not
invelve a disposition for value, (ii) each transferes shall sign and deliver to the Underwriter a lock
up agreement substantially in the form of the lock-up provision in this Seetion 6(d) and (iii) not
filing under Section 16(a) of the Exchange Act shall be required or shall be voluntarily made. The
Holder also agrees and consents to the entry of stop transfer instructions with the Company's
transfer agent and registrar against the transfir of their Lock-Up Securities except in compliance
with the lock-up provisions of this Section 6(d).

Modification of Terms. If, and whenever, prior to the Effective Daie, the Com pany, pursuant to a
conversion agreement (whether entered into prior to, on, or after August 235, 2017) for any
securities of the Compary ineluding, but not limited to, a warrant, aption, a canvertible note, or
convertible preferred stock is notified of and implements a conversion that is or will be more
favarable to the holder of such securities than the terms of conversion for Holders of the Prefarred
Stock in Sections 6{a} and 6(b), then the Company shall provide notice thereof 1o the Holders of
the Preferred Stock following the occurrence thereof and (ii) the terms of conversion in Sections
6(a) and 6(b) shall be, without any further action by the Holders of Preferred Stock or the
Company, aulomatically amended and modified in an economically and legally equivalent
manner such that the Holders of Preferred Stock shall receive the benefit of the more favorable
terms set forth in any such conversion agreement.

g} Expiration of Conversion Provision, If the Offering does not close by 5:00 PM Eastern

Standard Time on February 15, 2018, Sections 6(a), 6ib), 6(c) and &{d} above shall be null and
void and this Section 6 shall revert back to the Conversion provision of Section 6 of the
Certificate of Designation of Preferences, Rights and Limitations of Series C Convertible
Preferred Stock of Blink Charging Co., as filed with the Secretary of State of Nevada on
December 23, 2014 (a5 amended on April 6, 2016} with the following new Section 6(e) being
automatically added at that time:

e Meadification of Terms. If the Company, pursuant io a conversion agreement (rezardless
of when such conversion agreement was entered inta) for any securities of the Company
including, but not limited 1o, a warrant, option, a convertible note, or canvertible preferred stock
is notified of and implements a conversion that is or will be more favorable to the holder of such
securities than the terms of conversion for Holders of the Preferred Stock in Sections 6(a) and
6(b), then the Campany shall provide notice thercof 1o the Holders of the Preferred Stock
following the oceurrence thereof and (i) the terms of conversion in Sections 6(a) and 6(kh) shall
be. without any further action by the Holders of Preferred Stock or the Com paty, automatically
amended and modified in an cconomically and legally equivalent manner such that the Holders of
Preferred Stock shall receive the benefit of the more favorable terms set forth in any such
conversion agreement.







Entity Name

Blink Charging Co.
List of Subsidiaries

State of Incorporation

Exhibit 21.1

350 Holdings, LLC

Beam Charging, LLC

Blink Acquisition, LLC

Blink N.A., LLC

Blink Network, LLC

Blink UYA, LLC

Car Charging China Corp.
Car Charging Group (CA), Inc.
Car Charging International, LLC
Car Charging Limited

Car Charging, Inc.
CarCharging (UK) Ltd
CCGI/LAH, LLC

CCGI / Mall of America, LLC
CCGI/WALCO, LLC

CCGI Holdings, LLC

CCGI/ PAT, LLC
CCGI/Brixmor, LLC
CCGI-SPG/WPG, LLC

EV Pass, LLC

EVSE Management, LLC

FL
NY
FL
FL
AZ
FL
DE
CA
FL
Ireland
DE
United Kingdom
PA
MN
FL
FL
PA
NY
FL
NY
FL







Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

1, Michael D. Farkas, certify that:
1. Thave reviewed this annual report on Form 10-K of Blink Charging Co.;

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

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

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

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

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

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

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

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

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

b) Any fraud, whether or not material, that involved management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

By: /s/ Michael D. Farkas
Michael D. Farkas
Executive Chairman
(Principal Executive Officer)
April 17, 2018







Exhibit 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

1, Michael J. Calise, certify that:
1. Thave reviewed this annual report on Form 10-K of Blink Charging Co.;

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

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

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

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

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

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

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

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

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

b) Any fraud, whether or not material, that involved management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

By: /s/ Michael J. Calise
Michael J. Calise
Chief Executive Officer and Director
(Interim Principal Financial Officer and Interim Principal
Accounting Officer)
April 17,2018







Exhibit 32.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with this Annual Report of Blink Charging Co. (the “Company”) on Form 10-K for the year ended December 31, 2017, as
filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Michael D. Farkas, Executive Chairman and
Principal Executive Officer of the Company, certifies to the best of his knowledge, pursuant to 18 U.S.C. Sec. 1350, as adopted pursuant to
Sec. 906 of the Sarbanes-Oxley Act of 2002, that:

1. Such Annual Report on Form 10-K for the year ended December 31, 2017, fully complies with the requirements of section 13(a) or
15(d) of the Securities Exchange Act of 1934; and

2. The information contained in such Annual Report on Form 10-K for the year ended December 31, 2017, fairly presents, in all material
respects, the financial condition and results of operations of Blink Charging Co.

By: /s/ Michael D. Farkas
Michael D. Farkas
Executive Chairman
(Principal Executive Officer)
April 17,2018







Exhibit 32.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with this Annual Report of Blink Charging Co. (the “Company”) on Form 10-K for the year ended December 31, 2017, as
filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Michael J. Calise, Chief Executive Officer, Interim
Principal Financial Officer and Interim Principal Accounting Officer of the Company, certifies to the best of his knowledge, pursuant to 18
U.S.C. Sec. 1350, as adopted pursuant to Sec. 906 of the Sarbanes-Oxley Act of 2002, that:

1. Such Annual Report on Form 10-K for the year ended December 31, 2017, fully complies with the requirements of section 13(a) or
15(d) of the Securities Exchange Act of 1934; and

2. The information contained in such Annual Report on Form 10-K for the year ended December 31, 2017, fairly presents, in all material
respects, the financial condition and results of operations of Blink Charging Co.

By: /s/ Michael J. Calise
Michael J. Calise
Chief Executive Officer and Director
(Interim Principal Financial Officer and Interim Principal
Accounting Officer)
April 17,2018







