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PART 1 – FINANCIAL INFORMATION
 

ITEM 1. FINANCIAL STATEMENTS.
 

BLINK CHARGING CO.
 

Condensed Consolidated Balance Sheets
(in thousands except for share amounts)

 

  
June 30,

2023   
December 31,

2022  
  (unaudited)     
       
Assets         
Current Assets:         

Cash and cash equivalents  $ 74,464  $ 36,562 
Accounts receivable, net   43,443   23,581 
Inventory, net   45,361   34,740 
Prepaid expenses and other current assets   5,759   4,399 

Total Current Assets   169,027   99,282 
Restricted cash   76   71 
Property and equipment, net   31,236   25,862 
Operating lease right-of-use asset   8,163   4,174 
Intangible assets, net   27,033   26,582 
Goodwill   232,220   203,710 
Other assets   686   2,861 

Total Assets  $ 468,441  $ 362,542 
         
Liabilities and Stockholders’ Equity         
         
Current Liabilities:         

Accounts payable  $ 30,066  $ 24,585 
Accrued expenses and other current liabilities   17,809   13,109 
Notes payable   4,795   10 
Current portion of operating lease liabilities   2,015   1,738 
Current portion of financing lease liabilities   1,180   306 
Current portion of deferred revenue   12,678   10,572 

Total Current Liabilities   68,543   50,320 
Contingent consideration   1,357   1,316 
Consideration payable   60,749   40,608 
Operating lease liabilities, non-current portion   7,035   3,030 
Financing lease liabilities, non-current portion   889   408 
Other liabilities   386   645 
Deferred revenue, non-current portion   8,924   5,258 

Total Liabilities   147,883   101,585 
         
Commitments and contingencies (Note 7)       
         
Stockholders’ Equity:         

Common stock, $0.001 par value, 500,000,000 shares authorized, 63,994,317 and 51,476,445 shares issued and
outstanding as of June 30, 2023 and December 31, 2022, respectively   64   51 
Additional paid-in capital   728,558   597,982 
Accumulated other comprehensive loss   (2,751)   (3,046)
Accumulated deficit   (405,313)   (334,030)

Total Stockholders’ Equity   320,558   260,957 
Total Liabilities and Stockholders’ Equity  $ 468,441  $ 362,542 

 
The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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BLINK CHARGING CO.
 

Condensed Consolidated Statements of Operations
(in thousands except for share and per share amounts)

 

  
For The Three Months Ended

June 30,   
For The Six Months Ended

June 30,  
  2023   2022   2023   2022  

             
Revenues:                 

Product sales  $ 24,587  $ 8,828  $ 40,976  $ 16,880 
Charging service revenue - company-owned charging stations   4,367   1,494   7,252   2,601 
Network fees   1,667   472   3,295   633 
Warranty   921   99   1,314   166 
Grant and rebate   188   125   237   200 
Car-sharing services   957   279   1,209   518 
Other   155   189   227   288 

Total Revenues   32,842   11,486   54,510   21,286 
                 
Cost of Revenues:                 

Cost of product sales   13,159   6,369   24,890   12,471 
Cost of charging services - company-owned charging stations   743   351   1,630   534 
Host provider fees   2,239   821   3,886   1,372 
Network costs   495   182   932   416 
Warranty and repairs and maintenance   1,415   523   2,363   634 
Car-sharing services   1,594   659   2,231   1,085 
Depreciation and amortization   906   624   1,744   1,231 

Total Cost of Revenues   20,551   9,529   37,676   17,743 
Gross Profit   12,291   1,957   16,834   3,543 

Operating Expenses:                 
Compensation   37,990   10,779   60,699   20,038 
General and administrative expenses   9,449   9,002   17,927   13,429 
Other operating expenses   4,916   4,138   9,111   7,080 

Total Operating Expenses   52,355   23,919   87,737   40,547 
Loss From Operations   (40,064)   (21,962)   (70,903)   (37,004)

Other Income (Expense):                 
Interest expense   (786)   (139)   (1,403)   (139)
(Loss) gain on foreign exchange   (1,026)   (244)   781   (241)
Change in fair value of derivative and other accrued liabilities   -   (73)   10   (73)

Other income (expense), net   600   (203)   650   (307)
Total Other Income (Expense)   (1,212)   (659)   38   (760)
Loss Before Income Taxes  $ (41,276)  $ (22,621)  $ (70,865)  $ (37,764)

Provision for income taxes   (206)   -   (418)   - 
Net Loss  $ (41,482)  $ (22,621)  $ (71,283)  $ (37,764)

                 
Net Loss Per Share:                 

Basic  $ (0.67)  $ (0.52)  $ (1.20)  $ (0.88)
Diluted  $ (0.67)  $ (0.52)  $ (1.20)  $ (0.88)

Weighted Average Number of                 
Common Shares Outstanding:                 
Basic   61,882,330   43,509,693   59,176,129   42,973,758 
Diluted   61,882,330   43,509,693   59,176,129   42,973,758 

 
The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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BLINK CHARGING CO.
 

Condensed Consolidated Statements of Comprehensive Loss
(in thousands)

 

  
For the Three Months Ended

June 30,   
For the Six Months Ended

June 30,  
  2023   2022   2023   2022  
             
Net Loss  $ (41,482)  $ (22,621)  $ (71,283)  $ (37,764)
Other Comprehensive Income (Loss):                 

Cumulative translation adjustments   1,145   (2,272)   295   (2,878)
Total Comprehensive Loss  $ (40,337)  $ (24,893)  $ (70,988)  $ (40,642)

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

 
3



 
 

BLINK CHARGING CO.
 

Condensed Consolidated Statement of Changes in Stockholders’ Equity
For the Three and Six Months Ended June 30, 2023

(in thousands except for share amounts)
 

(unaudited)
 

           Accumulated        
        Additional   Other      Total  
  Common Stock   Paid-In   Comprehensive   Accumulated   Stockholders’  
  Shares   Amount   Capital   Loss   Deficit   Equity  

                   
Balance - January 1, 2023   51,476,445  $ 51  $ 597,982  $ (3,046)  $ (334,030)  $ 260,957 
                         
Common stock issued in public offering, net of issuance costs [1]   8,333,333   8   94,758   -   -   94,766 
                         
Common stock issued upon exercises of warrants   557,733   1   834   -   -   835 
                         
Stock-based compensation   5,866   -   7,757   -   -   7,757 
                         
Other comprehensive loss   -   -   -   (850)   -   (850)
                         
Net loss   -   -   -   -   (29,801)   (29,801)
                         
Balance - March 31, 2023   60,373,377  $ 60  $ 701,331  $ (3,896)  $ (363,831)  $ 333,664 
                         
Stock-based compensation   376,778   -   8,708   -   -   8,708 
                         
Common stock issued in public offering, net of issuance costs [2]   2,842,687   4   18,484   -   -   18,488 
                         
Reclassification of common stock liability to equity   8,235   -   35   -   -   35 
                         
Common stock issued upon cashless exercise of options and warrants   393,240   -   -   -   -   - 
                         
Other comprehensive income   -   -   -   1,145   -   1,145 
                         
Net loss   -   -   -   -   (41,482)   (41,482)
                         
Balance - June 30, 2023   63,994,317  $ 64  $ 728,558  $ (2,751)  $ (405,313)  $ 320,558 
 
[1] Includes gross proceeds of $100,000, less issuance costs of $5,234.

[2] Includes gross proceeds of $18,868, less issuance costs of $380.

 
The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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BLINK CHARGING CO.
 

Condensed Consolidated Statement of Changes in Stockholders’ Equity
For the Three and Six Months Ended June 30, 2022

(in thousands except for share amounts)
 

(unaudited)
 

           Accumulated        
        Additional   Other      Total  
  Common Stock   Paid-In   Comprehensive   Accumulated   Stockholders’  
  Shares   Amount   Capital   Loss   Deficit   Equity  

                   
Balance - January 1, 2022   42,423,514  $ 42  $ 458,046  $ (1,784)  $ (242,470)  $ 213,834 
                         
Common stock issued upon exercises of warrants   16,811   -   69   -   -   69 
                         
Stock-based compensation   144,497   1   1,932   -   -   1,933 
                         
Other comprehensive loss   -   -   -   (606)   -   (606)
                         
Net loss   -   -   -   -   (15,143)   (15,143)
                         
Balance - March 31, 2022   42,584,822   43   460,047   (2,390)   (257,613)   200,087 
                         
Stock-based compensation   -   -   686   -   -   686 
                         
Common stock issued as purchase consideration of SemaConnect   7,454,975   7   113,830   -   -   113,837 
                         
Common stock issued as purchase consideration of Electric Blue   152,803   -   2,852   -   -   2,852 
                         
Common stock issued upon exercise of warrants   3,131   -   13   -   -   13 
                         
Common stock issued upon exercise of options   5,955   -   10   -   -   10 
                         
Other comprehensive loss   -   -   -   (2,272)   -   (2,272)
                         
Net loss   -   -   -   -   (22,621)   (22,621)
                         
Balance - June 30, 2022   50,201,686  $ 50  $ 577,438  $ (4,662)  $ (280,234)  $ 292,592 

 
The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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BLINK CHARGING CO.
 

Condensed Consolidated Statements of Cash Flows
(in thousands)

 
(unaudited)

 
  For The Six Months Ended  
  June 30,  
  2023   2022  
Cash Flows From Operating Activities:         

Net loss  $ (71,283)  $ (37,764)
Adjustments to reconcile net loss to net cash used in operating activities:         

Depreciation and amortization   6,825   3,393 
Non-cash lease expense   833   215 
Change in fair value of contingent consideration   41   73 
Loss on disposal of fixed assets   33   - 
Change in fair value of derivative and other accrued liabilities   10   - 
Provision for bad debt   1,318   798 
Provision for slow moving and obsolete inventory   65   161 
Stock-based compensation:         

Common stock   10,500   962 
Options   3,857   2,027 
Warrants   5,082   - 

Changes in operating assets and liabilities:         
Accounts receivable and other receivables   (20,630)   (2,728)
Inventory   (11,855)   (8,105)
Prepaid expenses and other current assets   (1,073)   4,270 
Other assets   898   (1,339)
Accounts payable and accrued expenses   7,379   4,491 
Other liabilities   (258)   50 
Lease liabilities   (2,232)   (146)
Deferred revenue   5,450   2,656 

         
Total Adjustments   6,243   6,778 

         
Net Cash Used In Operating Activities   (65,040)   (30,986)

         
Cash Flows From Investing Activities:         

Purchase consideration of Envoy, net of cash acquired   (4,660)   - 
Purchase consideration of SemaConnect, net of cash acquired   -   (38,338)
Purchase consideration of Electric Blue, net of cash acquired   -   (11,360)
Capitalization of engineering costs   (526)   (288)
Purchases of property and equipment   (5,647)   (2,247)

         
Net Cash Used In Investing Activities   (10,833)   (52,233)

         
Cash Flows From Financing Activities:         

Proceeds from sale of common stock in public offering, net [1]   113,254   - 
Proceeds from exercise of options and warrants   835   92 
Repayment of financing liability in connection with finance lease   (1,443)   (71)
Payment of financing liability in connection with internal use software   (220)   (235)

         
Net Cash Provided By (Used In) Financing Activities   112,426   (214)

         
Effect of Exchange Rate Changes on Cash and Cash Equivalents   1,354   (2,350)

         
Net Increase (Decrease) In Cash and Cash Equivalents and Restricted Cash   37,907   (85,783)

         
Cash and Cash Equivalents and Restricted Cash - Beginning of Period   36,633   175,049 
         
Cash and Cash Equivalents and Restricted Cash - End of Period  $ 74,540  $ 89,266 
         
Cash and cash equivalents and restricted cash consisted of the following:         

Cash and cash equivalents  $ 74,464  $ 85,136 
Restricted cash   76   4,130 

 $ 74,540  $ 89,266 
 

[1] Includes gross proceeds of $118,868, less issuance costs of $5,614.

 
The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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BLINK CHARGING CO.
 

Condensed Consolidated Statements of Cash Flows — Continued
(in thousands)

 
(unaudited)

 

  
For The Six Months Ended

June 30,  
  2023   2022  
Supplemental Disclosures of Cash Flow Information:         

Cash paid during the period for:         
Interest  $ -  $ - 
Income taxes  $ -  $ 20 

Non-cash investing and financing activities:         
Common stock issued as purchase consideration of SemaConnect  $ -  $ 113,837 
Common stock issued as purchase consideration of Electric Blue  $ -  $ 2,852 
Right-of-use assets obtained in exchange for lease obligations  $ 4,765  $ 258 
Property and equipment obtained in exchange for finance lease obligations  $ 2,798  $ 931 
Intangible assets obtained in exchange for financing liability  $ 122  $ 660 
Transfer of inventory to property and equipment  $ (1,241)  $ (2,024)
Note receivable applied to purchase consideration of Envoy  $ (1,321)  $ - 

 
The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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BLINK CHARGING CO.
 

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(in thousands except for share and per share amounts)

 
1. BUSINESS ORGANIZATION, NATURE OF OPERATIONS, AND BASIS OF PRESENTATION
 
Organization and Operations
 
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 residential and commercial EV charging equipment, enabling EV drivers to recharge at various location
types. Blink’s principal line of products and services is its Blink EV charging networks (the “Blink Networks”) and Blink EV charging equipment, also known as electric
vehicle supply equipment (“EVSE”) and other EV-related services. The Blink Networks provide property owners, managers, parking companies, and state and municipal
entities (“Property Partners”) with cloud-based services that enable the remote monitoring and management of EV charging stations. The Blink Networks also provide EV
drivers with vital station information, including station location, availability and fees. Blink also operates a car-sharing program through Blink’s wholly owned subsidiary,
Blink Mobility, LLC which allows customers the ability to rent electric vehicles through a subscription service.
 
Basis of Presentation
 
The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United States
of America (“U.S. GAAP”) for interim financial information and with the instructions to Form 10-Q and Article 8 of Regulation S-X. Accordingly, they do not include all of the
information and disclosures required by U.S. GAAP for complete financial statements. In the opinion of management, such statements include all adjustments (consisting only
of normal recurring items) which are considered necessary for a fair presentation of the condensed consolidated financial statements of the Company as of June 30, 2023 and
for the six months then ended. The results of operations for the three and six months ended June 30, 2023 are not necessarily indicative of the operating results for the full year
ending December 31, 2023 or any other period. These unaudited condensed consolidated financial statements should be read in conjunction with the audited consolidated
financial statements and related disclosures of the Company as of December 31, 2022 and for the year then ended, which were filed with the Securities and Exchange
Commission (“SEC”) on March 14, 2023 as part of the Company’s Annual Report on Form 10-K.
 
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
 
Since the Annual Report for the year ended December 31, 2022, there have been no material changes to the Company’s significant accounting policies, except as disclosed in
this note.

 
FOREIGN CURRENCY TRANSLATION
 
The Company’s reporting currency is the United States dollar. The functional currency of certain subsidiaries is the Euro, Indian Rupee, and Pound Sterling. Assets and
liabilities are translated based on the exchange rates at the balance sheet date (1.0846 for the Euro, 0.1219 for the Indian Rupee, and 1.2634 for the Pound Sterling as of June
30, 2023), while expense accounts are translated at the weighted average exchange rate for the period (1.0763 for the Euro, 0.0122 for the Indian Rupee, and 1.2538 for the
Pound Sterling for the six months ended June 30, 2023). During the six months ended June 30, 2022, expense accounts are translated at the weighted average exchange rate for
the period (1.0554 for the Euro, 0.0127 for the Indian Rupee, and 1.2281 for the Pound Sterling). Equity accounts are translated at historical exchange rates. The resulting
translation adjustments are recognized in stockholders’ equity as a component of accumulated other comprehensive income. Comprehensive income (loss) is defined as the
change in equity of an entity from all sources other than investments by owners or distributions to owners and includes foreign currency translation adjustments as described
above. Transaction gains and losses are charged to the statement of operations as incurred. Transaction (losses) gains attributable to foreign exchange were $(1,026) and $781
during the three and six months ended June 30, 2023, respectively. Transaction losses attributable to foreign exchange were $244 and $241 during the three and six months
ended June 30, 2022, respectively.
 
REVENUE RECOGNITION
 
The Company recognizes revenue primarily from four different types of contracts:
 
● Product sales – Revenue is recognized at the point where the customer obtains control of the goods and the Company satisfies its performance obligation, which generally

is at the time it ships the product to the customer.
● Charging service revenue – company-owned charging stations - Revenue is recognized at the point when a particular charging session is completed.
● Network fees and other – Represents a stand-ready obligation whereby the Company is obligated to perform over a period of time and, as a result, revenue is recognized

on a straight-line basis over the contract term. Network fees are billed annually.
● Other – Other revenues primarily comprises of revenues generated from alternative fuel credits.
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BLINK CHARGING CO.
 

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(in thousands except for share and per share amounts)

 
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES – CONTINUED
 
REVENUE RECOGNITION - CONTINUED
 
The following table summarizes revenue recognized in the condensed consolidated statements of operations:
 

  For The Three Months Ended   For The Six Months Ended  
  June 30,   June 30,  
  2023   2022   2023   2022  
Revenues - Recognized at a Point in Time                 

Product sales  $ 24,587  $ 8,828  $ 40,976  $ 16,880 
Charging service revenue - company-owned charging stations   4,367   1,494   7,252   2,601 
Other   155   189   227   288 

Total Revenues - Recognized at a Point in Time   29,109   10,511   48,455   19,769 
                 
Revenues - Recognized Over a Period of Time:                 

Network and other fees   2,588   571   4,609   799 
Total Revenues - Recognized Over a Period of Time   2,588   571   4,609   799 

                 
Revenues- Other                 

Car-sharing services   957   279   1,209   518 
Grant and rebate   188   125   237   200 

Total Revenues - Other   1,145   404   1,446   718 
                 

Total Revenue  $ 32,842  $ 11,486  $ 54,510  $ 21,286 
 
The following table summarizes our revenue recognized in the condensed consolidated statements of operations by geographical area:
 
  For The Three Months Ended   For The Six Months Ended  
  June 30,   June 30,  
  2023   2022   2023   2022  
Revenues by Geographical Area                 
U.S.A  $ 24,435  $ 7,323  $ 37,610  $ 13,179 
International   8,407   4,163   16,900   8,107 

Total Revenue  $ 32,842  $ 11,486  $ 54,510  $ 21,286 
 
The timing of the Company’s revenue recognition may differ from the timing of payment by its customers. A receivable is recorded when revenue is recognized prior to
payment and the Company has an unconditional right to payment. Alternatively, when payment precedes the provision of the related goods or services, the Company records
deferred revenue until the performance obligations are satisfied.
 
As of June 30, 2023, the Company had $21,602 related to contract liabilities where performance obligations have not yet been satisfied, which has been included within
deferred revenue on the condensed consolidated balance sheet as of June 30, 2023. The Company expects to satisfy $12,678 of its remaining performance obligations for
network fees, charging services, warranty revenue, product sales, and other and recognize the revenue within the next twelve months.
 
During the three and six months ended June 30, 2023, the Company recognized $572 and $1,007 of revenues, respectively, related to network fees and warranty contracts,
which were included in deferred revenues as of December 31, 2022. During the six months ended June 30, 2023, there was no revenue recognized from performance
obligations satisfied (or partially satisfied) in previous periods.
 
Grants, rebates and alternative fuel credits, which are not within the scope of ASC 606, pertaining to revenues and periodic expenses are recognized as income when the related
revenue and/or periodic expense are recorded. 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 over the useful life of the charging station. During the three months ended June 30, 2023 and 2022,
the Company recorded $188 and $125, respectively, related to grant and rebate revenue. During the six months ended June 30, 2023 and 2022, the Company recorded $237 and
$200, respectively, related to grant and rebate revenue. During the three months ended June 30, 2023 and 2022, the Company recognized $52 and $51 respectively, of revenue
related to alternative fuel credits. During the six months ended June 30, 2023 and 2022, the Company recognized $103 and $117, respectively, of revenue related to alternative
fuel credits.
 
Furthermore, car-sharing services, which are not within scope of ASC 606, pertain to revenues and expenses related to a car-sharing services agreement with the City of Los
Angeles which allows customers the ability to rent electric vehicles through a subscription service. The Company recognizes revenue over the contractual period of
performance of the subscription which are short term in nature. During the three months ended June 30, 2023 and 2022, the Company recognized $957 and $279, respectively,
related to car-sharing services revenue. During the six months ended June 30, 2023 and 2022, the Company recognized $1,209 and $518, respectively, related to car-sharing
services revenue.
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BLINK CHARGING CO.
 

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(in thousands except for share and per share amounts)

 
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES – CONTINUED
 
CONCENTRATIONS
 
During the three months ended June 30, 2023 and 2022, sales to a significant customer represented 0% and 10% of total revenue, respectively. During the three months ended
June 30, 2023, the Company made purchases from a significant supplier that represented 14% of total purchases. During the six months ended June 30, 2023 and 2022, the
Company made purchases from a significant supplier that represented 13% of total purchases, respectively. As of June 30, 2023, accounts receivable from a significant
customer represented 19% of total accounts receivable. As of June 30, 2023, accounts payable to a significant vendor represented 16% of total accounts payable.
 
NET LOSS PER COMMON SHARE
 
Basic net loss per common share is computed by dividing net loss attributable to common shareholders by the weighted average number of common shares outstanding during
the period. Diluted net loss per common share is computed by dividing net loss attributable to common shareholders 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 outstanding because their inclusion would have been anti-
dilutive:
 

  For the Three and Six Months Ended  
  June 30,  
  2023   2022  
Warrants   1,150,152   3,255,114 
Options   946,685   1,015,787 
Total potentially dilutive shares   2,096,837   4,270,901 

 
RECENTLY ADOPTED ACCOUNTING STANDARDS
 
In July 2023, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 2023-03, “Presentation of Financial Statements (Topic 205),
Income Statement—Reporting Comprehensive Income (Topic 220), Distinguishing Liabilities from Equity (Topic 480), Equity (Topic 505), and Compensation—Stock
Compensation (Topic 718): Amendments to SEC Paragraphs Pursuant to SEC Staff Accounting Bulletin No. 120, SEC Staff Announcement at the March 24, 2022 EITF
Meeting, and Staff Accounting Bulletin Topic 6.B, Accounting Series Release 280—General Revision of Regulation S-X: Income or Loss Applicable to Common Stock.” ASU
2023-03 amends the ASC for SEC updates pursuant to SEC Staff Accounting Bulletin No. 120; SEC Staff Announcement at the March 24, 2022 Emerging Issues Task Force
(“EITF”) Meeting; and Staff Accounting Bulletin Topic 6.B, Accounting Series Release 280 - General Revision of Regulation S-X: Income or Loss Applicable to Common
Stock. These updates were immediately effective and did not have a significant impact on the Company’s condensed consolidated financial statements.
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BLINK CHARGING CO.
 

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(in thousands except for share and per share amounts)

 
3. BUSINESS COMBINATION
 
On April 18, 2023, the Company, Blink Mobility, LLC, a California limited liability company and wholly-owned subsidiary of the Company (“Mobility”), and Mobility Merger
Sub Inc., a Delaware corporation and wholly-owned subsidiary of Mobility (“Merger Sub”), entered into and, after all parties met the closing conditions, consummated the
transactions contemplated under an Agreement and Plan of Merger, dated as of April 18, 2023 (the “Acquisition Agreement”), with Envoy Technologies, Inc., a Delaware
corporation (“Envoy”). Pursuant to the Acquisition Agreement, Merger Sub merged with and into Envoy, whereupon the separate corporate existence of Merger Sub ceased,
and Envoy was the surviving corporation of the merger and a wholly-owned subsidiary of Mobility (the “Acquisition”).
 
Under the terms of the Acquisition Agreement, the acquisition consideration was up to $35,500, paid as follows: (i) $6,000 in cash paid upon the closing of the Acquisition
Agreement (the “Closing”); (ii) a promissory note of Mobility in the principal amount of $5,000 which bears interest at a rate of 6% per annum and becomes due 12 months
from Closing; (iii) a promissory note of Mobility in the principal amount of $2,000 which bears interest at a rate of 6% per annum and becomes due 18 months from Closing;
and (iv)(a) in the event of an initial public offering or direct listing of Mobility or Mobility’s successor within 24 months after the Closing (and shares of common stock of the
Company are not issued in lieu thereof), $18,500, $21,000 or $22,500 worth of shares of common stock of Mobility or Mobility’s successor, depending on the timing of such
offering or listing, (b) in the event there is no initial public offering or direct listing of Mobility or Mobility’s successor within 24 months after the Closing, $21,000 worth of
shares of common stock of the Company, or (c) at the Company’s option, a combination of cash and common stock of the Company with an aggregate value of $21,000.
 
The aggregate purchase price was $30,900, which included a working capital deficit of $1,767 and closing date cash of $19. The fair value of the consideration paid in the
acquisition consisted of: (a) $6,000 in cash ($4,679 was paid at Closing and $1,321 was paid prior to Closing in the form of a note receivable); (b) $6,782 in aggregate
promissory notes; and (c) $18,118 in common stock of Mobility subject to the conditions described above. The payment of shares of common stock of Mobility or Mobility’s
successor, if any, will be based on the public offering price per share of such stock in the initial public offering. The payment of shares of common stock of the Company, if any,
will be based on the average of the daily-weighted average prices for such stock on each of the 60 days ending on the day prior to issuance thereof. The common stock
consideration payable in the amount of $18,118 is included within consideration payable on the condensed consolidated balance sheet as of June 30, 2023.
 
The Company engaged a third-party independent valuation specialist to assist in the determination of fair values of tangible and intangible assets acquired and liabilities
assumed for Envoy. The final determination of the fair value of assets and liabilities will be completed within the one-year measurement period as required by ASC Topic 805.
The Envoy acquisition will necessitate the use of this measurement period to adequately analyze and assess the factors used in establishing the asset and liability fair values as
of the acquisition date, including intangible assets, accounts receivable and certain fixed assets.
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BLINK CHARGING CO.
 

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(in thousands except for share and per share amounts)

 
3. BUSINESS COMBINATIONS – CONTINUED
 
The following table summarizes the preliminary fair values of the assets acquired and liabilities assumed as of the acquisition date of Envoy:
 

  
Purchase Price

Allocation  
Purchase Consideration:     

Cash  $ 6,000 
Deferred cash consideration   6,782 
Common stock   18,118 

     
Total Purchase Consideration  $ 30,900 
     
Less:     

Trade name  $ 291 
Customer relationships   4,170 
Internally developed technology   334 
Property and equipment   1,802 
Other assets   52 
Notes payable- non current portion   (24)
Lease liability- non current portion   (1,730)
Net working capital deficit   (1,792)

     
Fair Value of Identified Net Assets  $ 3,103 
     
Remaining Unidentified Goodwill Value  $ 27,797 

 
In connection with the acquisition of Envoy, the Company acquired intangible assets in the form of a trade name, customer relationships and internally developed technology.
 
The Company used the relief from royalty method when determining the fair value of the acquired trademark and internally developed technology. The fair value was
determined by applying an estimated royalty rate to revenues, measuring the value the Company would pay in royalties to a market participant if it did not own the trademark
and internally developed technology and had to license it from a third party. The trademark was assigned a useful life of two years and the internally developed technology was
assigned a useful life of three years.
 
When determining fair value of customer relationships, a form of income approach, known as the multi period excess earnings method was used. The fair value was determined
by calculating the present value of estimated future operating cash flows generated from the existing customers less costs to realize the revenue. The Company applied a
discount rate of 30%, which reflected the nature of the assets as they relate to the risk and uncertainty of the estimated future operating cash flows. Other significant
assumptions used to estimate the fair value of the customer contracts include an assumed income tax rate of 26%. The customer relationships were assigned a 15 year useful
life.
 
The fair value of working capital accounts were determined to be the carrying values due to the short-term nature of the assets and liabilities.
 
The fair value of property and equipment was estimated by applying the cost approach. The cost approach uses the replacement or reproduction cost as an indicator of fair
value. The assumptions of the cost approach include replacement cost new, projected capital expenditures, and physical deterioration factors including economic useful life,
remaining useful life, age, and effective age.
 
As of June 30, 2023, the estimated fair value of the common stock consideration payable was $18,118. The Company uses a probability-weighted discounted cash flow
approach as a valuation technique to determine the fair value of the common stock consideration payable on the acquisition date and at each reporting period. The significant
unobservable inputs used in the fair value measurements are the probability outcome percentages that are assigned to each scenario. Significant increases or decreases to either
of these inputs in isolation could result in a significantly higher or lower liability with a higher liability capped by the contractual maximum of the common stock consideration
liability.
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NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(in thousands except for share and per share amounts)

 
3. BUSINESS COMBINATIONS – CONTINUED
 
The components of net working capital deficit are as follows:
 

Current assets:     
Cash  $ 19 
Accounts receivable   391 
Prepaid expenses and other current assets   254 

     
Total current assets  $ 664 
     
Less current liabilities:     

Accounts payable  $ 853 
Current portion of lease liability   591 
Current portion of notes payable   7 
Deferred revenue   229 
Accrued expenses and other current liabilities   776 

     
Total current liabilities  $ 2,456 
     
Net working capital deficit  $ (1,792)

 
Goodwill was recorded based on the amount by which the purchase price exceeded the fair value of the net assets acquired and the amount is attributable to the reputation of the
business acquired, the workforce in place and the synergies to be achieved from this acquisition. Goodwill of $27,797 from the acquisition of Envoy is not expected to be
deductible for income tax purposes.
 
The condensed consolidated financial statements of the Company include the results of operations of Envoy from April 18, 2023 to June 30, 2023 and do not include results of
operations for periods prior to April 18, 2023. The results of operations of Envoy from April 18, 2023 to June 30, 2023 included revenues of $654 and a net loss of $851.
 
The following table presents the unaudited pro forma condensed consolidated results of operations for the three and six months ended June 30, 2023 and 2022 as if the
acquisition of Envoy occurred at the beginning of fiscal year 2022. The pro forma information provided below is compiled from the preacquisition financial information of
Envoy and includes pro forma adjustments to give effect to (i) interest expense related to notes issued as consideration and (ii) amortization expense associated with the
acquired intangible assets. The pro forma results are not necessarily indicative of (i) the results of operations that would have occurred had the operations of this acquisition
actually been acquired at the beginning of fiscal year 2022 or (ii) future results of operations.

 

  
For the Three Months Ended

June 30,   
For the Six Months Ended

June 30,  
  2023   2022   2023   2022  
             
Revenues  $ 33,009  $ 12,275  $ 55,380  $ 22,760 
Net loss  $ (42,765)  $ (23,780)  $ (73,314)  $ (39,758)

 
As of the date of the acquisition, the Company expected to collect all contractual cash flows related to receivables acquired in the acquisition. Acquisition-related costs of $289
expensed as incurred and are recorded within general and administrative expenses on the condensed consolidated statements of operations.
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NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(in thousands except for share and per share amounts)

 
4. STOCKHOLDERS’ EQUITY
 
PUBLIC OFFERINGS
 
In February 2023, the Company completed an underwritten registered public offering of 8,333,333 shares of its common stock at a public offering price of $12.00 per share.
The Company received approximately $100,000 in gross proceeds from the public offering and $94,766 in net proceeds after deducting the underwriting discount and offering
expenses paid by the Company. The public offering was made pursuant to our automatic shelf registration statement on Form S-3 filed with the SEC on January 6, 2021, and
prospectus supplement dated February 8, 2023. Barclays acted as the sole book-running manager for the offering. H.C. Wainwright & Co., Roth Capital Partners and
ThinkEquity acted as co-managers for the offering. The underwriters did not exercise the over-allotment granted to them in connection with the offering.
 
On September 2, 2022, the Company entered into a Sales Agreement (“Sales Agreement”) with Barclays Capital Inc., BofA Securities, Inc., HSBC Securities (USA) Inc.,
ThinkEquity LLC, H.C. Wainwright & Co., LLC and Roth Capital Partners, LLC (the “Agents”) to conduct an “ATM” equity offering program pursuant to which the Company
may issue and sell from time to time shares of our common stock, having an aggregate offering price of up to $250,000 through the Agents, as the Company’s sales agents. The
Company currently anticipate using the net proceeds from the sale of its shares of common stock under the ATM program to supplement our operating cash flows to fund EV
charging station deployment and growth plans. The Company also plans to use any remaining proceeds it receives for working capital and other corporate purposes. The
amounts and timing of our use of the net proceeds will depend on a number of factors, such as the timing and progress of our EV charging station deployment efforts, the
timing and progress of any partnering and collaboration efforts and technological advances. During the six months ended June 30, 2023, the Company sold 2,757,168 shares of
its common stock for gross proceeds of approximately $18,868 pursuant to the ATM program. As of June 30, 2023, 3,315,889 shares have been sold pursuant to the ATM
program representing gross proceeds of approximately $26,565.
 
COMMON STOCK
 
During the six months ended June 30, 2023, the Company issued an aggregate of 557,733 shares of common stock pursuant to exercises of warrants to purchase an aggregate of
557,733 shares of common stock for aggregate net proceeds of $835.
 
During the six months ended June 30, 2023, the Company issued an aggregate of 5,866 shares of common stock for services to a board member with an issuance date fair value
of $132.
 
During the six months ended June 30, 2023, the Company issued an aggregate of 8,235 shares of common stock with an issuance date fair value of $35 in satisfaction of a
common stock liability.
 
During the six months ended June 30, 2023, the Company issued an aggregate of 393,240 shares of the Company’s common stock pursuant to the cashless exercise of 796,940
options and warrants. The options had a weighted average exercise price of $3.35 per share and the warrants had a weighted average exercise price of $4.25 per share.
 
STOCK-BASED COMPENSATION
 
The Company recognized stock-based compensation expense related to common stock, stock options and warrants for the three and six months ended June 30, 2023 of $7,775
and $19,439, respectively, which is included within compensation expense on the condensed consolidated statements of operations. The Company recognized stock-based
compensation expense related to common stock, stock options and warrants for the three and six months ended June 30, 2022 of $1,027 and $2,989, respectively, which is
included within compensation expense on the condensed consolidated statements of operations. As of June 30, 2023, there was $5,910 of unrecognized stock-based
compensation expense that will be recognized over the weighted average remaining vesting period of 1.74 years.
 
5. RELATED PARTY TRANSACTIONS
 
See Note 7 – Commitments and Contingencies – Purchase Commitments for disclosure of a commitment made to a related party.
 
JOINT VENTURE
 
The Company and a group of three Cyprus entities entered into a shareholders’ agreement on February 11, 2019, pertaining to the parties’ respective shareholdings in a new
joint venture entity, Blink Charging Europe Ltd. (the “Entity”), that was formed under the laws of Cyprus on the same date. Pursuant to the agreement, the Company is not
required to fund operating losses. The Company owns 40% of the Entity while the other three entities own 60% of the Entity. The Entity currently owns 100% of a Greek
subsidiary, Blink Charging Hellas SA (“Hellas”), which started operations in the Greek EV market. The Company did not record sales to Hellas during the three and six months
June 30, 2023. During the three and six months ended June 30, 2022, the Company recognized sales of $0 and $68, respectively, As of June 30, 2023 and December 31, 2022
the Company had a payable of approximately $85 and $84, respectively, to Hellas.
 
The Company determined that the Entity is a variable interest entity, however, the Company does not have a controlling financial interest and, as a result, the Company is not
required to consolidate the Entity and instead has applied equity method accounting to its investment in the Entity. From inception through June 30, 2023, the Entity has not
generated net income and, as a result, pursuant to ASC 323, the Company has not recorded a gain or loss on its equity method investment in the Entity during the six months
ended June 30, 2023 and 2022.
 
BLINK CHARGING UK LIMITED
 
As of June 30, 2023, several close family members of a senior management employee are providing services to Electric Blue Limited. For the three and six months ended June
30, 2023, these related parties have collectively provided services worth $39 and $125, respectively, to Electric Blue Limited. Furthermore, as of June 30, 2023, there were
purchase commitments of $23 to the same related parties.
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NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(in thousands except for share and per share amounts)

 
6. LEASES
 
OPERATING LEASES
 
Total operating lease expenses for the three and six months ended June 30, 2023 were $655 and $1,149, respectively, and for the three and six months ended June 30, 2022 were
$175 and $343, respectively, which were recorded in other operating expenses on the condensed consolidated statements of operations. Operating lease expenses consist of rent
expense, common area maintenance adjustments and other expenses.
 
As of June 30, 2023, the Company had $2,068 of right-of-use assets that were classified as financing leases for vehicles associated with the operations of Blink Mobility are
included as a component of property and equipment on the condensed consolidated balance sheet as of June 30, 2023.
 
As of June 30, 2023, the Company did not have additional operating and financing leases that have not yet commenced.
 
During the three and six months ended June 30, 2023, the Company recorded $106 and $116, respectively, of interest expense related to finance leases, which were recorded
within interest expense on the condensed consolidated statements of operations. During the three and six months ended June 30, 2023, the Company recorded amortization
expense of $353 and $522 related to finance leases. There were no expenses incurred related to finance leases during the six months ended June 30, 2022.
 
Supplemental cash flows information related to leases was as follows:
 
  For The Six Months Ended  
  June 30,  
  2023   2022  
Cash paid for amounts included in the measurement of lease liabilities:         
         

Operating cash flows from operating leases  $ 2,232  $ 146 
Financing cash flows from finance leases  $ 1,443  $ 71 

         
Right-of-use assets obtained in exchange for lease obligations:         

Operating leases  $ 4,765  $ 258 
Finance leases  $ 2,798  $ 931 

         
Weighted Average Remaining Lease Term         

Operating leases   3.21   3.53 
Finance leases   1.99   2.75 

         
Weighted Average Discount Rate         

Operating leases   7.1%  3.8%
Finance leases   6.7%  6.2%

 
Future minimum payments under non-cancellable leases as of June 30, 2023 were as follows:

 
For the Years Ending December 31,  Operating Lease   Finance Lease  
2023  $ 2,779  $ 1,283 
2024   2,332   718 
2025   1,854   164 
2026   1,245   30 
2027   902   11 
Thereafter   1,593   - 

Total future minimum lease payments   10,705   2,206 
Less: imputed interest   (1,655)   (137)

Total  $ 9,050  $ 2,069 
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(in thousands except for share and per share amounts)

 
7. COMMITMENTS AND CONTINGENCIES
 
PURCHASE COMMITMENTS
 
As of June 30, 2023, the Company had purchase commitments of approximately $33,000, of which, approximately $23 is with a related party, which will become payable upon
the suppliers’ delivery of the charging stations and other related items. The purchase commitments were made primarily for future sales, deployments of charging stations,
inventory management planning and other related items, all of which are expected to be received during the next 12-24 months.
 
LITIGATION AND DISPUTES
 
On August 24, 2020, a purported securities class action lawsuit, captioned Bush v. Blink Charging Co. et al., Case No. 20-cv-23527, was filed in the United States District
Court for the Southern District of Florida against the Company, Michael Farkas (Blink’s Chairman of the Board and Chief Executive Officer), and Michael Rama (Blink’s Chief
Financial Officer) (the “Bush Lawsuit”). On September 1, 2020, another purported securities class action lawsuit, captioned Vittoria v. Blink Charging Co. et al., Case No. 20-
cv-23643, was filed in the United States District Court for the Southern District of Florida against the same defendants and seeking to recover the same alleged damages (the
“Vittoria Lawsuit”). On October 1, 2020, the court consolidated the Vittoria Lawsuit with the Bush Lawsuit and on December 21, 2020 the court appointed Tianyou Wu,
Alexander Yu and H. Marc Joseph to serve as the Co-Lead Plaintiffs. The Co-Lead Plaintiffs filed an Amended Complaint on February 19, 2021. The Amended Complaint
alleges, among other things, that the defendants made false or misleading statements about the size and functionality of the Blink Network and asserts claims under Sections
10(b) and 20(a) of the Securities Exchange Act of 1934. The Amended Complaint does not quantify damages but seeks to recover damages on behalf of investors who
purchased or otherwise acquired Blink’s common stock between March 6, 2020 and August 19, 2020. On April 20, 2021, Blink and the other defendants filed a motion to
dismiss the Amended Complaint, which has now been fully briefed and is ready for review. On April 7, 2022, the court held oral argument on the motion to dismiss but did not
issue a decision. The Company wholly and completely disputes the allegations therein. The Company has retained legal counsel in order to defend the action vigorously. The
Company has not recorded an accrual related to this matter as of June 30, 2023 as it determined that any such loss contingency was either not probable or estimable.
 
On September 15, 2020, a shareholder derivative lawsuit, captioned Klein (derivatively on behalf of Blink Charging Co.) v. Farkas et al., Case No. 20- 19815CA01, was filed in
Miami-Dade County Circuit Court seeking to pursue claims belonging to the Company against Blink’s Board of Directors and Michael Rama (the “Klein Lawsuit”). Blink is
named as a nominal defendant. The Klein Lawsuit asserts that the Director defendants caused Blink to make the statements that are at issue in the securities class action and, as
a result, the Company will incur costs defending against the consolidated Bush Lawsuit and other unidentified investigations. The Klein Lawsuit asserts claims against the
Director defendants for breach of fiduciary duties and corporate waste and against all of the defendants for unjust enrichment. Klein did not quantify the alleged damages in his
complaint, but he seeks damages sustained by the Company as a result of the defendants’ breaches of fiduciary duties, corporate governance changes, restitution, and
disgorgement of profits from the defendants and attorneys’ fees and other litigation expenses. The parties agreed to temporarily stay the Klein Lawsuit until there is a ruling on
the motion to dismiss filed in the consolidated Bush Lawsuit. On June 17, 2022, the court substituted the executrix of Klein’s estate as the plaintiff. The Company has not
recorded an accrual related to this matter as of June 30, 2023 as it determined that any such loss contingency was either not probable or estimable.
 
On December 23, 2020, another shareholder derivative action, captioned Bhatia (derivatively on behalf of Blink Charging Co.) v. Farkas et al., Case No. 20-27632CA01, was
filed in Miami-Dade County Circuit Court against the same defendants sued in the Klein Lawsuit and asserting similar claims, as well as additional claims relating to the
Company’s nomination, appointment and hiring of minorities and women and the Company’s decision to retain its outside auditor (the “Bhatia Lawsuit”). On February 17,
2021, the parties agreed to consolidate the Klein and Bhatia actions, which the court consolidated under the caption In re Blink Charging Company Stockholder Derivative
Litigation, Lead Case No. 2020-019815-CA-01. The parties also agreed to keep in place the temporary stay. The court subsequently vacated the consolidation order and
explained the parties should first file a motion to transfer, which the parties have done. On June 22, 2022, the court re-consolidated the Klein and Bhatia actions and reinstated
the temporary stay. The Company wholly and completely disputes the allegations therein. The Company has retained legal counsel in order to defend the action vigorously. The
Company has not recorded an accrual related to this matter as of June 30, 2023 as it determined that any such loss contingency was either not probable or estimable.
 
On February 7, 2022, another shareholder derivative lawsuit, captioned McCauley (derivatively on behalf of Blink Charging Co.) v. Farkas et al., Case No. A-22-847894-C,
was filed in the Eighth Judicial District Court in Clark County, Nevada, seeking to pursue claims belonging to the Company against six of Blink’s directors and Michael Rama
(the “McCauley Lawsuit”). Blink is named as a nominal defendant. The complaint filed in the McCauley Lawsuit asserts similar allegations to the Klein Lawsuit relating to the
statements at issue in the securities class action and asserts claims for breach of fiduciary duty and unjust enrichment. The McCauley Lawsuit seeks both injunctive and
monetary relief from the individual defendants, as well as an award of attorneys’ fees and costs. On March 29, 2022, the Nevada court approved the parties’ stipulation to
temporarily stay the McCauley Lawsuit until there is a ruling on the motion to dismiss filed in the consolidated Bush Lawsuit. The Company has not recorded an accrual related
to this matter as of June 30, 2023 as it determined that any such loss contingency was either not probable or estimable.
 
WARRANTY
 
The Company estimates an approximate cost of $390 to repair deployed chargers, which the Company owns as of June 30, 2023.
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7. COMMITMENTS AND CONTINGENCIES – CONTINUED
 
SEPARATION AGREEMENT
 
On June 21, 2023, the Company and its former Chief Executive Officer Michael D. Farkas entered into a separation and general release agreement, dated as of June 20, 2023
(the “Separation Agreement”) pursuant to Mr. Farkas’ May 1, 2023 termination of employment and the terms of Mr. Farkas’ employment agreement, effective as of January 1,
2021 (the “Employment Agreement”). The Separation Agreement became effective on June 28, 2023, following a statutory revocation period. Under the terms of the Separation
Agreement, the Company agreed to provide Mr. Farkas with (i) $6,028 in cash compensation, (ii) 383,738 shares of the Company’s common stock (approximately $2,600 was
included in accrued expenses and other current liabilities as of June 30, 2023 related to the common stock since the shares had not been issued by the Company as of such date;
as of the date of filing, the shares have not been issued), and (iii) reimbursement for medical benefits under COBRA for 24 months or until Mr. Farkas becomes eligible for
coverage under another employer’s group plan. In addition, Mr. Farkas’ outstanding issued and unvested equity awards vested (as a result, the Company recognized
approximately $2,900 of stock-based compensation expense during the three months ended June 30, 2023 related to the accelerated awards). In return, Mr. Farkas agreed that
he has received all compensation to which he is entitled with respect to his employment or termination thereof (except for any obligations under the parties’ Commission
Agreement, dated as of November 17, 2009) and Mr. Farkas released the Company from all claims that he might have related to his employment. Further, Mr. Farkas
acknowledged that the terms of his non-competition and non-solicitation covenants under his Employment Agreement remain in effect, except that Mr. Farkas will be permitted
to continue to work with certain individuals with whom he has a current relationship outside of the Company.

 
8. SUBSEQUENT EVENTS
 
AMENDMENT TO MERGER AGREEMENT - SEMACONNECT
 
On August 4, 2023, the Company, SemaConnect LLC, its wholly-owned subsidiary, and Shareholder Representative Services LLC, on behalf of the former stockholders of
SemaConnect, Inc. (the “Stockholders’ Representative”), entered into an amendment (the “Amendment”) to the original Agreement and Plan of Merger, dated as of June 13,
2022 (the “Merger Agreement”), pursuant to which the Company acquired SemaConnect.
 
Under the terms of the Amendment, the parties modified the manner by which the “Deferred Merger Consideration” (which remains $40,600, plus accrued interest) will be paid
by the Company. As amended, the Company agreed to pay: (a) within 15 days following our consummation of a financing transaction or series of related transactions in excess
of $150,000 since the June 2022 closing of the Merger Agreement, $12,500 of the outstanding Deferred Merger Consideration in cash to the former stockholders of
SemaConnect (the “Stockholders”), and (b) within 15 days following our consummation of any financing transaction or series of related transactions in excess of $250,000
since the closing of the Merger Agreement, fifty cents of every dollar of proceeds received by the Company in excess of $250,000 to repay the Deferred Merger Consideration
until all Deferred Merger Consideration is paid in full to the Stockholders. The Company agreed that its payment obligations will be guaranteed by all of the Company’s United
States subsidiaries and secured by a security interest on all assets of the Company and its United States subsidiaries. The Company also agreed that such obligations will be due
and payable by April 1, 2025, shortening the original due date from June 13, 2025.
 
Each Stockholder will have the right to convert its outstanding Deferred Merger Consideration (after the initial payment of $12,500, plus accrued interest) into shares of the
Company’s common stock at a conversion price equal to 126% of the seven-day average prior to the date of the Amendment; provided that under no circumstance will the
Company be obligated to issue such number of shares equal to or in excess of 20% of the Company’s common stock to the Stockholders, taking into account all common stock
previously issued to such holders in the transaction. Under the Amendment, interest on the Deferred Merger Consideration was increased from 7% to 9.5% per annum
following the date of the Amendment until full repayment of Deferred Merger Consideration. One half of the accrued interest may be paid in cash and the other half may be
paid in kind.
 
In consideration of the agreement by the Stockholders to enter into the Amendment, the Company agreed to issue shares of its common stock with a value of $1,000 (based on
the average closing price on and over the three days before and after the date of the Amendment) to the Stockholders’ Representative. The Company also agreed to reimburse
up to $50 of the Stockholders’ Representative’s out-of-pocket expenses.
 
On June 30, 2023, the parties to the Amendment entered into an interim amendment to the Merger Agreement for administrative purposes, modifying the transaction amount
threshold related to Deferred Cash Consideration in the Merger Agreement from $125,000 to $127,000.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
 
Special Note Regarding Forward-Looking Information

 
The following discussion and analysis of the results of operations and financial condition of Blink Charging Co. (together with its subsidiaries, “Blink” or the

“Company”) as of June 30, 2023 and for the three and six months ended June 30, 2023 and 2022 should be read in conjunction with our financial statements and the notes to
those financial statements that are included elsewhere in this Quarterly Report on Form 10-Q. References in this Management’s Discussion and Analysis of Financial
Condition and Results of Operations to “us,” “we,” “our” and similar terms refer to Blink. This Quarterly Report contains forward-looking statements as that term is defined
in the federal securities laws. The events described in forward-looking statements contained in this Quarterly Report may not occur. Generally, these statements relate to
business plans or strategies, projected or anticipated benefits or other consequences of our plans or strategies, projected or anticipated benefits from acquisitions to be made
by us, or projections involving anticipated revenues, earnings or other aspects of our operating results. The words “may,” “will,” “expect,” “believe,” “anticipate,”
“project,” “plan,” “intend,” “estimate,” and “continue,” and their opposites and similar expressions, are intended to identify forward-looking statements. We caution you that
these statements are not guarantees of future performance or events and are subject to a number of uncertainties, risks and other influences, many of which are beyond our
control, which may influence the accuracy of the statements and the projections upon which the statements are based. Factors that may affect our results include, but are not
limited to, the risks and uncertainties set forth under Item 1A. Risk Factors in the Company’s Annual Report on Form 10-K for the year ended December 31, 2022, as discussed
elsewhere in this Quarterly Report, particularly in Part II, Item IA - Risk Factors.

 
At Blink Charging, our highest priority remains the safety, health and well-being of our employees, their families and our communities and we remain committed to

serving the needs of our customers and business partners. The Covid-19 pandemic is a highly fluid situation and it is not currently possible for us to reasonably estimate the
impact it may have on our financial and operating results. We will continue to evaluate the impact of the ongoing presence of Covid-19 and multiple Covid-19 variants on our
business as we learn more and the impact of Covid-19 on our industry becomes clearer.

 
Any one or more of these uncertainties, risks and other influences, could materially affect our results of operations and whether forward-looking statements made by

us ultimately prove to be accurate. Our actual results, performance and achievements could differ materially from those expressed or implied in these forward-looking
statements. Except as required by federal securities laws, we undertake no obligation to publicly update or revise any forward-looking statements, whether from new
information, future events or otherwise.

 
U.S. dollars are reported in thousands except for share and per share amounts

 
Overview

 
We are a leading manufacturer, owner, operator and provider of electric vehicle (“EV”) charging equipment and networked EV charging services in the rapidly

growing U.S. and international markets for EVs. Blink offers residential and commercial EV charging equipment and services, enabling EV drivers to recharge at various
location types. Blink’s principal line of products and services is its nationwide Blink EV charging networks (the “Blink Networks”) and Blink EV charging equipment, also
known as electric vehicle supply equipment (“EVSE”) and other EV-related services. The Blink Networks are a proprietary, cloud-based system that operates, maintains, and
manages Blink charging stations and handles the associated charging data, back-end operations, and payment processing. The Blink Networks provide property owners,
managers, parking companies, state and municipal entities among other types of commercial customers, (“Property Partners”) with cloud-based services that enable the remote
monitoring and management of EV charging stations. The Blink Networks also provide EV drivers with vital station information, including station location, availability and
fees.

 
In order to capture more revenues derived from providing EV charging equipment to commercial customers and to help differentiate Blink in the EV infrastructure

market, Blink offers Property Partners a comprehensive range of solutions for EV charging equipment and services that generally fall into one of the business models below,
differentiated by who bears the costs of installation, equipment, and maintenance, and the percentage of revenue shared.

 
 ● In our Blink-owned turnkey business model, we incur the costs of the charging equipment and installation. We own and operate the EV charging station and provide

connectivity of the charging station to the Blink Networks. In this model, which favors recurring revenues, we incur most costs associated with the EV charging
stations; thus, we retain substantially all EV charging revenues after deducting network connectivity and processing fees. Typically, our agreement with the Property
Partner lasts seven years with extensions that can bring the term to a total of up to 21 years.

   
 ● In our Blink-owned hybrid business model, we incur the costs of the charging equipment while the Property Partner incurs the costs of installation. We own and

operate the EV charging station and provide connectivity to the Blink Networks. In this model, the Property Partner incurs the installation costs associated with the EV
station; thus, we share a more generous portion of the EV charging revenues with the Property Partner generated from the EV charging station after deducting network
connectivity and processing fees. Typically, our agreement with the Property Partner lasts five years with extensions that can bring the term up to fifteen years.

 
 ● In our host-owned business model, the Property Partner purchases, owns and operates the Blink EV charging station and incurs the installation costs. We work with the

Property Partner by providing site recommendations, connectivity to the Blink Networks, payment processing, and optional maintenance services. In this model, the
Property Partner retains and keeps all the EV charging revenues after deducting network connectivity and processing fees.

   
 ● In our Blink-as-a-Service model, we own and operate the EV charging station, while the Property Partner incurs the installation costs. The Property Partner pays us a

fixed monthly fee for the service and keeps all the EV charging revenues after deducting network connectivity and processing fees. Typically, our agreement with the
Property owner lasts five years.
 
We also operate an EV based car-sharing business through our wholly owned subsidiary, Blink Mobility, LLC (“Blink Mobility”), which allows customers the ability

to rent electric vehicles through a subscription service and charge those cars through our charging stations. In April 2023, Blink Mobility acquired Envoy Technologies, Inc.
(“Envoy Technologies”), a software and mobility services company offering shared EVs as an amenity for national real estate developers and owners. In connection with the
acquisition of Envoy Technologies, our board of directors authorized our management to begin planning the spin-off and initial public offering of Blink Mobility. There is no
guarantee the spin-off or initial public offering will occur.
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As part of our mission to facilitate the adoption of EVs through the deployment and operation of EV charging infrastructure globally, we are dedicated to slowing

climate change by reducing greenhouse gas emissions caused by road vehicles. With the goal of being a leader in the build out of EV charging infrastructure and increasing our
share of the EV charging market, we have established strategic commercial, municipal and retail partnerships across industry verticals and encompassing numerous
transit/destination locations, including airports, auto dealers, healthcare/medical, hotels, mixed-use, municipal sites, 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 June 30, 2023, we sold or deployed 78,769 chargers, of which 59,797 were in Blink’s Networks (52,287 Level 2 publicly accessible commercial chargers, 5,428

Level 2 private commercial chargers, 1,551 DC Fast Charging EV publicly accessible chargers, 30 DC Fast Charging EV private chargers, and 500 residential Level 2 Blink EV
chargers, inclusive of 7,628 chargers pending to be commissioned). Included in the Blink Networks are 4,865 chargers owned by us. The remaining were non-networked, on
other networks or international sales or deployments (2,214  Level 2 commercial chargers, 115 DC Fast Charging chargers, 12,224 residential Level 2 Blink EV chargers, 2,971
sold to other U.S. networks, 1,369 sold internationally and 80 deployed internationally). The charger units noted above are net of swap-out or replacement units.
 

As reflected in our condensed consolidated financial statements as of June 30, 2023, we had a cash balance of $74,464, working capital of $100,484 and an
accumulated deficit of $405,313. During the three and six months ended June 30, 2023, we incurred net losses of $41,482 and $71,283, respectively. We have not yet achieved
profitability.

 
Recent Developments
 
Acquisition

 
On April 18, 2023, the Company, Blink Mobility, LLC, a California limited liability company and wholly-owned subsidiary of the Company (“Mobility”), and

Mobility Merger Sub Inc., a Delaware corporation and wholly-owned subsidiary of Mobility (“Merger Sub”), entered into and, after all parties met the closing conditions,
consummated the transactions contemplated under an Agreement and Plan of Merger, dated as of April 18, 2023 (the “Acquisition Agreement”), with Envoy Technologies, Inc.,
a Delaware corporation (“Envoy”). Pursuant to the Acquisition Agreement, Merger Sub merged with and into Envoy, whereupon the separate corporate existence of Merger Sub
ceased, and Envoy was the surviving corporation of the merger and a wholly-owned subsidiary of Mobility (the “Acquisition”).
 

Under the terms of the Acquisition Agreement, the acquisition consideration was up to $35,500, paid as follows: (i) $6,000 in cash paid upon the closing of the
Acquisition Agreement (the “Closing”); (ii) a promissory note of Mobility in the principal amount of $5,000 which bears interest at a rate of 6% per annum and becomes due 12
months from Closing; (iii) a promissory note of Mobility in the principal amount of $2,000 which bears interest at a rate of 6% per annum and becomes due 18 months from
Closing; and (iv)(a) in the event of an initial public offering or direct listing of Mobility or Mobility’s successor within 24 months after the Closing (and shares of common
stock of the Company are not issued in lieu thereof), $18,500, $21,000 or $22,500 worth of shares of common stock of Mobility or Mobility’s successor, depending on the
timing of such offering or listing, (b) in the event there is no initial public offering or direct listing of Mobility or Mobility’s successor within 24 months after the Closing,
$21,000 worth of shares of common stock of the Company, or (c) at the Company’s option, a combination of cash and common stock of the Company with an aggregate value
of $21,000.
 

The aggregate purchase price was $30,900, which included a working capital deficit of $1,791 and closing date cash of $19. The fair value of the consideration paid in
the acquisition consisted of: (a) $6,000 in cash ($4,679 was paid at Closing and $1,321 was paid prior to Closing in the form of a note receivable); (b) $6,782 in aggregate
promissory notes; and (c) $18,118 in common stock of Mobility subject to the conditions described above.
 

The payment of shares of common stock of Mobility or Mobility’s successor, if any, will be based on the public offering price per share of such stock in the initial
public offering. The payment of shares of common stock of the Company, if any, will be based on the average of the daily-weighted average prices for such stock on each of the
60 days ending on the day prior to issuance thereof.

 
February 2023 Underwritten Public Offering
 

In February 2023, the Company completed an underwritten registered public offering of 8,333,333 shares of its common stock at a public offering price of $12.00 per
share. The Company received approximately $100,000 in gross proceeds from the public offering and $94,766 in net proceeds after deducting the underwriting discount and
offering expenses paid by the Company. The public offering was made pursuant to our automatic shelf registration statement on Form S-3 filed with the SEC on January 6,
2021, and prospectus supplement dated February 8, 2023. Barclays acted as the sole book-running manager for the offering. H.C. Wainwright & Co., Roth Capital Partners and
ThinkEquity acted as co-managers for the offering. The underwriters did not exercise the over-allotment granted to them in connection with the offering.
 
New Product and Service Offerings
 

In January 2023, we announced the new products which included the Vision, EQ 200, Series 3, PQ 150, and 30kW DC Fast Charger, which are designed to serve the
increasing demands of the growing EV markets across the U.S., Europe, Asia and Latin America.

 
The reimagined Vision is designed as a two-in-one solution to attract and captivate drivers and provide site hosts and advertisers an innovative media solution. With a

newly designed 55” LCD screen capable of displaying static and dynamic advertising, the Vision is the ideal point-of-charge advertising solution with two 80 amp, 19.2kW
ports that can charge simultaneously. The Vision offers easy payment via RFID, Apple Pay, Google Wallet, and all major credit cards. Additional features include cloud
connectivity via built-in 4G LTE signal, retractable cable management and dual cable configurations with two universal J1772 plugs and a built-in camera for additional
security. Site owners can benefit from charging and advertising revenue share models for this product.
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The EQ 200 is an intelligent, affordable, and scalable charging solution designed for European and South American markets. Offering up to 22kW of power and an

innovative modular design, this product fits any location and can be tailored to the specific needs of market segments. The EQ 200 is prepared for the future by supporting
technologies like ISO-15118, OCPP 2.0, and bi-directional charging, also known as Vehicle-to-Grid (V2G). The charger also offers customization and rebranding options
available to fit each user’s needs.

 
The Series 3 is a flexible and versatile EV charging solution designed for both two- and three-wheeler EVs. Designed for the APAC and Latin American markets, the

Series 3 provides up to 15 amps of output in a compact form, making it ideal for installation at small shops and residential and commercial parking areas. Its built-in electric
metering allows customers to manage electricity costs with an intuitive, smart network connection. Further, up to 45 charging points can be connected with a single
communication gateway.

 
The PQ 150 is a smart charging cable designed for residential charging in European markets. Offering up to 22kW of power, the PQ 150 is simple and easy-to-use with

no installation necessary and provides the highest safety level on the market today. With Bluetooth, Wi-Fi and optional SIM/GSM & GPS functionality, this product offers
advanced technology in a simple, sleek design.

 
The Series 9 30kW DC Fast Charger is our latest solution for fast charging across global markets. A small footprint charging station designed for speed and flexibility,

this product was designed to quickly charge tomorrow’s EVs today and offers the perfect balance of size and power, providing up to 100 amps and 1,000 volts of output. A 7-
inch LCD touchscreen display provides drivers with an intuitive charging process and the charger integrates with the newly redesigned Blink Networks over a Wi-Fi, ethernet,
or 4G connection, offering high-performance, compatibility, and remote monitoring.

 
Current Economic Conditions and Macroeconomic Environment
 

During the last several years, the global economy has experienced disruption and sustained volatility due to a number of factors. For example, the global outbreak of
COVID-19 resulted in volatility in the global and domestic economies, changes in consumer and business behavior, market downturns and restrictions on business and
individual activities, resulting in overall reduced economic activity. Additionally, other recent macroeconomic events including rising inflation, slowing economic growth,
changes in U.S. and foreign government monetary policies, supply chain disruptions, fluctuations in currency exchange rates and the Russian invasion of Ukraine have led to
further economic uncertainty. As a result, we are unable to predict the ultimate impact of equipment orders, chip shortage, the impact of other economic conditions and
continuous presence of Covid-19 may have on our business, future results of operations, financial position, or cash flows. We intend to continue to monitor the impact of the
Covid-19 pandemic and other global economic and macroeconomic factors on our business closely. For a further discussion of the risks, uncertainties and actions, see “Item 1A
Risk Factors” in the Company’s Annual Report on Form 10-K for the year ended December 31, 2022.

 
Key Factors Affecting Operating Results
 

We believe our performance and future success depend on several factors, including those discussed below:
 
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 product performance and features, the total cost of ownership, sales capabilities, financial stability, brand
recognition, product reliability, and the installed base’s size. Existing competitors may expand their product offerings and sales strategies, and new competitors may enter the
market. If our market share decreases due to increased competition, its revenue and ability to generate profits in the future may be impacted.

 
Growth - Our growth is highly dependent upon the adoption by consumers of EVs, and we are subject to a risk of any reduced demand for EVs. 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; the 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 United States
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. If the market for EVs
does not gain broad market acceptance or develops slower than we expect, our business, prospects, financial condition and operating results may be adversely affected.

 
Regulations - Our business is subject to a variety of federal, state and international laws and regulations, including those with respect to 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. Changes to
these applicable laws or regulations could affect business and/or harm our customers, thereby adversely affect our business, financial condition and results of operations.

 
Expansion through Acquisitions - We may pursue strategic domestic and international acquisitions to expand our operations. 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. If we are
unable to integrate or pursue strategic acquisitions, our financial condition and results of operations would be negatively impacted.
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Consolidated Results of Operations
 

  
For The Three Months

Ended June 30,   
For the Six Months

Ended June 30,   3 Months   6 Months  
  2023   2022   2023   2022   Difference $   Difference %   Difference $   Difference %  

Revenues:                                 
Product sales  $ 24,587  $ 8,828  $ 40,976  $ 16,880  $         15,759                   179% $         24,096                    143%
Charging service revenue -
company-owned charging
stations   4,367   1,494   7,252   2,601   2,873   192%  4,651   179%
Network fees   1,667   472   3,295   633   1,195   253%  2,662   421%
Warranty   921   99   1,314   166   822   830%  1,148   692%
Grant and rebate   188   125   237   200   63   50%  37   19%
Car-sharing services   957   279   1,209   518   678   243%  691   133%
Other   155   189   227   288   (34)   -18%  (61)   -21%

                                 
Total Revenues   32,842   11,486   54,510   21,286   21,356   186%  33,224   156%

                                 
Cost of Revenues:                                 

Cost of product sales   13,159   6,369   24,890   12,471   6,790   107%  12,419   100%
Cost of charging services -
company-owned charging
stations   743   351   1,630   534   392   112%  1,096   205%
Host provider fees   2,239   821   3,886   1,372   1,418   173%  2,514   183%
Network costs   495   182   932   416   313   172%  516   124%
Warranty and repairs and
maintenance   1,415   523   2,363   634   892   171%  1,729   273%
Car-sharing services   1,594   659   2,231   1,085   935   142%  1,146   106%
Depreciation and amortization   906   624   1,744   1,231   282   45%  513   42%

                                 
Total Cost of Revenues   20,551   9,529   37,676   17,743   11,022   116%  19,933   112%

                                 
Gross Profit   12,291   1,957   16,834   3,543   10,334   528%  13,291   375%

                                 
Operating Expenses:                                 

Compensation   37,990   10,779   60,699   20,038   27,211   252%  40,661   203%
General and administrative
expenses   9,449   9,002   17,927   13,429   447   5%  4,498   33%
Other operating expenses   4,916   4,138   9,111   7,080   778   19%  2,031   29%

                                 
Total Operating Expenses   52,355   23,919   87,737   40,547   28,436   119%  47,190   116%

                                 
Loss From Operations   (40,064)   (21,962)   (70,903)   (37,004)   (18,102)   82%  (33,899)   92%

                                 
Other (Expense) Income:                                 

Interest (expense) income   (786)   (139)   (1,403)   (139)   (647)   465%  (1,264)   909%
(Loss) gain on foreign
exchange   (1,026)   (244)   781   (241)   (782)   320%  1,022   -424%
Change in fair value of
derivative and other liabilities   -   (73)   10   (73)   73   -100%  83   -114%
Other income (expense), net   600   (203)   650   (307)   803   -396%  957   -312%

                                 
Total Other Expense   (1,212)   (659)   38   (760)   (553)   84%  798   -105%

                                 
Loss Before Income Taxes  $ (41,276)  $ (22,621)  $ (70,865)  $ (37,764)  $ (18,655)   82% $ (33,101)   88%

                                 
Provision for income taxes   (206)   -   (418)   -   (206)   0% $ (418)   0%

                                 
Net Loss  $ (41,482)  $ (22,621)  $ (71,283)  $ (37,764)  $ (18,861)   83% $ (33,519)   89%
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Three Months Ended June 30, 2023 Compared Three Months Ended June 30, 2022
 
Revenues

 
Total revenue for the three months ended June 30, 2023 increased by $21,356, or 186%, to $32,842 compared to $11,486 during the three months ended June 30, 2022.
 
Charging service revenue from Company-owned charging stations was $4,367 for the three months ended June 30, 2023 as compared to $1,494 for the three months

ended June 30, 2022, an increase of $2,873, or 192%. The increase is due to the increase in utilization of chargers and an increased number of chargers on the Blink Networks.
 
Revenue from product sales was $24,587 for the three months ended June 30, 2023 compared to $8,828 during the three months ended June 30, 2022, an increase of

$15,759, or 179%. This increase was attributable to increased sales of commercial chargers, DC fast chargers and residential chargers when compared to the same period in
2022.

 
Network fee revenues were $1,667 for the three months ended June 30, 2023 compared to $472 for the three months ended June 30, 2022, an increase of $1,195, or

253%. The increase was attributable to increases in host owned units as well as billings and invoicing to Property Partners during the three months ended June 30, 2023, as
compared to the three months ended June 30, 2022.

 
Warranty revenues were $921 for the three months ended June 30, 2023 compared to $99 for the three months ended June 30, 2022, an increase of $822, or 830%. The

increase was primarily attributable to an increase in warranty contracts sold for the three months June 30, 2023 compared to the three months June 30, 2022. As of June 30,
2023, we recorded a liability of $221 which represents the estimated cost of existing backlog of known warranty cases.

 
Grant and rebate revenues were $188 during the three months ended June 30, 2023, compared to $125 during the three months ended June 30, 2022, an increase of $63

or 50%. Grant 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 increase in revenue was primarily related to the timing of the amortization of previous years’ state grants/rebates associated with the installation of
chargers during the three months June 30, 2023, and 2022.

 
Car-sharing services revenues were $957 during the three months ended June 30, 2023 compared to $279 during the three months ended June 30, 2022, an increase of

$678 or 243%. These revenues are derived from car-sharing subscription services through a program with the City of Los Angeles, which was associated with the acquisition of
BlueLA in September 2020. Also contributing to the increase in revenues is revenues of $654 from Envoy, which was acquired in April 2023.

 
Other revenue decreased by $34 or 18% to $155 for the three months ended June 30, 2023 as compared to $189 for the three months ended June 30, 2022. The

increase was primarily attributable to higher Low Carbon Fuel Standard (LCFS) credits generated during the three months June 30, 2023 compared to the same period in 2022.
We generate these credits from the electricity utilized by our electric car charging stations as a byproduct from our charging services in the states of California and Oregon.
 
Cost of Revenues

 
Cost of revenues primarily consists of electricity reimbursements, revenue share payments to our Property Partner hosts, the cost of charging stations sold, connectivity

charges provided by telco and other networks, warranty, repairs and maintenance services, and depreciation of our installed charging stations. Cost of revenues for the three
months ended June 30, 2023 were $20,551 as compared to $9,529 for the three months ended June 30, 2022, an increase of $11,022, or 116%. There is a degree of variability in
our costs in relationship to our revenues from period to period, primarily due to:

 
 ● electricity reimbursements that are unique to those Property Partner host agreements which provide for such reimbursements;
 ● revenue share payments are predicated on the contractual obligation under the property partner agreement and the revenue generated by the applicable chargers;
 ● cost of charging stations sold is predicated on the mix of types of charging stations and parts sold during the period;
 ● network costs are fixed in nature based on the number of chargers connected to the telco network regardless of whether the charger generates revenue;
 ● provisions for excess and obsolete inventory; and
 ● warranty and repairs and maintenance expenses are based on both the number of service cases completed during the period.

 
Cost of product sales increased by $6,790, or 107%, from $6,369 for the three months ended June 30, 2022 as compared to $13,159 for the three months ended June

30, 2023. The increase was primarily due to the increase in product sales of commercial chargers, DC fast chargers and home residential chargers during the three months ended
June 30, 2023 compared to the same period in 2022.

 
Cost of charging services-company-owned charging stations (electricity reimbursements) increased by $392, or 112%, to $743 for the three months ended June 30,

2023 as compared to $351 for the three months ended June 30, 2022. The increase in 2023 was attributable to the mix of charging stations generating charging service revenues
subject to electricity reimbursement.

 
Host provider fees increased by $1,418, or 173%, to $2,239 during the three months ended June 30, 2023 as compared to $821 during the three months ended June 30,

2022. This increase was a result of the mix of chargers generating revenue and their corresponding revenue share percentage payments to Property Partner hosts pursuant to
their agreements.

 
Network costs increased by $313 or 172%, to $495 during the three months ended June 30, 2023 as compared to $182 during the three months ended June 30, 2022.

The increase was a result of the increase in charging stations on our network and costs incurred related to the upgrading of our network system compared to the same period in
2022.
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Warranty and repairs and maintenance costs increased by $892, or 171%, to $1,415 during the three months ended June 30, 2023 from $523 during the three months

ended June 30, 2022. The increase in 2023 was attributable to significant efforts expended to reduce the backlog in warranty and repairs and maintenance cases. Also
contributing to the increase was $20 from EB. As of June 30, 2023, we recorded a liability of $221 which represents the estimated cost of existing backlog of known warranty
cases.

 
Cost of car-sharing services was $1,594 during the three months ended June 30, 2023 compared to $659 during the 2022 period, the increase was due to increase in

operating expenses as a result of an increase in vehicles used in this operation. Also contributing to the increase in costs for these services is $625 from Envoy, which was
acquired in April 2023.

 
Depreciation and amortization expense increased by $282, or 45%, to $906 for the three months ended June 30, 2023 as compared to $624 for the three months ended

June 30, 2022. The increase in depreciation expense was attributable to an increase in the number of EV charging stations and vehicles associated with the car-share services.
 

Operating Expenses
 
Compensation expense increased by $27,211, or 252%, to $37,990 (consisting of approximately $15.5 million of cash compensation and benefits and approximately

$11.7 million of non-cash compensation) for the three months ended June 30, 2023. Compensation expense was $10,779 (consisting of approximately $9.8 million of cash
compensation and benefits and approximately $1.0 million of non-cash compensation) for the three months ended June 30, 2022. The increase in compensation expense for the
three months ended June 30, 2023 compared to the same period in 2022 was primarily related to increases in personnel and compensation in executive, marketing, sales and
operations departments as a result of the anticipated domestic and international growth of our company. In addition, compensation expense during the three months ended June
30, 2023 compared to the same period in 2022 increased due to additional personnel in conjunction with the acquisition of Envoy in April 2023. Also contributing to the
increase in compensation expense is (1) non-cash stock-based compensation of approximately $5,500 related to the accelerated vesting of equity award grants and additional
stock-based compensation associated with the resignation of our former Chief Executive Officer pursuant to the terms of his Executive Chairman and CEO Employment
Agreement, dated May 28, 2021 (the “Former CEO Employment Agreement”), as set forth in the Separation and General Release Agreement, dated as of June 20, 2023,
between our Company and the former Chief Executive Officer; and (2) non-recurring expenses of approximately $11,600, consisting of the non-recurring payment of
approximately $6,100 to our former Chief Executive Officer pursuant to the Former CEO Employment Agreement and non-recurring bonus expense of $5,500 related to the
achievement of key performance milestones by our Chief Technology Officer under his employment agreement, dated April 12, 2021.

 
General and administrative expenses increased by $447, or 5%, to $9,449 for the three months ended June 30, 2023 as compared to $9,002 for the three months ended

June 30, 2022. The increase was primarily attributable to increases in accounting, consulting, software licensing and other professional service expenditures of $1,737. Further,
general and administrative expenses increased due to increases in amortization expense of $893 related to the acquisitions in 2023 and 2022.

 
Other operating expenses increased by $778, or 19%, to $4,916 for the three months ended June 30, 2023 from $4,138 for the three months ended June 30, 2022. The

increase was primarily attributable to increases in insurance, software expense, rent, hardware and software development costs and property/use tax expenditures of $2,116.
Further, increases in travel and vehicle expenses of $234, contributed to the increase in other operating expenses for three months ended June 30, 2023 compared to the same
period in 2022. Also contributing to the increase in other operating expenses were operating expenditures related to the 2022 and 2023 acquisitions.
 
Other Income (Expense)
 

We recorded other income (expense) of $(1,212) during the three months ended June 30, 2023 as compared to $(659) for the three months ended June 30, 2022. The
increase was primarily due to an increase in foreign transaction loss of $782, in addition to an increase in interest expense of $647 recorded during the three months ended June
30, 2023 partially offset by increase in other income of $803.

 
Net Loss
 

Our net loss for the three months ended June 30, 2023 increased by $18,861, or 83%, to $41,482 as compared to $22,621 for the three months ended June 30, 2022.
The increase was primarily attributable to an increase in compensation expense and general and administrative expenses.
 
Total Comprehensive Loss

 
Our total comprehensive loss for the three months ended June 30, 2023 was $40,337 whereas our total comprehensive loss for the three months ended June 30, 2022

was $24,893.
 
Six Months Ended June 30, 2023 Compared Six Months Ended June 30, 2022
 
Revenues

 
Total revenue for the six months ended June 30, 2023 increased by $33,224, or 156%, to $54,510 compared to $21,286 during the six months ended June 30, 2022.
 
Charging service revenue from Company-owned charging stations was $7,252 for the six months ended June 30, 2023 as compared to $2,601 for the six months ended

June 30, 2022, an increase of $4,651, or 179%. The increase is due to the increase in utilization of chargers and an increased number of chargers on the Blink Networks.
 
Revenue from product sales was $40,976 for the six months ended June 30, 2023 compared to $16,880 during the six months ended June 30, 2022, an increase of

$24,096, or 143%. This increase was attributable to increased sales of commercial chargers, DC fast chargers and residential chargers when compared to the same period in
2022.
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Network fee revenues were $3,295 for the six months ended June 30, 2023 compared to $633 for the six months ended June 30, 2022, an increase of $2,662, or 421%.
The increase was attributable to increases in host owned units as well as billings and invoicing to Property Partners during the six months ended June 30, 2023, as compared to
the six months ended June 30, 2022.

 
Warranty revenues were $1,314 for the six months ended June 30, 2023 compared to $166 for the six months ended June 30, 2022, an increase of $1,148, or 692%.

The increase was primarily attributable to an increase in warranty contracts sold for the six months June 30, 2023 compared to the six months June 30, 2022. As of June 30,
2023, we recorded a liability of $221 which represents the estimated cost of existing backlog of known warranty cases.

 
Grant and rebate revenues were $237 during the six months ended June 30, 2023, compared to $200 during the six months ended June 30, 2022, an increase of $37, or

19%. Grant 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 decrease in revenue was primarily related to the timing of the amortization of previous years’ state grants/rebates associated with the installation of
chargers during the six months June 30, 2023, and 2022.

 
Car-sharing services revenues were $1,209 during the six months ended June 30, 2023 compared to $518 during the six months ended June 30, 2022, an increase of

$691, or 133%. Also contributing to the increase in revenues is revenues of $654 from Envoy, which was acquired in April 2023.
 
Other revenue decreased by $61 to $227 for the six months ended June 30, 2023 as compared to $288 for the six months ended June 30, 2022. The increase was

primarily attributable to higher Low Carbon Fuel Standard (LCFS) credits generated during the six months June 30, 2023 compared to the same period in 2022. We generate
these credits from the electricity utilized by our electric car charging stations as a byproduct of our charging services in the states of California and Oregon.
 
Cost of Revenues

 
Cost of revenues primarily consists of electricity reimbursements, revenue share payments to our Property Partner hosts, the cost of charging stations sold, connectivity

charges provided by telco and other networks, warranty, repairs and maintenance services, and depreciation of our installed charging stations. Cost of revenues for the six
months ended June 30, 2023 were $37,676 as compared to $17,743 for the six months ended June 30, 2022, an increase of $19,933, or 112%. There is a degree of variability in
our costs in relationship to our revenues from period to period, primarily due to:

 
 ● electricity reimbursements that are unique to those Property Partner host agreements which provide for such reimbursements;
 ● revenue share payments are predicated on the contractual obligation under the property partner agreement and the revenue generated by the applicable chargers;
 ● cost of charging stations sold is predicated on the mix of types of charging stations and parts sold during the period;
 ● network costs are fixed in nature based on the number of chargers connected to the telco network regardless of whether the charger generates revenue;
 ● provisions for excess and obsolete inventory; and
 ● warranty and repairs and maintenance expenses are based on both the number of service cases completed during the period.

 
Cost of product sales increased by $12,419, or 100%, from $12,471 for the six months ended June 30, 2022 as compared to $24,890 for the six months ended June 30,

2023. The increase was primarily due to the increase in product sales of commercial chargers, DC fast chargers and home residential chargers during the six months ended June
30, 2023 compared to the same period in 2022.

 
Cost of charging services-company-owned charging stations (electricity reimbursements) increased by $1,096, or 205%, to $1,630 for the six months ended June 30,

2023 as compared to $534 for the six months ended June 30, 2022. The increase in 2023 was attributable to the mix of charging stations generating charging service revenues
subject to electricity reimbursement.

 
Host provider fees increased by $2,514, or 183%, to $3,886 during the six months ended June 30, 2023 as compared to $1,372 during the six months ended June 30,

2022. This increase was a result of the mix of chargers generating revenue and their corresponding revenue share percentage payments to Property Partner hosts pursuant to
their agreements.

 
Network costs increased by $516 or 124% to $932 during the six months ended June 30, 2023 as compared to $416 during the six months ended June 30, 2022. The

increase was a result of the increase in charging stations on our network and costs incurred related to the upgrading of our network system compared to the same period in 2022.
 
Warranty and repairs and maintenance costs increased by $1,729, or 273%, to $2,363 during the six months ended June 30, 2023 from $634 during the six months

ended June 30, 2022. The increase in 2023 was attributable to significant efforts expended to reduce the backlog in warranty and repairs and maintenance cases. As of June 30,
2023, we recorded a liability of $221 which represents the estimated cost of existing backlog of known warranty cases.

 
Cost of car-sharing services was $2,231 during the six months ended June 30, 2023 compared to $1,085 during the 2022 period, the increase was due to increase in

operating expenses as a result of an increase in vehicles used in this operation. These costs are from car-sharing subscription services through a program with the City of Los
Angeles, which was associated with the acquisition of BlueLA in September 2020. Also contributing to the increase in costs for these services is $625 from Envoy, which was
acquired in April 2023.

 
Depreciation and amortization expense increased by $513, or 42%, to $1,744 for the six months ended June 30, 2023 as compared to $1,231 for the six months ended

June 30, 2022. The increase in depreciation expense was attributable to an increase in the number of EV charging stations and vehicles associated with the car-share services.
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Operating Expenses

 
Compensation expense increased by $40,661 or 203%, to $60,699 (consisting of approximately $41.3 million of cash compensation and benefits and approximately

$19.4 million of non-cash compensation) for the six months ended June 30, 2023. Compensation expense was $20,038 (consisting of approximately $17,000 of cash
compensation and benefits and approximately $3,000 of non-cash compensation) for the six months ended June 30, 2022. The increase in compensation expense for the six
months ended June 30, 2023 compared to the same period in 2022 was primarily related to increases in personnel and compensation in executive, marketing, sales and
operations departments as a result of the anticipated domestic and international growth of our company. In addition, compensation expense during the six months ended June
30, 2023 compared to the same period in 2022 increased due to additional personnel in conjunction with the acquisition of Envoy in April 2023. Also contributing to the
increase in compensation expense is (1) non-cash stock-based compensation of approximately $5,500 related to the accelerated vesting of equity award grants and additional
stock-based compensation associated with the resignation of our former Chief Executive Officer pursuant to the terms of the Former CEO Employment Agreement, as set forth
in the Separation and General Release Agreement, dated as of June 20, 2023, between our company and the former Chief Executive Officer; and (2) non-recurring expense of
approximately $11,600, consisting of the non-recurring payment of approximately $6,100 to our former Chief Executive Officer pursuant to the Former CEO Employment
Agreement and a non-recurring bonus expense of $5,500 related to the achievement of key performance indicators by our Chief Technology Officer under his employment
agreement, dated April 12, 2021.

 
General and administrative expenses increased by $4,498 or 33%, to $17,927 for the six months ended June 30, 2023 as compared to $13,429 for the six months ended

June 30, 2022. The increase was primarily attributable to increases in accounting, legal, investor/public relations, consulting, software licensing and other professional service
expenditures of $3,331. Further, general and administrative expenses increased due to increases in amortization expense of $2,716 related to the acquisitions in 2023 and 2022.

 
Other operating expenses increased by $2,301, or 29%, to $9,111 for the six months ended June 30, 2023 from $7,080 for the six months ended June 30, 2022. The

increase was primarily attributable to increases in software expense, rent, hardware and software development costs and property/use tax expenditures of $2,930. Further,
increases in travel and vehicle expenses of $772, contributed to the increase in other operating expenses for six months ended June 30, 2023 compared to the same period in
2022. Also contributing to the increase in other operating expenses were operating expenditures related to the 2023 and 2022 acquisitions.
 
Other Income (Expense)
 

We recorded other income (expense) of $38 during the six months ended June 30, 2023 as compared to $(760) for the six months ended June 30, 2022. The increase
was primarily due to an increase in foreign transaction gains of $1,022 offset by interest expense of $(1,264), change in fair value of derivative and other liabilities of $83 and
other income of $957.

 
Net Loss
 

Our net loss for the six months ended June 30, 2023 increased by $33,519 or 89%, to $71,283 as compared to $37,764 for the six months ended June 30, 2022. The
increase was primarily attributable to an increase in compensation expense and general and administrative expenses.
 
Total Comprehensive Loss

 
Our total comprehensive loss for the six months ended June 30, 2023 was $70,988 whereas our total comprehensive loss for the six months ended June 30, 2022 was

$40,642.
 
Liquidity and Capital Resources

 
We measure our liquidity in a number of ways, including the following:
 

  June 30, 2023   December 31, 2022  
  (unaudited)     
       
Cash and Cash Equivalents  $ 74,464  $ 36,562 
         
Working Capital  $ 100,484  $ 48,962 
         
Debt  $ 47,426  $ 40,618 

 
During the six months ended June 30, 2023, we financed our activities from proceeds derived from equity financings occurring in prior periods. A significant portion

of the funds raised from the sale of capital stock has been used to cover working capital needs and personnel, office expenses and various consulting and professional fees.
 
For the six months ended June 30, 2023 and 2022, we used cash of $65,040 and $30,986, respectively, in operations. Our cash use for the six months ended June 30,

2023 was primarily attributable to our net loss of $71,283, adjusted for net non-cash expenses in the aggregate amount of $28,564, partially offset by $22,321 of net cash
provided by changes in the levels of operating assets and liabilities. Our cash use for the six months ended June 30, 2022 was primarily attributable to our net loss of $37,764,
adjusted for net non-cash expenses in the aggregate amount of $7,629 and $851 of cash used to fund changes in the levels of operating assets and liabilities.

 
During the six months ended June 30, 2023, net cash used in investing activities was $10,833, of which $5,647 was used to purchase charging stations and other fixed

assets, $4,660 was used as cash consideration for Envoy (net of cash acquired) and $526 related to the capitalization of certain engineering costs. During the six months ended
June 30, 2022, net cash used in investing activities was $52,233, of which, $38,338 was used as cash consideration for SemaConnect (net of cash acquired), $11,360 was used
as cash consideration for Electric Blue (net of cash acquired) $288 was related to the payment of engineering costs that were capitalized, and $2,247 which was used to
purchase charging stations and other fixed assets.

 
25



 
 

During the six months ended June 30, 2023, cash provided by financing activities was $112,426, of which, $113,254 was provided by offering proceeds related to the
sale of common stock, $835 was provided by the exercise of options and warrants, offset by $1,443 used to pay down our liability in connection with a finance lease and $220
used to pay down our liability in connection with internal use software. During the six months ended June 30, 2022, cash used in financing activities was $214, of which, $92
was provided by the exercise of warrants and options, offset by $235 used to pay down our liability in connection with internal use software and $71 was used to pay down our
finance lease liability.

 
As of June 30, 2023, we had cash, working capital and an accumulated deficit of $74,464, $100,484 and $405,313, respectively. During the six months ended June 30,

2023, we had a net loss of $71,283.
 
In February 2023, the Company completed an underwritten registered public offering of 8,333,333 shares of its common stock at a public offering price of $12.00 per

share. The Company received approximately $100,000 in gross proceeds from the public offering and $94,766 in net proceeds after deducting the underwriting discount and
offering expenses paid by the Company. The public offering was made pursuant to our automatic shelf registration statement on Form S-3 filed with the SEC on January 6,
2021, and prospectus supplement dated February 8, 2023. Barclays acted as the sole book-running manager for the offering. H.C. Wainwright & Co., Roth Capital Partners and
ThinkEquity acted as co-managers for the offering. The underwriters did not exercise the over-allotment granted to them in connection with the offering.
 

We have not yet achieved profitability and expect to continue to incur cash outflows from operations. Historically, we have been able to raise funds to support our
business operations, although there can be no assurance that we will be successful in raising significant additional funds in the future. We expect that our cash on hand will fund
our operations for at least 12 months after the issuance date of the financial statements included in this Quarterly Report on Form 10-Q.

 
Since inception, our operations have primarily been funded through proceeds received in equity and debt financings. We believe we have access to capital resources

and continue to evaluate additional financing opportunities. There is no assurance that we will be able to obtain funds on commercially acceptable terms, if at all. There is also
no assurance that the amount of funds we might raise will enable us to complete our EV development initiatives or attain profitable operations.

 
On September 2, 2022, we entered into a Sales Agreement (“Sales Agreement”) with Barclays Capital Inc., BofA Securities, Inc., HSBC Securities (USA) Inc.,

ThinkEquity LLC, H.C. Wainwright & Co., LLC and Roth Capital Partners, LLC (the “Agents”) to conduct an “ATM” equity offering program pursuant to which we may issue
and sell from time to time shares of our common stock, having an aggregate offering price of up to $250,000 through the Agents, as our sales agents. We currently anticipate
using the net proceeds from the sale of our shares of common stock under the ATM program to supplement our operating cash flows to fund EV charging station deployment
and our acquisition growth plan. We also plan to use any remaining proceeds we receive for working capital and other corporate purposes. The amounts and timing of our use
of the net proceeds will depend on a number of factors, such as the timing and progress of our EV charging station deployment efforts, the timing and progress of any
partnering and collaboration efforts and technological advances. During the six months ended June 30, 2023, we sold 2,757,168 shares of our common stock for gross proceeds
of approximately $18,868 pursuant to the ATM program. As of June 30, 2023, 3,315,889 shares have been sold pursuant to the ATM program representing gross proceeds of
approximately $26,565.
 
Contractual Obligations and Commitments
 

We entered into purchase commitments that include purchase orders and agreements in the normal course of business with contract manufacturers, parts
manufacturers, vendors for research and development services and outsourced services. As of June 30, 2023, we had purchase commitment of approximately $33,000, which
will become payable upon the suppliers’ delivery of the charging stations, services and other related items. The purchase commitments were made primarily for future sales,
deployments of charging stations, inventory management planning and other related items, all of which are expected to be received during the next 12-24 months.

 
Further, we have operating and finance lease obligations over the next five years of approximately $11,119. These operating lease obligations are primarily related to

corporate office space, warehousing, and parking spaces related to our car-sharing services.
 

Critical Accounting Estimates
 
The preparation of financial statements and related disclosures in conformity with U.S. GAAP. These accounting principles require us to make estimates and

judgments that can affect the reported amounts of assets and liabilities as of the date of the financial statements as well as the reported amounts of revenue and expense during
the periods presented. We believe that the estimates and judgments upon which it relies are reasonably based upon information available to us at the time that it makes these
estimates and judgments. To the extent that there are material differences between these estimates and actual results, our financial results will be affected. The accounting
policies that reflect our more significant estimates and judgments and which we believe are the most critical to aid in fully understanding and evaluating our reported financial
results are described below.

 
The following is not intended to be a comprehensive list of all of our accounting policies or estimates. Our accounting policies are more fully described in Note 2 –

Summary of Significant Accounting Policies, in our financial statements included elsewhere in this quarterly report. For a comprehensive list of our critical accounting
estimates, refer to Part II, Item 7, Critical Accounting Estimates in our Annual Report on Form 10-K for the year ended December 31, 2022. There have been no material
changes to our critical accounting policies and estimates since the filing of our Annual Report on Form 10-K for the year ended December 31, 2022.
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Revenue Recognition
 

We recognize revenue primarily from four different types of contracts:
 
● Product sales – Revenue is recognized at the point where the customer obtains control of the goods and the company satisfies its performance obligation, which

generally is at the time it ships the product to the customer or installation of the product
● Charging service revenue – company-owned charging stations - Revenue is recognized at the point when a particular charging session is completed.
● Network fees and other – Represents a stand-ready obligation whereby the company is obligated to perform over a period of time and, as a result, revenue is

recognized on a straight-line basis over the contract term. Network fees are billed annually.
● Other – Other revenues primarily comprises of revenues generated from alternative fuel credits.
 

The timing of the Company’s revenue recognition may differ from the timing of payment by its customers. A receivable is recorded when revenue is recognized prior
to payment and the Company has an unconditional right to payment. Alternatively, when payment precedes the provision of the related services, the Company records deferred
revenue until the performance obligations are satisfied.
 

Grants, rebates and alternative fuel credits, which are not within the scope of ASC 606, pertaining to revenues and periodic expenses are recognized as income when
the related revenue and/or periodic expense are recorded. 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 over the useful life of the charging station.
 
Stock-Based Compensation
 

We measure the cost of services received in exchange for an award of equity instruments based on the fair value of the award on the date of grant. The fair value
amount of the shares expected to ultimately vest is then recognized over the period for which services are required to be provided in exchange for the award, usually the vesting
period. The estimation of stock-based awards that will ultimately vest requires judgment, and to the extent actual results or updated estimates differ from original estimates,
such amounts are recorded as a cumulative adjustment in the period that the estimates are revised. We account for forfeitures as they occur.
 
Long-Lived Assets
 

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. We
assess 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.

Income Taxes
 
We account for income taxes pursuant to the asset and liability method of accounting for income taxes pursuant to FASB ASC 740, “Income Taxes.” Deferred tax

assets and liabilities are recognized for taxable temporary differences and operating loss carry forwards. Temporary differences are the differences between the reported
amounts of assets and liabilities and their tax bases. Deferred tax assets are reduced by a valuation allowance when, in the opinion of management, it is more likely than not that
some portion or all of the deferred tax assets will not be realized.
 

Deferred tax assets and liabilities are adjusted for the effects of changes in tax laws and rates on the date of enactment.
 
Operating Leases
 

We determine if an arrangement is a lease at inception. Operating leases are included in operating lease right-of-use (“ROU”) assets and operating lease liabilities in
our consolidated balance sheets.
 

ROU assets represent our right to use an underlying asset for the lease term and lease liabilities represent our obligation to make lease payments arising from the lease.
Operating lease ROU assets and liabilities are recognized at commencement date based on the present value of lease payments over the lease term. As most of our leases do not
provide an implicit rate, we use an incremental borrowing rate based on the estimated rate of interest for collateralized borrowing over a similar term of the lease payments at
commencement date. The operating lease ROU asset also includes any lease payments made and excludes lease incentives. Our lease terms may include options to extend or
terminate the lease when it is reasonably certain that we will exercise that option. Lease expense for lease payments is recognized on a straight-line basis over the lease term.
 
Goodwill
 

Goodwill is the excess of consideration paid for an acquired entity over the fair value of the amounts assigned to assets acquired, including other identifiable intangible
assets, and liabilities assumed in a business combination. To determine the amount of goodwill resulting from a business combination, the Company performs an assessment to
determine the acquisition date fair value of the acquired company’s tangible and identifiable intangible assets and liabilities.

 
Goodwill is required to be evaluated for impairment on an annual basis or whenever events or changes in circumstances indicate the asset may be impaired. An entity

has the option to first assess qualitative factors to determine whether the existence of events or circumstances leads to a determination that it is more likely than not that the fair
value of a reporting unit is less than its carrying amount. These qualitative factors include: macroeconomic and industry conditions, cost factors, overall financial performance
and other relevant entity-specific events. If the entity determines that this threshold is met, then the Company may apply a one-step quantitative test and record the amount of
goodwill impairment as the excess of a reporting unit’s carrying amount over its fair value, not to exceed the total amount of goodwill allocated to the reporting unit. The
Company determines fair value through multiple valuation techniques and weights the results accordingly. The Company is required to make certain subjective and complex
judgments in assessing whether an event of impairment of goodwill has occurred, including assumptions and estimates used to determine the fair value of its reporting units.
The Company has elected to perform its annual goodwill impairment review on November 1 of each year.
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Recently Issued Accounting Standards

 
For a description of our recently issued accounting standards, see Note 2 – Summary of Significant Accounting Policies in Part 1, Item 1 of this Quarterly Report on

Form 10-Q.
 

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
 

Foreign Currency Risk
 

We have foreign currency risks related to our revenue and operating expenses denominated in currencies other than the U.S. dollar, primarily the euro, causing both our
revenue and our operating results to be impacted by fluctuations in the exchange rates. Gains or losses from the revaluation of certain cash balances, accounts receivable
balances and intercompany balances that are denominated in these currencies impact our net loss. A hypothetical decrease in all foreign currencies against the U.S. dollar of 1%
would not result in a material foreign currency loss on foreign-denominated balances, as of June 30, 2023. As our foreign operations expand, our results may be more materially
impacted by fluctuations in the exchange rates of the currencies in which we do business. At this time, we do not enter into financial instruments to hedge our foreign currency
exchange risk.
 
ITEM 4. CONTROLS AND PROCEDURES
 
Evaluation of Disclosure Controls and Procedures
 

As of June 30, 2023, being the end of the period covered by this Report, our management conducted an evaluation, under the supervision and with the participation of our
chief executive officer and chief financial officer, of the effectiveness of our disclosure controls and procedures (as defined in Rule 13a-15(e) and Rule 15d15(e) under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”).

 
Disclosure controls and procedures are designed to provide reasonable assurance that information required to be disclosed in our reports filed or submitted under the

Exchange Act 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 for timely decisions regarding required disclosure.

 
Based on that evaluation, our chief executive officer and chief financial officer concluded that, as of June 30, 2023, our disclosure controls and procedures were not

effective due to the material weaknesses in our internal control over financial reporting as discussed in Item 9A. Controls and Procedures – in the Company’s Form 10-K for the
fiscal year ended December 31, 2022, under the heading “Management’s Annual Report on Internal Control Over Financial Reporting”.

 
Limitations on Effectiveness of Controls and Procedures
 

In designing and evaluating the disclosure controls and procedures and internal control over financial reporting, management recognizes that any controls and procedures,
no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives. In addition, the design of disclosure controls and
procedures and internal control over financial reporting must reflect the fact that there are resource constraints, and that management is required to apply judgment in evaluating
the benefits of possible controls and procedures relative to their costs.

 
Changes in Internal Control over Financial Reporting
 

During the quarter ended June 30, 2023, Management remediated the design deficiencies associated with the material weaknesses around logical access and change
management. Management will continue to validate the operational effectiveness of this remediation during the third quarter of 2023.

 
During 2022, there was an isolated occurrence of a miscalculation of a certain non-cash share-based compensation transaction that was not detected on a timely basis.

Management has since subscribed to a share-based compensation software that is expected to perform complex calculations completely and accurately. Management is
reviewing the calculations performed by the software and expects to report that this weakness has been remediated by the end of the fourth quarter. Management expects to
come to a final determination on these matters so as to appropriately integrate the outcomes in management’s assessment of Internal Controls over Financial reporting as of
December 31, 2023.

 
During the second quarter, management continued to commit substantial resources to the ongoing evaluation of the internal control over financial reporting of its

previously exempted subsidiaries, SemaConnect and Blink Charging UK Limited.
 
Except as described above, there were no other changes in our internal control over financial reporting that occurred during the quarter ended June 30, 2023, that

materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II - OTHER INFORMATION
 
ITEM 1. LEGAL PROCEEDINGS.

 
For a description of our legal proceedings, see Note 7 – Commitments and Contingencies – Litigation and Disputes in Part 1, Item 1 of this Quarterly Report on Form

10-Q.
 

ITEM 1A. RISK FACTORS.
 

In addition to the information set forth under Item 1A of Part I to our Annual Report on Form 10-K for the year ended December 31, 2022, the information set forth at
the beginning of Management’s Discussion and Analysis entitled “Special Note Regarding Forward-Looking Information,” and updates noted below, you should consider that
there are numerous and varied risks, known and unknown, that may prevent us from achieving our goals. If any of these risks actually occur, our business, financial condition
or results of operation may be materially and adversely affected. In such case, the trading price of our common stock could decline and investors could lose all or part of their
investment. These risk factors may not identify all risks that we face and our operations could also be affected by factors that are not presently known to us or that we currently
consider to be immaterial to our operations.

 
We have a history of substantial net losses and expect losses to continue in the future; if we do not achieve and sustain profitability our financial condition could suffer.
 

We have experienced substantial net losses, and we expect to continue to incur substantial losses for the foreseeable future. We incurred net losses of approximately
$42 million for the quarter ended June 30, 2023. As of June 30, 2023, we had net working capital of approximately $101 million and an accumulated deficit of approximately
$405 million. We have not yet achieved profitability.

 
If our revenue grows slower 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. We can give no assurance that we will ever achieve profitable operations. 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. We may need to borrow
additional funds or sell our debt or equity securities, or some combination of both, to provide funding for our operations in the future. Such additional funding may not be
available on commercially reasonable terms, or at all.

 
We received an SEC subpoena and are cooperating with the SEC.
 

In July 2023, we received a subpoena from the SEC requesting the production of documentation and other information since January 1, 2020, relating to various
subjects, including executive departures, related-party transactions, number of EV charging stations, and other discrete disclosure matters. We intend to fully cooperate with the
SEC and are in the process of responding to the subpoena. At this point, we are unable to predict what the timing or the outcome of the SEC investigation may be or what, if
any, consequences the SEC investigation may have on us.  We can provide no assurances as to the outcome of the SEC investigation.

 
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.
 

None.
 

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
 
None.
 

ITEM 4. MINE SAFETY DISCLOSURES.
 

Not applicable.
 
ITEM 5. OTHER INFORMATION
 

None.
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ITEM 6. EXHIBITS
 

    
Incorporated by

Reference  Filed or Furnished
Exhibit
Number  Exhibit Description  Form  Exhibit  Number  

Exhibit
Description

           
2.1*  Agreement and Plan of Merger, dated as of April 18, 2023, by and among Blink Charging Co., Blink

Mobility, LLC, Mobility Merger Sub Inc., Envoy Technologies, Inc., and Fortis Advisors LLC (as
Equityholders’ Agent)

 8-K  2.1  04/24/2023  

2.2*  Amendment, dated as of August 4, 2023, by and among Blink Charging Co., SemaConnect LLC, and
Shareholder Representative Services LLC, to the Agreement and Plan of Merger, dated as of June 13, 2022*

       X

3.1  Articles of Incorporation, as amended most recently on August 17, 2017  10-K  3.1  04/17/2018  
3.2  Bylaws, as amended most recently on January 29, 2018  10-K  3.2  04/17/2018  
3.4  Certificate of Withdrawal for Series A Convertible Preferred Stock  8-K  3.1  04/07/2022  
3.5  Certificate of Withdrawal for Series B Preferred Stock  8-K  3.2  04/07/2022  
3.6  Certificate of Withdrawal for Series C Convertible Preferred Stock  8-K  3.3  04/07/2022  
3.7  Certificate of Withdrawal for Series D Convertible Preferred Stock  8-K  3.4  04/07/2022  

10.1**  Employment Agreement, dated May 1, 2023, between Blink Charging Co. and Brendan S. Jones  8-K  10.1  05/05/2023  
10.2  Amendment to Blink Charging Co. 2018 Incentive Compensation Plan  14A  A  06/14/2023  

10.3**  Separation and General Release Agreement, dated as of June 20, 2023, between Blink Charging Co. and
Michael D. Farkas

 8-K  10.1  06/23/2023  

31.1  Rule 13a-14(a) or 15d-14(a) Certification of Principal Executive Officer        X
31.2  Rule 13a-14(a) or 15d-14(a) Certification of Principal Financial Officer        X

32.1***  Section 1350 Certification of Principal Executive Officer        X
32.2***  Section 1350 Certification of Principal Financial Officer        X

101  The following financial statements from the Company’s Quarterly Report on Form 10-Q for the quarter ended
June 30, 2023, formatted in Inline XBRL: (i) Condensed Consolidated Balance Sheets as of June 30, 2023
(unaudited) and December 31, 2022; (ii) Unaudited Condensed Consolidated Statements of Operations for the
Three and Six Months Ended June, 2023 and 2022; (iii) Unaudited Condensed Consolidated Statements of
Comprehensive Loss for the Three and Six Months Ended June 30, 2023 and 2022; (iv) Unaudited Condensed
Consolidated Statement of Changes in Stockholders’ Equity for the Three and Six Months Ended June 30,
2023; (v) Unaudited Condensed Consolidated Statement of Changes in Stockholders’ Equity for the Three and
Six Months Ended June 30, 2022; (vi) Unaudited Condensed Consolidated Statements of Cash Flows for the
Three and Six Months Ended June 30, 2023 and 2022; and (vii) Notes to Unaudited Condensed Consolidated
Financial Statements.

       X

104  The cover page from the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2023,
formatted in Inline XBRL (included as Exhibit 101).

       X

 
 * Schedules and exhibits have been omitted pursuant to Item 601(a)(5) of Regulation S-K. A copy of any omitted schedule or exhibit will be furnished

supplementally to the SEC upon request; provided, however, that the parties may request confidential treatment pursuant to Rule 24b-2 of the Exchange Act
for any document so furnished.

 ** Portions of this exhibit have been omitted pursuant to Item 601(b)(10)(iv) of Regulation S-K under the Securities Act of 1933, as amended, because they are
both (i) not material and (ii) the type that the registrant treats as private and confidential. A copy of the omitted portions will be furnished to the SEC upon its
request.

 *** In accordance with SEC Release 33-8238, Exhibits 32.1 and 32.2 are being furnished and not deemed filed for purposes of Section 18 of the Exchange Act.
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SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly
authorized.
 
Date: August 9, 2023 BLINK CHARGING CO.
   
 By: /s/ Brendan S. Jones
  Brendan S. Jones
  President and Chief Executive Officer

(Principal Executive Officer)
 
Date: August 9, 2023 By: /s/ Michael P. Rama
  Michael P. Rama
  Chief Financial Officer

(Principal Financial and Accounting Officer)
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Exhibit 2.2

 
Execution Version

 
AMENDMENT NO. 2 TO AGREEMENT AND PLAN OF MERGER

 
This AMENDMENT NO. 2, dated as of August 4, 2023 (this “Amendment”), to that certain Agreement and Plan of Merger, dated as of June 13, 2022 (the “Merger

Agreement”), is made by and among BLINK CHARGING CO., a Nevada corporation (“Parent”), SEMACONNECT LLC, a Delaware limited liability company (“Company”),
the United States subsidiaries of the Parent party hereto (solely for purposes of Section 10), and SHAREHOLDER REPRESENTATIVE SERVICES LLC, a Colorado limited
liability Company solely in its capacity as the Stockholders’ Representative (“Stockholders’ Representative”). Parent, Company and Stockholders’ Representative are referred
to herein sometimes individually as a “Party” and collectively herein as the “Parties.” Any capitalized terms used herein but not defined in this Amendment shall have the
meaning ascribed to such terms in the Merger Agreement.
 

WHEREAS, Section 9.12 of the Merger Agreement requires a written instrument signed by the Parties to amend, supplement or change the Merger Agreement; and
 
WHEREAS, the Parties wish to modify the definition of Deferred Cash Consideration, Accrued Interest and Section 2.5(k) of the Merger Agreement in order to

modify the payment of deferred consideration, as set forth herein.
 
NOW, THEREFORE, in consideration of the foregoing and the mutual agreements contained herein, and intending to be legally bound, the Parties agree as follows:
 
1. Amendment to Definitions. The defined term “Deferred Cash Consideration” shall be replaced in its entirety with the term “Deferred Merger Consideration”. The

definition of Deferred Merger Consideration shall remain “$40,600,000, plus any Accrued Interest”. The Deferred Merger Consideration shall be guaranteed by all United
States subsidiaries of the Parent (including the Company) and secured by a senior security interest on all assets of the Parent and its United States subsidiaries (including the
Company) pursuant to Section 10 below. For the avoidance of doubt, Accrued Interest as of the date hereof is equal to $3,231,315.
 

2. Amendment to Section 2.5(k). Section 2.5(k) of the Merger Agreement shall be amended by replacing the entire subsection 2.5(k) with the following new
subsection 2.5(k):
 

“(k) Parent shall pay the Deferred Merger Consideration (including the Accrued Interest) as follows:
 

(i) Deferred First Installment Payment. No later than fifteen days (such date, the “Deferred First Installment Payment Date”) after the date on which Parent or one
of the Parent’s affiliates consummates bona fide debt or equity financings, raises additional amounts from its at-the-market equity offering program, or otherwise raises capital
in any transaction or series of related transactions, in a cumulative amount, since the Closing of the Merger Agreement, of at least $150,000,000 (such amount, the “Initial
Deferred Threshold”), Parent shall pay $12,500,000 of the outstanding Deferred Merger Consideration in cash to the Equityholders by wire transfer to be deposited with the
Paying Agent (the “Deferred First Installment Payment”), for further payment to the Equityholders pursuant to Section 2.2 and this Section 2.5(k). For purposes of this Section
2.5(k)(i)(1), the transaction or series of related transactions in the preceding sentence shall (x) include any secondary offering amount as a part thereof attributable to a selling
stockholder of Parent, and (y) exclude any and all funds raised through an initial public offering or direct listing of Parent’s wholly owned subsidiary, Blink Mobility, LLC. For
the avoidance of doubt, the Parties acknowledge that as of the date of this Amendment, Parent or its affiliates have already raised $126,564,893 of the Initial Deferred
Threshold.
 
 



 
 

(ii) Additional Deferred Installment Payments. Upon consummation by Parent or one of the Parent’s affiliates of one or more bona fide debt or equity financings,
raises additional amounts from its at-the-market equity offering program, or otherwise raising capital in a transaction or series of related transactions, in a cumulative amount,
since the Closing of the Merger Agreement of at least $250,000,000 (such amount, the “Second Deferred Threshold”), fifty cents of every dollar of proceeds received by Parent
or its affiliates in excess of the Second Deferred Threshold will go towards repayment of the Deferred Merger Consideration until all Deferred Merger Consideration is paid in
full to the Equityholders pursuant to Section 2.2 and this Section 2.5(k), by cash wire transfer to the Paying Agent within fifteen (15) days following the consummation of such
financing(s) (each such payment, an “Additional Deferred Installment”).
 

(iii) Maturity. The Deferred Merger Consideration (including any Accrued Interest) shall become due and payable in cash and in full upon the earlier of (i) an Event
of Default (as defined in Section 8 below) or (ii) April 1, 2025 (the “Final Payment”). Upon Maturity, the Company shall cause to be deposited with the Paying Agent by wire
transfer in cash any outstanding Deferred Merger Consideration Amount, for further payment to the Equityholders pursuant to Section 2.2 and this Section 2.5(k).
 

(iv) Payment Method. Any Deferred Merger Consideration payment (including the Deferred First Installment Payment, any Deferred Additional Installment Payment
and the Final Payment) shall be paid pursuant to Section 2.2 and this Section 2.5(k), with respect to holders of Outstanding Company Common Shares, Outstanding Company
Series D Preferred Shares, Outstanding Company Series E Preferred Shares, and the In-the-Money Vested Options held by Persons that are not employees of the Company as of
immediately prior to the Effective Time of Merger I, in each case outstanding immediately prior to the Effective Time of Merger I. With respect to In-the-Money Vested
Options held by Persons that are employees of the Company as of immediately prior to the Effective Time of Merger I, subject to the requirements of Section 2.3, such Persons’
aggregate Deferred Per Share Merger Consideration shall be paid in the Surviving Company’s next reasonably practicable payroll. Such amounts shall be paid as follows:
 

(1) With respect to each holder of Outstanding Company Common Shares, the product of (A) the number of Outstanding Company
Common Shares held by such Tendering Stockholder immediately prior to the Effective Time of Merger I, times (B) their respective Deferred Per Share
Merger Consideration as set forth on the Allocation Schedule, which amounts shall be payable by wire transfer of immediately available funds to the account
designated in such Stockholder’s Letter of Transmittal.
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(2) With respect to each holder of Outstanding Company Preferred Shares, the product of (A) the number of As-Converted Outstanding
Company Preferred Shares held by such Tendering Stockholder immediately prior to the Effective Time of Merger I, times (B) their respective Deferred Per
Share Merger Consideration as set forth on the Allocation Schedule, which amounts shall be payable by wire transfer of immediately available funds to the
account designated in such Stockholder’s Letter of Transmittal.
 

(3) Promptly following the Deferred Payment Date, Parent shall, with respect to each of the NAI Optionholders, Select Employee
Optionholders, and Remaining Optionholders who shall have delivered to the Company a completed Option Surrender Form relating to such holder’s In-the-
Money Vested Options, cause the Surviving Company to pay to such holder, through the Surviving Company’s payroll system (with respect to holders who
are employed by the Company Group at the time of such payment) or pursuant to the payment instructions set forth in such holder’s Option Surrender Form
(with respect to holders who are not employed by the Company Group at the time of such payment), the applicable Deferred Merger Option Cancellation
Payment, less any required withholding Taxes, in consideration of the cancellation of such In-the-Money Vested Option.
 

(4) Notwithstanding the foregoing, Accrued Interest included in the Deferred Merger Consideration will be allocated and paid to each
holder of Outstanding Company Common Shares, holder of Outstanding Company Preferred Shares, NAI Optionholders, Select Employee Optionholders and
Remaining Optionholders pro rata in accordance with their relative entitlements to the Deferred Merger Consideration (without giving effect to Accrued
Interest).
 

(5) For the avoidance of doubt and notwithstanding anything in the Merger Agreement, the allocation schedule with respect to the Deferred
Merger Consideration is attached hereto as Exhibit A.

 
(v) Tax Treatment. Solely for U.S. federal income tax purposes, the Parties agree that (a) the right to receive the Deferred First Installment Payment, (b) the

right to receive the portion of the Additional Deferred Installment Payments that can be converted into shares of Parent Common Stock by reason of the Option (as
defined below), and (c) the right to receive the remainder of the Additional Deferred Installment Payments shall be treated as separate debt instruments issued to the
Equityholders.
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(vi) Prepayment. Prior to the exercise of the Option by a given Equityholder, Parent may provide the Stockholders’ Representative with a request to prepay

the Deferred First Installment Payment and each Additional Deferred Installment (each such request, a “Prepayment Request”). Within five (5) business days
following the Prepayment Request, the Stockholders’ Representative may provide a notice that a given Equityholder is exercising its Option to convert. Following
such period, the Prepayment Request may be prepaid in whole or in part, less any amounts attributable to any Options exercised during such period, at any time and
from time to time without premium or penalty. All prepayments shall be applied first to unpaid Accrued Interest and then to the applicable principal amount.
 

3. Amendment to Section 9.13. The definition of “Accrued Interest” in Section 9.13 of the Merger Agreement shall be amended by replacing it with the following
new definition:
 

“‘Accrued Interest’ means, (i) from the Closing Date to August 4, 2023, interest accrued on the initial amount of $40,600,000 at the fixed rate of 7% per
annum, and (ii) August 4, 2023 until full repayment of the Deferred Merger Consideration, interest accrued on the Deferred Merger Consideration shall be
calculated at a fixed rate of 9.5% per annum. 50% of Accrued Interest set forth in clause (ii) shall be paid quarterly in cash and 50% of Accrued Interest set
forth in clause (ii) shall be compounded quarterly and paid in kind. Accrued Interest shall be calculated on the actual number of days elapsed over a year of
365 days.”

 
4. Consent Fee Payment and Expense Reimbursement. In consideration of the agreement by the Equityholders to enter into this Amendment, Parent shall issue the

number of shares of Parent Common Stock at the price that is the arithmetic average of the daily volume-weighted average prices of the Parent Common Stock on Nasdaq, as
reported on Bloomberg Page “BLNK US<equity>AQR” calculated to four decimal places and determined without regard to after-hours trading or any other trading outside the
regular trading session trading hours, on each of the three (3) consecutive complete trading days prior to the date of this Amendment, the date of this Amendment, and each of
the three (3) consecutive complete trading dates following the date of this Amendment, equal to One Million Dollars ($1,000,000) to TCP Sema SPV LLC (“Equityholder
Agent” and such issuance, the “Consent Fee”). Such issuance shall be made within ten (10) Business Days from the date hereof. Further, Parent shall reimburse up to Fifty
Thousand Dollars ($50,000) of all reasonable attorneys’ fees incurred by Stockholders’ Representative in connection with the negotiation, execution and delivery of this
Amendment.
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5. Conversion Option. Upon the earlier of (i) the date 3 months following the date hereof, (ii) the receipt by the Stockholders’ Representative of a Prepayment
Request (a “Request Date”) and (iii) the Deferred First Installment Payment Date, the Equityholders will automatically and without any further action on the part of the Parties,
receive a conversion option (the “Option”) exercisable until April 1, 2025 for each holder to convert all or a portion of such holder’s pro rata amount of the Deferred Merger
Consideration (including the Accrued Interest) that remains outstanding and unpaid as of the date the Option is exercised into shares of Parent Common Stock equal to the
number of shares of Parent Common Stock determined at a conversion price equal to one hundred and twenty-six percent (126%) of the arithmetic average of the daily volume-
weighted average prices of the Parent Common Stock on Nasdaq, as reported on Bloomberg Page “BLNK US<equity>AQR” calculated to four decimal places and determined
without regard to after-hours trading or any other trading outside the regular trading session trading hours, on the seven (7) consecutive complete trading days prior to signing
of this Amendment. For the avoidance of doubt, to the extent the conversion of the Deferred Merger Consideration (including Accrued Interest) would result in the issuance of
Parent Common Stock in an amount above the 20% Threshold (as defined below), any holder seeking to exercise its Option shall only be entitled to receive a number of shares
of Parent Common Stock equal to a pro rata percentage of Parent Common Stock issuable without exceeding the 20% Threshold based on the pro rata percentage of such
holder’s owed amount of Deferred Merger Consideration (including the Accrued Interest). Parent shall as soon as reasonably practicable, but in any event within thirty (30)
days after the execution of this Amendment, file with the U.S. Securities and Exchange Commission (the “Commission”) a Registration Statement on Form S-3ASR or Form S-
3 (the “Form S-3 Shelf”), or to the extent Parent is ineligible to use Form S-3ASR or Form S-3, a Registration on Form S-1 (the “Form S-1 Shelf”), covering the public resale
of the shares issuable pursuant to the Option and all of the Consent Fee on a delayed or continuous basis and shall use its commercially reasonable efforts to cause such Form
S-3 Shelf or Form S-1 Shelf to be, become or be declared effective, as applicable, as soon as practicable after the filing thereof, but in no event later than the earlier of (i) the
60th calendar day (or as soon as reasonably practicable if the Commission notifies Parent that it will “review” the applicable registration statement) following the date hereof
and (ii) the 3rd business day after the date Parent is notified (orally or in writing, whichever is earlier) by the Commission that the applicable registration statement will not be
“reviewed” or will not be subject to further review. Such registration statement shall provide for the resale of the Consent Fee included therein pursuant to any method or
combination of methods legally available to, and requested by, any holder named therein; provided, however, that Parent shall have the right to delay or suspend any filing,
initial effectiveness or continued use of a Registration Statement in connection herewith consistent with Section 3.05 of the Registration Rights Agreement. In order to comply
with NASDAQ Market Rules, in no event shall Parent be obligated to issue such number of shares of Parent Common Stock in the Deferred First Installment Payment, any
Additional Deferred Installment or the Consent Fee, together with the Closing Date Stock Consideration, in the aggregate, equal to or in excess of 20% of the outstanding
shares of Parent Common Stock as determined immediately prior to the Closing (the “20% Threshold”).
 

6. Issuance of Notes. At the request of any Equityholder, subject to applicable securities laws, Parent will issue to such Equityholder three secured promissory notes
evidencing its obligations in connection with each of its obligations described in Section 2.5(k)(v) of the Merger Agreement (each such note, a “Promissory Note”). The terms
and conditions of the Promissory Notes shall be in accordance with the provisions outlined in this Amendment and such other customary provisions as Parent may reasonably
require, including, without limitation, investment representations.
 

7. Protective Provisions. At any time that any Deferred Merger Consideration is outstanding and owed by Parent to the Equityholders, Parent hereby covenants and
agrees with each of the Equityholders that it shall not, and shall cause its affiliates (including its subsidiaries) not to, without approval of the Stockholders’ Representative:
 

a. effect any merger, acquisition or business combination (in one transaction or in a series of transactions) in excess of $3,000,000.
 

b. declare or make, or agree to declare or make, directly or indirectly, any dividend or other distribution (whether in cash, securities or other property) with
respect to the equity interests of Parent or its subsidiaries, or any payment (whether in cash, securities or other property), including any sinking fund or
similar deposit, on account of the purchase, redemption, retirement, acquisition, cancellation or termination of any such equity interests or any option,
warrant or other right to acquire any such equity interests, or incur any obligation (contingent or otherwise) to do so.
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c. sell, transfer, lease or otherwise dispose of any material assets (in one transaction or in a series of transactions) in excess of $3,000,000, except for sales,
transfers and dispositions made to non-affiliates in the ordinary course of business.

 
d. create, incur, assume or permit to exist any lien, other than Permitted Encumbrances, on (i) any property or asset now owned or hereafter acquired by it

or its subsidiaries, or assign or sell any income or revenues (including Accounts) or rights in respect of any thereof or (ii) the equity interests in any
subsidiaries of Parent.

 
e. Notwithstanding Section 7(a) and Section 7(c), Parent and its affiliates (including its subsidiaries) shall not be required to obtain the prior approval of

Stockholders Representative to consummate an underwritten initial public offering, direct listing, or sale of at least a majority of assets or of equity (by
way of merger, acquisition, sale or other method of disposition), in each case, with respect to Blink Mobility, LLC.

 
8. Events of Default. The occurrence and continuance of any of the following shall constitute an event of default hereunder (each, an “Event of Default”):

 
a. Failure to Pay. Parent (i) fails to pay any principal or interest when due under this Amendment or (ii) fails to pay any other amount due under this

Amendment and such failure continues for ten (10) days.

b. Covenants. If any of Parent or its affiliates fails to perform or observe any covenant under this Amendment or the Promissory Notes (if and when issued),
and such failure continues for a period of thirty (30) days.

c. Bankruptcy. (i) The Parent or any of its subsidiaries consents to, or commences an action or proceeding relating to bankruptcy or insolvency seeking to
have, an order for relief entered with respect to it, or seeking to adjudicate it as bankrupt or insolvent, or seeking appointment of a receiver, trustee,
custodian, conservator, or other similar official for it or for all or substantially all of its assets, or makes a general assignment for the benefit of its
creditors or any marshalling of assets and liabilities or admits in writing its inability to pay its debts as they become due, (ii) an involuntary case under
any bankruptcy or insolvency law is filed or threatened against the Parent or any of its subsidiaries, (iii) a court of competent jurisdiction adjudicates the
Parent or any of its subsidiaries as bankrupt or insolvent or makes a general assignment for the benefit of its creditors or orders the marshalling of its
assets and liabilities, (iv) a receiver, trustee, custodian, conservator, or other similar official is appointed for the Parent or any of its subsidiaries or for all
or substantially all of its or their assets, or (v) any liquidation or dissolution of the Parent or any of its subsidiaries.
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d. Conversion Failure. Parent fails to meet its obligation to convert any amount in accordance with Section 5 hereof upon the exercise of the conversion
right with respect thereto and such failure continues for three business days.

 
9. Remedies. Upon the occurrence and during the continuance of any Event of Default, and at any time thereafter if such event shall then be continuing, the

Equityholders may, at the election of the Stockholders’ Representative, (a) declare the entire principal amount of the Deferred Merger Consideration and all other amounts
payable under this Amendment and the Merger Agreement immediately due and payable, without further presentment, demand, protest, notice, grace, or action of any nature
whatsoever, all of which are specifically waived by the Parties; (b) sue on this Amendment or otherwise commence any judicial or non-judicial enforcement against the Parent
and its affiliates; and/or (b) exercise any or all of its other rights, powers or remedies under applicable law or at equity; provided that, upon the occurrence of an Event of
Default under Section 8, the entire principal amount of the Deferred Merger Consideration and all other amounts payable under this Amendment and the Merger Agreement
shall become immediately due and payable. Following an Event of Default, the Parent shall pay all costs of collection, including, without limitation, reasonable attorneys’ fees
and expenses and court costs.
 

10. Security Interest. To secure the payment and performance when due of all obligations, indebtedness, and liabilities of Parent under or in connection with this
Amendment and the Promissory Notes to Stockholders’ Representative (the “Obligations”), each of Parent and each of the United States subsidiaries of the Parent party hereto
(each, a “Grantor”) hereby grants to Stockholders’ Representative, for the ratable benefit of the Equityholders, a security interest in all of its assets and property, whether now
owned or hereafter arising or acquired and wherever located, in all cases, to the extent such security interests can be perfected by the filing of a UCC-1 Financing Statement
(collectively, the “Collateral”). For the avoidance of doubt, Collateral shall not include the membership interests or assets of Blink Mobility, LLC or equity interests in or assets
of foreign subsidiaries of such Grantor. Grantors agree not to pledge any capital stock, membership units or other securities held by any Grantor or give possession of any
certificated securities held by any Grantor to any third party until their obligations with respect to the Deferred Merger Consideration and Accrued Interest are satisfied in full.
Each Grantor authorizes the Stockholders’ Representative to file at any time the financing statements required by the applicable Uniform Commercial Code (“UCC”). Upon the
occurrence of any Event of Default, in addition to other rights and remedies provided for herein or otherwise available to the Stockholders’ Representative, the Stockholders’
Representative may exercise in respect of the Collateral all the rights and remedies of a secured party upon default under the UCC, in each case in any manner or order that the
Stockholders’ Representative deems expedient without regard to any equitable principles of marshalling or otherwise. Each Grantor (from time to time at its own expense),
upon the reasonable request of the Stockholders’ Representative, will promptly execute and deliver any applicable collateral assignment to enable the Stockholders’
Representative to exercise and enforce its rights and remedies hereunder with respect to any Collateral.
 

11. Miscellaneous Provisions.
 

a. Public Announcement. Upon the execution of this Amendment, Parent shall file this Amendment as an exhibit in a Current Report on Form 8-K and shall
include a summary of the provisions set forth herein.
 

b. Binding Effect. This Amendment shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns.
 

c. Counterparts. This Amendment may be executed in counterparts, each of which shall be deemed an original, and all of which together shall constitute one
and the same instrument.
 

d. Agreement in Effect. Except as expressly provided herein, the execution and delivery of this Amendment shall not extend, modify or waive any term or
condition of the Merger Agreement.
 

e. Governing Law. This Amendment shall be governed by, and construed under, the laws of the State of Delaware, and all rights and remedies being governed
by said laws, without regard to principles of conflict of law.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment effective as of the day and year first above written.
 

 BLINK CHARGING CO.
  
 By: /s/ Brendan S. Jones
 Name: Brendan S. Jones
 Title: President and Chief Executive Officer
 
 SEMACONNECT LLC
  
 By: /s/ Brendan S. Jones
 Name: Brendan S. Jones
 Title: Authorized Person
 
 SHAREHOLDER REPRESENTATIVE SERVICES LLC, solely in its capacity as

the Stockholders’ Representative
   
 By: /s/ Michelle Kirkpatrick
 Name: Michelle Kirkpatrick
 Title: Executive Director
 

[Signature Page to Amendment No. 2 to the Agreement and Plan of Merger]
 
 



 
 
Acknowledged and Agreed
 
solely with respect to Section 10:
 
BEAM CHARGING, LLC
BLINK NETWORK, LLC
BLINK CHARGING, INC.
CAR CHARGING GROUP (CA), INC.
BLINK I HOLDINGS, LLC
BLINK/PAT LLC
CCGI/BRIXMOR, LLC
EV PASS, LLC
ECHARGING STATIONS, LLC
ECOTALITY, INC.
BLUELA CARSHARING LLC
U-GO STATIONS INC
BLINK EV LLC
BG ENERGY SOLUTIONS LLC
CCGI HOLDINGS LLC
 
By: /s/ Brendan S. Jones  
Name: Brendan S. Jones  
Title: President and Chief Executive Officer  
 

[Signature Page to Amendment No. 2 to the Agreement and Plan of Merger]
 

 

 



 
Exhibit 31.1

 
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER

PURSUANT TO RULE 13a-14(a) OR 15d-14(a) OF THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

 
I, Brendan S. Jones, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q 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 presented 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 13a-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 principles;

   
 c) 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 involves management or other employees who have a significant role in the registrant’s internal control over financial

reporting.
 
By: /s/ Brendan S. Jones  
 Brendan S. Jones  
 President and Chief Executive Officer  
 (Principal Executive Officer)  
 August 9, 2023  
 
 

 



 
Exhibit 31.2

 
CERTIFICATION OF PRINCIPAL FINANCIAL AND ACCOUNTING OFFICER

PURSUANT TO RULE 13a-14(a) OR 15d-14(a) OF THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

 
I, Michael P. Rama, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q 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 presented 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 13a-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 principles;

   
 c) 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 involves management or other employees who have a significant role in the registrant’s internal control over financial

reporting.
 
By: /s/ Michael P. Rama  
 Michael P. Rama  
 Chief Financial Officer  
 (Principal Financial and Accounting Officer)  
 August 9, 2023  

 
 

 



 
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 Quarterly Report of Blink Charging Co. (the “Company”) on Form 10-Q for the quarter ended June 30, 2023, as filed with the Securities and Exchange
Commission on the date hereof (the “Report”), I, Brendan S. Jones, President and Chief Executive Officer of the Company, certify to the best of my knowledge, pursuant to 18
U.S.C. Sec. 1350, as adopted pursuant to Sec. 906 of the Sarbanes-Oxley Act of 2002, that:
 
1. The Report on Form 10-Q fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
  
2. The information contained the Report fairly presents, in all material respects, the financial condition and results of the Company.

 
By: /s/ Brendan S. Jones  
 Brendan S. Jones  
 President and Chief Executive Officer  
 (Principal Executive Officer)  
 August 9, 2023  
 
 

 



 
Exhibit 32.2

 
CERTIFICATION OF PRINCIPAL FINANCIAL AND ACCOUNTING 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 Quarterly Report of Blink Charging Co. (the “Company”) on Form 10-Q for the quarter ended June 30, 2023, as filed with the Securities and Exchange
Commission on the date hereof (the “Report”), I, Michael P. Rama, Chief Financial Officer of the Company, certify to the best of my knowledge, pursuant to 18 U.S.C. Sec.
1350, as adopted pursuant to Sec. 906 of the Sarbanes-Oxley Act of 2002, that:
 
1. The Report 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 the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

By: /s/ Michael P. Rama  
 Michael P. Rama  
 Chief Financial Officer  
 (Principal Financial and Accounting Officer)  
 August 9, 2023  
 
 


