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Pursuant to this prospectus supplement and the accompanying prospectus, we are offering US$4,000,000 aggregate principal amount
(the “Principal”) of our 6% convertible note due 2022 (the “Note”) directly to YA II PN, Ltd. (the “Investor”) (the “Offering”).

 
The Note has a conversion price of the lower of (1) US$3.675 per Ordinary Shares, or (2) 90% of the lowest daily VWAP (the dollar

volume-weighted average price for ordinary shares on the Nasdaq Capital Market) during the ten consecutive trading days immediately
preceding the conversion date or other date of determination, but not lower than US$1.5 per Ordinary Share or any reset lowest price as
applicable (the “Conversion Price”). The Conversion Price is subject to adjustment in the case of a subdivision, combination or re-
classification, and future issuance of Ordinary Shares. The Principal and the interest payable under the Note will mature on April 8, 2022
(the “Maturity Date”), unless earlier converted or redeemed by us. At any time before the Maturity Date, the Investor may convert the Note
at their option into our Ordinary Shares at the Conversion Price.

 
We have the right, but not the obligation, to redeem (“Optional Redemption”) a portion or all amounts outstanding under the Note

prior to the Maturity Date at a cash redemption price equal to the outstanding Principal balance to be redeemed, plus the application
redemption premium and plus accrued and unpaid interest, if any; provided that the trading price of the Ordinary Shares is less than
US3.675 per Ordinary Shares, and we provide the holder of the Note at least 15 business days’ prior written notice of our desire to exercise
an Optional Redemption. The holder shall have the right to elect to convert all or any part of the Note after receiving a redemption notice, in
which case the redemption amount shall be reduced by the amount so converted.

 
This prospectus supplement and the accompanying prospectus also cover the sale of Ordinary Shares issuable to the Investor upon

the conversion or redemption of the Note. For additional information on the methods of sale that may be used by the Investor, see the
section entitled “Plan of Distribution” on page S-15.

 
Our Ordinary Shares are listed on the Nasdaq Capital Market under the symbol “PBTS.” On April 8, 2021, the closing price of the

Ordinary Shares on the Nasdaq Capital Market was US$2.94 per Ordinary Shares. There is no established public trading market for the Note,
and we do not expect a market to develop. We do not intend to apply for listing of the Note on any securities exchange or other nationally
recognized trading system. Without an active trading market, the liquidity of the Note will be limited.

 
The aggregate market value of our outstanding Ordinary Shares held by non-affiliates was approximately $118.74 million based on

45,849,826 outstanding Ordinary Shares, of which 40,388,111 Ordinary Shares are held by non-affiliates, and per share price of $2.94, which
was the last reported price on the NASDAQ Capital Market of our Ordinary Shares on April 8, 2021. We have offered $149,635 of securities
pursuant to General Instruction I.B.5. of Form F-3 during the prior 12 calendar month period that ends on and includes the date of this
prospectus supplement and we may sell up to approximately $199 million of securities hereunder.

 
We are an “emerging growth company” as defined under applicable U.S. securities laws and are eligible for reduced public company

reporting requirements.
 
Investing in the Note involves a high degree of risk, including the risk of losing your entire investment. See “Risk Factors”
beginning on page S-6 to read about factors you should consider before buying the Note.
 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.
 

  
Convertible

Note  
Offering Price  $ 4,000,000 
Original Issue Discount  $ 120,000 
Placement Agent’s Fees (1)  $ 360,000 
Proceeds, before expenses, to us  $ 3,520,000 
 
(1) We will pay each of Placement Agents a fee equal to 4.5% of the aggregate gross proceeds raised in this offering, respectively. For

additional information about the compensation paid to the placement agent, see “Plan of Distribution” beginning on page S-15 of this
prospectus supplement.

 

A.G.P. LEAF ADVISORY
 
 

Prospectus Supplement dated April 9, 2021
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ABOUT THIS PROSPECTUS SUPPLEMENT

 
This document is in two parts. The first part is the prospectus supplement, which describes the specific terms of this offering of

securities and also adds to and updates information contained in the accompanying prospectus and the documents incorporated by
reference into this prospectus supplement and the accompanying prospectus. The second part is the accompanying prospectus dated
February 23, 2021 included in the registration statement on Form F-3 (No. 333-253395), including the documents incorporated by reference
therein, which provides more general information, some of which may not be applicable to this offering.

 
This prospectus supplement provides specific details regarding the offering of the Note. If the description of the offering varies

between this prospectus supplement and the accompanying prospectus, you should rely on the information in this prospectus supplement.
 
You should rely only on the information contained or incorporated by reference in this prospectus supplement and the accompanying

prospectus or any free writing prospectus provided in connection with this offering. We have not authorized any other person to provide you
with different information. If anyone provides you with different or inconsistent information, you should not rely on it. You should assume
that the information appearing in this prospectus supplement, the accompanying prospectus and the documents incorporated by reference
is accurate only as of their respective dates, regardless of the time of delivery of this prospectus supplement, the accompanying prospectus
or any other offering materials, or any sale of the Ordinary Shares. Our business, financial condition, results of operations and prospects may
have changed since those dates. We are not making an offer to sell these securities in any jurisdiction where the offer or sale is not
permitted. Neither this prospectus supplement nor the accompanying prospectus constitutes an offer, or an invitation on behalf of us to
subscribe for and purchase, any of the Ordinary Shares and may not be used for or in connection with an offer or solicitation by anyone, in
any jurisdiction in which such an offer or solicitation is not authorized or to any person to whom it is unlawful to make such an offer or
solicitation.

 
It is important for you to read and consider all the information contained or incorporated by reference in this prospectus supplement

and the accompanying prospectus in making your investment decision.
 
In this prospectus supplement and the accompanying prospectus, unless otherwise indicated or unless the context otherwise requires,

references to:
 
• “we,” “us,” “our company” and “our” are to Powerbridge Technologies Co., Ltd., its subsidiaries and its consolidated affiliated

entities, as the context requires;
 
• “China” or the “PRC” are to the People’s Republic of China, excluding, for the purposes of this prospectus supplement and the

accompanying prospectus, Hong Kong, Macau and Taiwan;
 
• “Ordinary Shares” are to our ordinary shares of par value US$0.00166667 per share;
 
• “RMB” and “Renminbi” are to the legal currency of China; and
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• “US$,” “U.S. dollars” and “dollars” are to the legal currency of the United States.
 

All discrepancies in any table between the amounts identified as total amounts and the sum of the amounts listed therein are due to
rounding.
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PROSPECTUS SUPPLEMENT SUMMARY
 

This prospectus supplement summary highlights selected information included elsewhere in or incorporated by reference into this
prospectus supplement and the accompanying prospectus and does not contain all the information that you should consider before
making an investment decision. You should read this entire prospectus supplement and the accompanying prospectus carefully, including
the “Risk Factors” sections and the financial statements and related notes and other information incorporated by reference, before making
an investment decision.
 
Our Business
 

We are a provider of software application and technology solutions and services to corporate and government customers primarily
located in China. We introduced global trade software applications when we launched our operations in 1997 with a vision to make global
trade operations easier for our customers. Since our inception, we have continued to innovate by developing technologies that enable us
to successfully deliver a series of solutions and services that address the evolving and changing needs of our corporate and government
customers. Our mission is to make global trade easier by empowering all players in the ecosystem.

 
With the rapid growth of advertisement and media industrial in recent years, we believe that there is a substantial market

opportunity to operate an out-of-home digital display advertising and media technology platform in the Greater Bay Area of China. We also
see the potential to further expand our business into such industry, which could be supported by the success of our own Big Data
platforms/products. As a result, we started to implement our plan to build a network of digital display and operate an advertisement
platform since October 2020 by using our Big Data platform and services.

 
Our customers are corporate and government organizations engaged in global trade. Our corporate customers are import and

export companies, manufacturers engaged in international trade, as well as logistics and other service providers. Our government
customers include customs and other government agencies that oversee the flow of goods and services across borders, as well as
government authorities and organizations that manage and operate free trade and bonded trade zones, ports and terminals, and other
international trade facilities.

 
Global trade involves complicated and cumbersome processing, manual handling of voluminous documents, extended and

complex cross-organization workflows as well as a great number of business and government players in the global trade ecosystem. Our
customers are facing increasing challenges as the world’s trade ecosystems continue to grow in size and complexity. Costs associated
with global trade, such as logistics performance, border control and international connectivity remain high. Potential savings from more
collaborative and efficient trade processes could reduce the costs of global trade significantly. The need for greater efficiency and cost
savings are driving the transformative shift for participants in global trade to become more connected and collaborative.

 
Our comprehensive and robust solutions and services include Powerbridge System Solutions and Powerbridge SaaS Services

(software-as-a-service) with more than 50 solutions and services deployable on premise and in the cloud. Leveraging our deep domain
knowledge and strong industry experience, we provide a series of differentiated and robust solutions and services that address the
mission critical needs of our corporate and government customers, enabling them to handle and simplify the complexities of global trade
operations, logistics and compliance.
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Powerbridge System Solutions
 

We provide Powerbridge System Solutions to our corporate and government customers engaged in global trade, including
businesses and manufacturers across a broad range of industries, government agencies and regulatory authorities, as well as global trade
logistics and other service providers. Powerbridge System Solutions enable our customers to streamline their trade operations, trade
logistics and regulatory compliance, consisting of Trade Enterprise Solutions and Trade Compliance Solutions which have been in service
since our first introduction twenty years ago and Import & Export Loan and Insurance Processing which have recently been introduced to a
selected group of customers.

 
We unveiled Powerbridge Smart Monitoring Control Platform in April 2021, which enables smart monitoring and control, embedded

management and automatic clearance of goods at a variety of cross-country border controlled areas and highly regulated trade and
operations regions. This platform utilizes the latest technologies such as Global Positioning System (“GPS”), Augmented Reality (“AR”),
Internet of Things (“IoT”), and Artificial Intelligence (“AI”) and provides a more efficient way of automatic and intelligent surveillance and
operations as well as seamless inspection while ensuring effective and full supervision of customs clearance of goods throughout the
clearance process.

 
Powerbridge proposes the use of “AR+AI” to achieve real-time surveillance and instantaneous risk control for its customers. With

the use of Geographic Information System (“GIS”) mapping and AI and other new technology, it helps to construct a modern, smart,
convenient and efficient cross-border trade supervision platform. Data collection by surveillance cameras, drones and GIS mapping
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optimizes the business process in supervision sites and integrates the supervision management in just one map, achieving the embedded
follow-through supervision in order to tackle the needs for compliance and risk management control for the authorities.
 
Powerbridge SaaS Services
 

We began offering our Powerbridge SaaS Services in 2016 and are continually developing and expanding our SaaS services that
provide our corporate and government customers with significant benefits, including better use of resources, a lower cost of operations,
easier document handling, faster processing time as well as higher logistics and compliance connectivity and efficiency. Powerbridge SaaS
Services include Logistics Service Cloud and Trade Zone Operations Cloud which are in service, and Inward Processed Manufacturing
Cloud, Cross-Border eCommerce Cloud and Import & Export Loan and Insurance Processing Service Cloud which are in development.
 
Powerbridge Baas Services
 

We have begun offering our cloud-based Powerbridge BaaS Services (blockchain-as-a-service) with designated use case for limited
government customers since June 2019 and we have not generated any revenue from it as of the date of this prospectus. We continue
developing our BaaS Services for market commercialization. Blockchain technology is emerging as a major disruptive force across many
industries including those involved in global trade. We believe that blockchain technology could allow our customers to conduct business
in more synchronized and collaborative ways to substantially increase operational efficiency and reduce trade costs across the global
trade supply chain. Powerbridge BaaS Service includes Compliance Blockchain Services and Supply Chain Blockchain Services.

 
 

S-2
 

 
 
Our solutions and services are built from our multiple proprietary technology platforms which are developed based on industry

leading open source infrastructure technologies. Our technology platforms include Powerbridge System Platform, Powerbridge SaaS
Platform, and Powerbridge Smart Monitoring Control Platform, which are designed for high-performance reliability, flexibility and
scalability, allowing us to expand our solutions and services rapidly and efficiently to consistently address the needs of our corporate and
government customers. Our Powerbridge BaaS Platform is in development and our BaaS services will be built on top of our Powerbridge
Blockchain Platform that is designed to provide high scalability and performance characteristics, consisting of multiple technology engines
that support the various business component models specific for trade transaction, trade logistics and regulatory compliance in global
trade.

 
We intend to continue leveraging our industry expertise and product knowledge with the best use of emerging and disruptive

technologies such as big data, artificial intelligence and Internet of Things (“IoT”) to enhance our core technology capabilities and
continually increase the scope of our solutions and services to our customers.
 
Expansion Into Advertising and Media
 

Since October 2020, we started to implement our plan to build a network of digital display such as LCD screens and operate an
advertisement platform in Shenzhen, China initially, and then expand to the Greater Bay Area of China. We believe that there is a
substantial market opportunity to operate an advertising and media technology platform in the Greater Bay Area of China. We will pivot on
new media business with display advertising in various high traffic advertising locations such as residential and office buildings,
commercial parking garages, and elevators in residential and office buildings.

 
As of the date of this prospectus, we have not started the management of digital displays and have not generated any revenue

under the outdoor advertising business. We plan to initiate our advertising business in the second quarter of 2021, and expect to manage
a network of 30,000 digital displays such as LCD screens as well as operate an advertisement platform in Guangdong province, China. We
are partnered with Shenzhen Kezhi Technology Co., Ltd., an advertising company in Shenzhen, to install and provide maintenance service
for the outdoor digital displays while we will operate the advertisement system by using our big data platform. We expect to generate our
revenue from the monthly advertisement fees charged to the advertisers. Supported by our big data platform, we will be able to identify
the most popular advertisements at a given time and location. With such analysis result, we can help our customers to identify the place
and time which attract the most attention to their advertisements.
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The following diagram illustrates our current corporate structure:
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As of the date of this prospectus, Ningbo Powerbridge Pet Products Cross-border E-commerce Service Co., Ltd is dormant and has

no operation.
 
Corporate Information
 

Our principal executive office is located at 1st Floor, Building D2, Southern Software Park, Tangjia Bay, Zhuhai, Guangdong 519080,
China. Our telephone number is +86-756-339-5666. We maintain a website at www.powerbridge.com that contains information about our
Company, though no information contained on our website is part of this prospectus.
 
Our Risks and Challenges
 

Investing in our securities entails a significant level of risk. Before investing in our Ordinary Shares, you should carefully consider
all of the risks and uncertainties mentioned in the section titled “Risk Factors,” in addition to all of the other information in this prospectus
supplement. The occurrence of one or more of the events or circumstances described in the section titled “Risk Factors,” alone or in
combination with other events or circumstances, may adversely affect our business, results of operations and financial condition.

 
Please see “Risk Factors” and other information included in this prospectus supplement for a discussion of these and other

challenges, risks and uncertainties that we face.
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THE OFFERING
 

Face Value of Note  US$4,000,000 aggregate principal amount of 6% convertible note due 2022.
   
Purchaser  YA II PN, Ltd.
   
Conversion Price  The Note is convertible into Ordinary Shares at the lower of (1) US$3.675 per Ordinary Shares, or (2) 90%

of the lowest daily VWAP during ten consecutive trading days immediately preceding the conversion
date or other date of determination, but not lower than US$1.5 per Ordinary Share. The Conversion Price
is subject to adjustment in the case of a subdivision, combination or re-classification, and future issuance
of Ordinary Shares.

   
Interest  6% per annum payable on April 8, 2022.
   
Ranking  The Note will be our general unsecured obligation and will be equal in right of payment to any of our

unsecured indebtedness that is not so subordinated and effectively junior in right of payment to any of
our secured indebtedness.

   
Maturity  April 8, 2022, unless earlier converted or redeemed.
   
Proceeds, before expenses, to
us

 US$3,520,000.

   
Net Proceeds to us  US$3,475,000
   
Optional Redemption  We have the right, but not the obligation, to redeem a portion or all amounts outstanding under this

Note prior to the Maturity Date at a cash redemption price equal to the outstanding Principal balance to
be redeemed, plus the application redemption premium and plus accrued and unpaid interest, if any;
provided that the trading price of the Ordinary Shares is less than US$3.675 per Ordinary Share, and we
provide the holder of the Note at least fifteen business days’ prior written notice of our desire to exercise
an Optional Redemption. The holder shall have rights to elect to convert all or any part of the Note prior
to the redemption date, in which case the redemption amount shall be reduced by the amount so
converted.
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Use of Proceeds  We estimate that we will receive net proceeds of approximately US$3.48 million from this offering, after
deducting estimated offering expenses payable by us.

   
  We anticipate using the net proceeds of this offering primarily for the general corporate purposes and

working capital.
   
Transfer agent and registrar  VStock Transfer, LLC
   
Listing  Our Ordinary Shares are listed on the Nasdaq Capital Market under the symbol “PBTS.” There is no

established public trading market for the Note and we do not expect a market to develop. We do not
intend to apply for listing of the Note on any securities exchange or other nationally recognized trading
system. Without an active trading market, the liquidity of the Note will be limited.

   
Risk Factors  Investing in our securities involves a high degree of risk. For a discussion of factors you should consider

carefully before deciding to invest in our securities, see the information contained in or incorporated by
reference under the heading “Risk Factors” beginning on page S-6 of this prospectus supplement, on
page 4 of the accompanying prospectus, and in the other documents incorporated by reference into this
prospectus supplement.
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RISK FACTORS

 
The following is a summary of certain risks that should be carefully considered along with the other information contained or

incorporated by reference in this prospectus supplement and the accompanying prospectus. You should carefully consider the risk factors
incorporated by reference to our annual report on Form 20-F for the fiscal year ended December 31, 2019 and the other information
contained in this prospectus supplement and accompanying prospectus, as updated by our subsequent filings under the Exchange Act. If
any of the following events actually occurs, our business, operating results, prospects, or financial condition could be materially and
adversely affected. The risks described below are not the only ones that we face. Additional risks not presently known to us or that we
currently deem immaterial may also significantly impair our business operations and could result in a complete loss of your investment.
 
Risks Related to our Business and Industry
 
We currently do not have any business insurance coverage.
 

Insurance companies in China currently do not offer as extensive an array of insurance products as insurance companies in more
developed economies. Consistent with customary industry practice in China, we do not maintain business interruption insurance, nor do we
maintain key-man life insurance. We have determined that the costs of insuring for these risks and the difficulties associated with acquiring
such insurance on commercially reasonable terms make it impractical for us to have such insurance. Any uninsured business disruptions
may result in our incurring substantial costs and the diversion of resources, which could have an adverse effect on our results of operations
and financial condition.
 
Risks Relating to Doing Business in the PRC
 
You may experience difficulties in effecting service of legal process, enforcing foreign judgments, or bringing actions in
China against us or our management named in the prospectus supplement based on foreign laws. It may also be difficult for
you or overseas regulators to conduct investigations or collect evidence within China.
 

We are a company incorporated under the laws of the Cayman Islands, and we conduct our operations in China and our assets are
located in China. In addition, most of our senior executive officers reside within China for a significant portion of the time. As a result, it may
be difficult for you to effect service of process upon us or those persons inside mainland China. In addition, there is uncertainty as to
whether the courts of the Cayman Islands or the PRC would recognize or enforce judgments of U.S. courts against us or such persons
predicated upon the civil liability provisions of the securities laws of the U.S. or any state.

  
The recognition and enforcement of foreign judgments are provided for under the PRC Civil Procedures Law. PRC courts may

recognize and enforce foreign judgments in accordance with the requirements of the PRC Civil Procedures Law based either on treaties
between China and the country where the judgment is made or on principles of reciprocity between jurisdictions. China does not have any
treaties or other forms of written arrangement with the U.S. that provide for the reciprocal recognition and enforcement of foreign
judgments. In addition, according to the PRC Civil Procedures Law, the PRC courts will not enforce a foreign judgment against us or our
directors and officers if they decide that the judgment violates the basic principles of PRC laws or national sovereignty, security, or public
interest. As a result, it is uncertain whether and on what basis a PRC court would enforce a judgment rendered by a court in the U.S. See
“Enforceability of Civil Liabilities.”
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It may also be difficult for you or overseas regulators to conduct investigations or collect evidence within China. For example, in

China, there are significant legal and other obstacles to obtaining information needed for shareholder investigations or litigation outside
China or otherwise with respect to foreign entities. Although the authorities in China may establish a regulatory cooperation mechanism with
its counterparts of another country or region to monitor and oversee cross-border securities activities, such regulatory cooperation with the
securities regulatory authorities in the United States may not be efficient in the absence of a practical cooperation mechanism. Furthermore,
according to Article 177 of the PRC Securities Law, or “Article 177,” which became effective in March 2020, no overseas securities regulator
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is allowed to directly conduct investigations or evidence collection activities within the territory of the PRC. Article 177 further provides that
Chinese entities and individuals are not allowed to provide documents or materials related to securities business activities to foreign
agencies without prior consent from the securities regulatory authority of the PRC State Council and the competent departments of the PRC
State Council. While detailed interpretation of or implementing rules under Article 177 have yet to be promulgated, the inability for an
overseas securities regulator to directly conduct investigation or evidence collection activities within China may further increase difficulties
faced by you in protecting your interests.
 
Recent joint statement by the SEC and the Public Company Accounting Oversight Board (United States), or the “PCAOB,”
proposed rule changes submitted by Nasdaq, and the Holding Foreign Companies Accountable Act all call for additional and
more stringent criteria to be applied to emerging market companies upon assessing the qualification of their auditors,
especially the non-U.S. auditors who are not inspected by the PCAOB. These developments could add uncertainties to our
offering.
 

On April 21, 2020, SEC Chairman Jay Clayton and PCAOB Chairman William D. Duhnke III, along with other senior SEC staff, released a
joint statement highlighting the risks associated with investing in companies based in or have substantial operations in emerging markets
including China. The joint statement emphasized the risks associated with lack of access for the PCAOB to inspect auditors and audit work
papers in China and higher risks of fraud in emerging markets.

 
On May 18, 2020, Nasdaq filed three proposals with the SEC to (i) apply a minimum offering size requirement for companies primarily

operating in a “Restrictive Market,” (ii) adopt a new requirement relating to the qualification of management or the board of directors for
Restrictive Market companies, and (iii) apply additional and more stringent criteria to an applicant or listed company based on the
qualifications of the company’s auditors.

 
On May 20, 2020, the U.S. Senate passed the Holding Foreign Companies Accountable Act requiring a foreign company to certify it is

not owned or controlled by a foreign government if the PCAOB is unable to audit specified reports because the company uses a foreign
auditor not subject to PCAOB inspection. If the PCAOB is unable to inspect the company’s auditors for three consecutive years, the issuer’s
securities are prohibited to trade on a national exchange. On December 2, 2020, the U.S. House of Representatives approved the Holding
Foreign Companies Accountable Act. On December 18, 2020, the Holding Foreign Companies Accountable Act was signed into law.

 
The lack of access to the PCAOB inspection in China prevents the PCAOB from fully evaluating audits and quality control procedures

of the auditors based in China. As a result, investors may be deprived of the benefits of such PCAOB inspections. The inability of the PCAOB
to conduct inspections of auditors in China makes it more difficult to evaluate the effectiveness of these accounting firms’ audit procedures
or quality control procedures as compared to auditors outside of China that are subject to the PCAOB inspections, which could cause existing
and potential investors in our Ordinary Shares to lose confidence in our audit procedures and reported financial information and the quality
of our financial statements.
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Our auditor, the independent registered public accounting firm that issues the audit report incorporated by reference in this

prospectus supplement, as an auditor of companies that are traded publicly in the United States and a firm registered with the PCAOB, is
subject to laws in the United States pursuant to which the PCAOB conducts regular inspections to assess its compliance with the applicable
professional standards. Our auditor is headquartered in Lakewood, Colorado, and has been inspected by the PCAOB on a regular basis with
the latest available report dated November 19, 2018. However, the recent developments would add uncertainties to our offering and we
cannot assure you whether Nasdaq or regulatory authorities would apply additional and more stringent criteria to us after considering the
effectiveness of our auditor’s audit procedures and quality control procedures, adequacy of personnel and training, or sufficiency of
resources, geographic reach, or experience as it relates to the audit of our financial statements. 
 
Risks Related to this Offering
 
There is no public market for the Convertible Note.
 

There is no established public trading market for the Note, and we do not expect a market to develop. In addition, we do not intend to
apply to list the Note on any national securities exchange or other nationally recognized trading system, including the Nasdaq Capital
Market. Without an active market, the liquidity of the Note will be limited.
 
The Note issued in this offering is speculative in nature.
 

The Note issued in this offering does not confer any rights of Ordinary Share ownership on its holder, but rather merely represents
the right to acquire Ordinary Shares at a Conversion Price. The noteholder, however, will be subject to all changes affecting our Ordinary
Shares to the extent the market value of the Note depends on the market price of our Ordinary Shares and to the extent it receives
Ordinary Shares upon conversion of the Note or upon payment of a Redemption Amount in Ordinary Shares. Following this offering, the
market value of the Note, if any, is uncertain and there can be no assurance that the market value of the Note will equal or exceed its
Conversion Price or Redemption Price.
 
The issuance and sale of Ordinary Shares issuable upon the conversion or redemption of the Note may depress our share
price.
 

If the Investor elects to convert the Note or we are required to redeem the Note and choose to issue Ordinary Shares, it will have a
dilutive effect on our existing shareholders. The Ordinary Shares issued to the Investor pursuant to the conversion of the Note or upon
payment of a Redemption Amount in Ordinary Shares and the sales of such Ordinary Shares could cause the market price of our Ordinary
Shares to decline.
 
The holder of the Note will not have rights of our shareholders until such Note is converted.
 

Until the holder of the Note acquires Ordinary Shares upon conversion of the Note, it will have no rights with respect to our Ordinary
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Shares.
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Since our management will have broad discretion in how we use the proceeds from this offering, we may use the proceeds in
ways with which you disagree.
 

We have not allocated specific amounts of the net proceeds from this offering for any specific purpose. Accordingly, our
management will have significant flexibility in applying the net proceeds of this offering. You will be relying on the judgment of our
management with regard to the use of these net proceeds, and you will not have the opportunity, as part of your investment decision, to
influence how the proceeds are being used. It is possible that the net proceeds will be invested in a way that does not yield a favorable, or
any, return for us. The failure of our management to use such funds effectively could have a material adverse effect on our business,
financial condition, operating results, and cash flow.
 
As a company incorporated in the Cayman Islands, we adopted certain home country practices in relation to corporate
governance matters that differ significantly from the Nasdaq Stock Market listing standards (the “Nasdaq Rules”); these
practices may afford less protection to shareholders than they would enjoy if we complied fully with the relevant listing
standards.
 

As a Cayman Islands company listed on the Nasdaq Capital Market, we are subject to the Nasdaq Rules. However, the Nasdaq Rules
permit a foreign private issuer like us to follow the corporate governance practices of its home country. Certain corporate governance
practices in the Cayman Islands, which is our home country, may differ significantly from the Nasdaq Rules. We currently follow home
country practice in lieu of the requirements under the Nasdaq Rules with respect to certain corporate governance standards. For example,
based on home country practice, we are not required to seek shareholder approval for issuance 20% or more of our outstanding ordinary
shares or voting power in a private offering (as defined by the Nasdaq Rules). Accordingly, our shareholders may not be provided with the
benefits of certain corporate governance requirements of the Nasdaq Rules.
 
We do not intend to pay dividends for the foreseeable future.
 

We currently intend to retain any future earnings to finance the operation and expansion of our business, and we do not expect to
declare or pay any dividends in the foreseeable future. As a result, you may only receive a return on your investment in our Ordinary Shares
if the market price of our Ordinary Shares increases.
 
If securities or industry analysts do not publish research or reports about our business, or if they publish a negative report
regarding our Ordinary Shares, the price of our Ordinary Shares and trading volume could decline.
 

Any trading market for our Ordinary Shares may depend in part on the research and reports that industry or securities analysts
publish about us or our business. We do not have any control over these analysts. If one or more of the analysts who cover us downgrade
us, the price of our Ordinary Shares would likely decline. If one or more of these analysts cease coverage of our Company or fail to regularly
publish reports on us, we could lose visibility in the financial markets, which could cause the price of our Ordinary Shares and the trading
volume to decline.  
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The market price of our Ordinary Shares may be volatile or may decline regardless of our operating performance, and you
may not be able to resell your shares at or above the offering price.
 

The market price of our Ordinary Shares may fluctuate significantly in response to numerous factors, many of which are beyond our
control, including:
 
 • actual or anticipated fluctuations in our revenue and other operating results;
   
 • the financial projections we may provide to the public, any changes in these projections or our failure to meet these projections;
   
 • actions of securities analysts who initiate or maintain coverage of us, changes in financial estimates by any securities analysts

who follow our Company, or our failure to meet these estimates or the expectations of investors;
   
 • announcements by us or our competitors of significant products or features, technical innovations, acquisitions, strategic

partnerships, joint ventures, or capital commitments;
 
 • price and volume fluctuations in the overall stock market, including as a result of trends in the economy as a whole;
   
 • lawsuits threatened or filed against us; and
   
 • other events or factors, including those resulting from war or incidents of terrorism, or responses to these events.

 
In addition, the stock markets have experienced extreme price and volume fluctuations that have affected and continue to affect the

market prices of equity securities of many companies. Stock prices of many companies have fluctuated in a manner unrelated or
disproportionate to the operating performance of those companies. In the past, stockholders have filed securities class action litigation
following periods of market volatility. If we were to become involved in securities litigation, it could subject us to substantial costs, divert
resources and the attention of management from our business, and adversely affect our business.
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CAPITALIZATION

 
        The following table sets forth our capitalization as of June 30, 2020 presented on:

 
• an unaudited actual basis; and
 
• on an unaudited as adjusted basis to give effect to the sale of the Note, after deducting the estimated offering expenses payable

by us.
 

You should read this table together with “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
and our consolidated financial statements and note included in the information incorporated by reference into this prospectus supplement
and the accompanying prospectus.
 
  As of June 30, 2020  

  
Actual

(Unaudited)   As adjusted  
Convertible note  $ -  $ 4,000,000 
Shareholders’ Equity:         
Ordinary Shares, par value $ 0.00166667, 300,000,000 Ordinary Shares authorized, 9,175,288 shares

issued and outstanding as of June 30, 2020   15,292   15,292 
Additional paid-in capital   16,538,546   16,538,546 
Accumulated deficit   (10,151,919)   (10,151,919)
Accumulated other comprehensive loss   (109,180)   (109,180)
Total Shareholders’ Equity   6,275,621   6,275,621 

Total Capitalization  $ 6,275,621  $ 6,275,621 
 
Note: Total capitalization equals the sum of convertible note and total shareholders’ equity.
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USE OF PROCEEDS

 
We estimate that we will receive cash net proceeds from this offering, after deducting offering expenses payable by us, of

$3,475,000.
 
We intend to use the net proceeds from this offering for working capital and general corporate purposes.
 
The foregoing represents our current intentions based upon our present plans and business conditions to use and allocate the net

proceeds of this offering. Our management, however, will have significant flexibility and discretion to apply the net proceeds of this offering.
If an unforeseen event occurs or business conditions change, we may use the proceeds of this offering differently than as described in this
prospectus supplement. Unforeseen events or changed business conditions may result in application of the proceeds of this offering in a
manner other than as described in this prospectus supplement.

 
To the extent that the net proceeds we receive from this offering are not immediately applied for the above purposes, we plan to

invest the net proceeds in bank deposits.
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DIVIDEND POLICY

 
We have never declared or paid any cash dividends on our Ordinary Shares. We anticipate that we will retain any earnings to support

operations and to finance the growth and development of our business. Therefore, we do not expect to pay cash dividends in the
foreseeable future. Any future determination relating to our dividend policy will be made at the discretion of our board of directors and will
depend on a number of factors, including future earnings, capital requirements, financial conditions, and future prospects and other factors
the board of directors may deem relevant.
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DESCRIPTION OF SECURITIES WE ARE OFFERING

 
Convertible Note

 
The material terms and provisions of the Convertible Note being offered pursuant to this prospectus supplement and the
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accompanying prospectus are summarized below. The Convertible Note will be filed as an exhibit to a report on Form 6-K that we will file
with the SEC in connection with this offering and reference is made thereto for a complete description of such Convertible Note.

 
The Convertible Note will become due and payable 12 months from the date of closing and bears an annual interest rate of 6%. The

Convertible Note may be converted in full or in part at any time at the option of the holder into our Ordinary Shares. The Conversion Price is
at the lower of (a) $3.675 per share or (b) 90.0% of the lowest daily volume weighted average price (as reported by Bloomberg) of our
Ordinary Shares during the 10 trading days prior to the conversion date, but not lower than $1.50 per share. The Conversion Price and the
Floor Price are adjustable upon subdivision or combination of our Ordinary Shares.

 
The Principal and the interest payable under the Notes will mature twelve months from the issuance date (the “Maturity Date”)

unless earlier converted or redeemed by the Company. At any time before the Maturity Date, the Investor may convert the Notes at its
option into ordinary shares of the Company at the Conversion Price. The Company has the right, but not the obligation, to redeem
(“Optional Redemption”) a portion or all amounts outstanding under the Notes prior to the Maturity Date at a cash redemption price equal to
the outstanding Principal balance to be redeemed, plus the applicable redemption premium, plus accrued and unpaid interest; provided that
the trading price of the Ordinary Shares is less than the Fixed Conversion Price and the Company provides Investor with at least 15 business
days’ prior written notice of its desire to exercise an Optional Redemption. The Investor may convert all or any part of the Notes after
receiving a redemption notice, in which case the redemption amount shall be reduced by the amount so converted.

 
We do not intend to apply to list the Convertible Note on any national securities exchange or other nationally recognized trading

system.
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PLAN OF DISTRIBUTION

 
A.G.P. / Alliance Global Partners, or A.G.P. and Leaf Advisory, which we refer to as the Placement Agents, have agreed to act as the

placement agents in connection with this offering. The Placement Agents are not purchasing or selling securities offered by this prospectus
supplement, nor are the Placement Agents required to arrange the purchase or sale of any specific number or dollar amount of securities,
but has agreed to use its “reasonable best efforts” to arrange for the sale of all of the securities offered hereby.

 
We have agreed to pay each of the Placement Agents a fee equal to 4.5% of the aggregate gross proceeds raised in the offering,

respectively. 
 
The following table shows the Note and total cash Placement Agents’ fees we will pay to the Placement Agents in connection with the

sale of the securities pursuant to this prospectus supplement and the accompanying prospectus assuming the purchase of all of the
securities offered hereby:
 

  
Convertible

Note  
Offering Price  $ 4,000,000 
Original Issue Discount  $ 120,000 
Placement Agent’s Fees  $ 360,000 
Proceeds, before expenses, to us  $ 3,520,000 

 
After deducting certain fees and expenses due to the Placement Agents, we expect the proceeds before expenses from this offering

to be approximately $3,520,000.
 
We have agreed to indemnify the Placement Agents and specified other persons against certain civil liabilities, including liabilities

under the Securities Act and the Exchange Act, and to contribute to payments that the Placement Agents may be required to make in
respect of such liabilities.

 
The Placement Agents may be deemed to be an underwriter within the meaning of Section 2(a)(11) of the Securities Act, and any

commissions received by it, and any profit realized on the resale of the securities sold by it while acting as principal, might be deemed to be
underwriting discounts or commissions under the Securities Act. As an underwriter, the placement agent would be required to comply with
the Securities Act and the Exchange Act, including without limitation, Rule 10b-5 and Regulation M under the Exchange Act. These rules and
regulations may limit the timing of purchases and sales of securities by the Placement Agent acting as principal. Under these rules and
regulations, the Placement Agent:
 
 • may not engage in any stabilization activity in connection with our securities; and
   
 • may not bid for or purchase any of our securities, or attempt to induce any person to purchase any of our securities, other than as

permitted under the Exchange Act, until it has completed its participation in the distribution in the securities offered by this
prospectus supplement.
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On April 9, 2021, we entered into the Note with the Investor. In addition to our issuance of the Note to the Investor, this prospectus

supplement and the accompanying prospectus also cover the sale of Ordinary Shares issuable to the Investor upon the conversion of the
Note.
 

        It is possible that our shares may be sold by the Investor in one or more of the following manners:
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• ordinary brokerage transactions and transactions in which the broker solicits purchasers;
 
• a block trade in which the broker or dealer so engaged will attempt to sell the shares as agent, but may position and resell a

portion of the block as principal to facilitate the transaction;
 
• to a broker-dealer as principal and resale by the broker-dealer for its account; or
 
• a combination of any such methods of sale.

 
        The Investor and any unaffiliated broker-dealer will be subject to liability under the federal securities laws and must comply with the

requirements of the Exchange Act, including without limitation, Rule 10b-5 and Regulation M under the Exchange Act. These rules and
regulations may limit the timing of purchases and sales of shares by the Investor or any unaffiliated broker-dealer. Under these rules and
regulations, the Investor and any unaffiliated broker-dealer:

 
• may not engage in any stabilization activity in connection with our securities;
 
• must furnish each broker which offers securities covered by the prospectus supplement and accompanying prospectus that are a

part of our Registration Statement with the number of copies of such prospectus supplement and accompanying prospectus which
are required by each broker; and

 
• may not bid for or purchase any of our securities or attempt to induce any person to purchase any of our securities other than as

permitted under the Exchange Act.
 

        These restrictions may affect the marketability of the shares by the Investor and any unaffiliated broker-dealer.
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LEGAL MATTERS

 
We are being represented by Hunter Taubman Fischer & Li LLC with respect to certain legal matters as to United States federal

securities and New York State law. The validity of the securities offered in this offering and certain other legal matters as to Cayman Islands
law will be passed upon for us by Conyers Dill & Pearman, our counsel as to Cayman Islands law.
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EXPERTS

 
The financial statements of the Company as of December 31, 2019 and for the fiscal year ended December 31, 2019 incorporated by

reference in this prospectus and the registration statement have been so incorporated in reliance on the report of Friedman LLP, an
independent registered public accounting firm, incorporated herein by reference, given on the authority of said firm as experts in auditing
and accounting. The office of Friedman LLP is located at One Liberty Plaza, 165 Broadway, 21st Floor, New York, NY, 10006.
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INCORPORATION OF DOCUMENTS BY REFERENCE

 
The SEC permits us to “incorporate by reference” into this prospectus the information contained in documents that we file with the

SEC, which means that we can disclose important information to you by referring you to those documents. Information that is incorporated
by reference is considered to be part of this prospectus and you should read it with the same care that you read this prospectus. Information
that we file later with the SEC will automatically update and supersede the information that is either contained, or incorporated by reference,
in this prospectus, and will be considered to be a part of this prospectus from the date those documents are filed. We have filed with the
SEC and incorporate by reference in this prospectus, except as superseded, supplemented or modified by this prospectus, the documents
listed below:
 
 • The annual report on Form 20-F for the fiscal year ended December 31, 2019, filed on June 24, 2020;
   
 • The Form 6-K filed on March 3, 2021, February 23, 2021, February 9, 2021, December 10, 2020, December 3, 2020, November

25, 2020, November 6, 2020, October 6, 2020, September 30, 2020, September 8, 2020, August 28, 2020, July 28, 2020, and July
2, 2020;

   
 • The registration statement and final prospectus for the Company’s initial public offering, filed on April 2, 2019; and
   
 • Our Registration Statement on Form 8-A, filed with the SEC on March 27, 2019, including any amendments or reports filed for the

purpose of updating the description of our Ordinary Share therein.
 

We also incorporate by reference into this prospectus additional documents that we may file with the SEC under Sections 13(a), 13(c),
14 or 15(d) of the Exchange Act after the date hereof but before the completion or termination of this offering (excluding any information
not deemed “filed” with the SEC).
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Any statement contained in a previously filed document is deemed to be modified or superseded for purposes of this prospectus to

the extent that a statement contained in this prospectus or in a subsequently filed document incorporated by reference herein modifies or
supersedes the statement, and any statement contained in this prospectus is deemed to be modified or superseded for purposes of this
prospectus to the extent that a statement contained in a subsequently filed document incorporated by reference herein modifies or
supersedes the statement.

 
We will provide, without charge, to each person to whom a copy of this prospectus is delivered, including any beneficial owner, upon

the written or oral request of such person, a copy of any or all of the documents incorporated by reference herein, including exhibits.
Requests should be directed to:
 

POWERBRIDGE TECHNOLOGIES CO., LTD.
1st Floor, Building D2, Southern Software Park

Tangjia Bay, Zhuhai, Guangdong 519080, China
Tel: +86-756-339-5666

 
Copies of these filings are also available on our website at www.powerbridge.com. For other ways to obtain a copy of these filings,

please refer to “Where You Can Find More Information” above.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

 
As permitted by the SEC’s rules, this prospectus and any prospectus supplement, which form a part of the registration statement, do

not contain all the information that is included in the registration statement. You will find additional information about us in the registration
statement and its exhibits. Any statements made in this prospectus or any prospectus supplement concerning legal documents are not
necessarily complete and you should read the documents that are filed as exhibits to the registration statement or otherwise filed with the
SEC for a more complete understanding of the document or matter.

 
You can read our SEC filings, including the registration statement, over the internet at the SEC’s website at www.sec.gov. You may

also read and copy any document we file with the SEC at its public reference facilities at 100 F Street, N.E., Washington, D.C. 20549. You
may also obtain copies of these documents at prescribed rates by writing to the Public Reference Section of the SEC at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the public reference facilities.

 
We are subject to the information reporting requirements of the Exchange Act, and we file reports, proxy statements and other

information with the SEC. These reports, proxy statements and other information will be available for inspection and copying at the public
reference room and website of the SEC referred to above. We also maintain a website at www.powerbridge.com, at which you may access
these materials free of charge as soon as reasonably practicable after they are electronically filed with, or furnished to, the SEC. However,
the information contained in or accessible through our website is not part of this prospectus or the registration statement of which this
prospectus forms a part, and investors should not rely on such information in making a decision to purchase our Ordinary Share in this
offering. 
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ENFORCEABILITY OF CIVIL LIABILITIES

 
We are incorporated under the laws of the Cayman Islands as an exempted company with limited liability. We incorporated in the

Cayman Islands because of certain benefits associated with being a Cayman Islands exempted company, such as political and economic
stability, an effective judicial system, a favorable tax system, the absence of foreign exchange control or currency restrictions and the
availability of professional and support services. However, the Cayman Islands have a less developed body of securities laws that provide
significantly less protection to investors as compared to the securities laws of the United States. In addition, Cayman Islands companies may
not have standing to sue before the federal courts of the United States.

 
All of our assets are located in China. In addition, all of our directors and officers are residents of jurisdictions other than the United

States and all or a substantial portion of their assets are located outside the United States. As a result, it may be difficult for investors to
effect service of process within the United States upon us or our directors and officers, or to enforce against us or them judgments obtained
in United States courts, including judgments predicated upon the civil liability provisions of the securities laws of the United States or any
state in the United States.
 

We have appointed Puglisi & Associates, located at Newark, Delaware as our agent to receive service of process with respect to any
action brought against us in the United States District Court for the Southern District of New York under the federal securities laws of the
United States or of any state in the United States or any action brought against us in the Supreme Court of the State of New York in the
County of New York under the securities laws of the State of New York.

 
Our counsel with respect to the laws of the Cayman Islands has advised us that there is uncertainty as to whether the courts of the

Cayman Islands would (i) recognize or enforce judgments of United States courts obtained against us or our directors or officers predicated
upon the civil liability provisions of the securities laws of the United States or any state in the United States or (ii) entertain original actions
brought in the Cayman Islands against us or our directors or officers predicated upon the securities laws of the United States or any state in
the United States.

 
Our counsel with respect to the laws of the Cayman Islands has further advised us that there is currently no statutory enforcement or

treaty between the United States and the Cayman Islands providing for enforcement of judgments. A judgment obtained in the United
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States, however, may be recognized and enforced in the courts of the Cayman Islands at common law, without any re-examination on the
merits of the underlying dispute, by an action commenced on the foreign judgment debt in the Grand Court of the Cayman Islands, provided
such judgment: (i) is given by a foreign court of competent jurisdiction; (ii) is final; (iii) is not in respect of taxes, a fine or a penalty; and (iv)
was not obtained in a manner and is not of a kind the enforcement of which is contrary to natural justice or public policy of the Cayman
Islands. Furthermore, it is uncertain that Cayman Islands courts would enforce: (1) judgments of U.S. courts obtained in actions against us or
other persons that are predicated upon the civil liability provisions of the U.S. federal securities laws; or (2) original actions brought against
us or other persons predicated upon the Securities Act. Our counsel with respect to the laws of the Cayman Islands has informed us that
there is uncertainty with regard to Cayman Islands law relating to whether a judgment obtained from the U.S. courts under civil liability
provisions of the securities laws will be determined by the courts of the Cayman Islands as penal or punitive in nature.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell
these securities and it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted.
 
 SUBJECT TO COMPLETION DATED FEBRUARY 23, 2021

 
PROSPECTUS

 
POWERBRIDGE TECHNOLOGIES CO., LTD.

$200,000,000
 

Ordinary Share
Preferred share
Debt Securities

Warrants
Rights
Units

 
We may offer to the public from time to time in one or more series or issuances of our ordinary shares, par value $$0.00166667, debt

securities, warrants to purchase our Ordinary Shares, debt securities consisting of debentures, notes or other evidences of indebtedness,
units consisting of a combination of the foregoing securities, or any combination of these securities

 
The securities may be sold by us to or through underwriters or dealers, directly to purchasers or through agents designated from

time to time. For additional information on the methods of sale, see the section entitled “Plan of Distribution” on page 12.
  
Our Ordinary Share is currently listed on the Nasdaq Capital Market under the symbol “PBTS.” On February 22, 2021, the last

reported sale price of our Ordinary Share on the Nasdaq Capital Market was $4.37 per share. The applicable prospectus supplement will
contain information, where applicable, as to other listings, if any, on the Nasdaq Capital Market or other securities exchange of the securities
covered by the prospectus supplement.

 
If any underwriters are involved in the sale of the securities with respect to which this prospectus is being delivered, the names of

such underwriters and any applicable discounts or commissions and over-allotment options will be set forth in the applicable prospectus
supplement. This prospectus also describes the general manner in which the Shares may be offered and sold. If necessary, the specific
manner in which the Shares may be offered and sold will be described in a supplement to this prospectus.

 
Investing in our Ordinary Share involves risks. You should carefully review the risks described under the heading

“Risk Factors” beginning on page 4 and in the documents which are incorporated by reference herein before you invest in
our securities.

 
Neither the Securities and Exchange Commission, Cayman Islands, nor any state securities commission has approved

or disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to the
contrary is a criminal offense.

 
The date of this prospectus is February 23, 2021.
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You should rely only on the information contained or incorporated by reference in this prospectus or any prospectus
supplement. We have not authorized any person to provide you with different or additional information. If anyone provides
you with different or inconsistent information, you should not rely on it. This prospectus is not an offer to sell securities, and
it is not soliciting an offer to buy securities in any jurisdiction where the offer or sale is not permitted. You should assume
that the information appearing in this prospectus or any prospectus supplement, as well as information we have previously
filed with the SEC and incorporated by reference, is accurate as of the date on the front of those documents only. Our
business, financial condition, results of operations and prospects may have changed since those dates.
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ABOUT THIS PROSPECTUS

 
This prospectus is a part of a registration statement that we filed with the Securities and Exchange Commission, or the Commission,

using a “shelf” registration process. Under this shelf registration process, we may offer to sell any of the securities, or any combination of the
securities, described in this prospectus, in each case in one or more offerings, up to a total amount of $200,000,000. You should rely only on
the information contained in this prospectus and the related exhibits, any prospectus supplement or amendment thereto and the documents
incorporated by reference, or to which we have referred you, before making your investment decision. We have not authorized anyone to
provide you with different information. If anyone provides you with different or inconsistent information, you should not rely on it. This
prospectus, any prospectus supplement or amendments thereto do not constitute an offer to sell, or a solicitation of an offer to purchase, the
Ordinary Share offered by this prospectus, any prospectus supplement or amendments thereto in any jurisdiction to or from any person to
whom or from whom it is unlawful to make such offer or solicitation of an offer in such jurisdiction. You should not assume that the
information contained in this prospectus, any prospectus supplement or amendments thereto, as well as information we have previously
filed with the U.S. Securities and Exchange Commission (the “SEC”), is accurate as of any date other than the date on the front cover of the
applicable document.

 
If necessary, the specific manner in which the securities may be offered and sold will be described in a supplement to this prospectus,

which supplement may also add, update or change any of the information contained in this prospectus. To the extent there is a conflict
between the information contained in this prospectus and the prospectus supplement, you should rely on the information in the prospectus
supplement, provided that if any statement in one of these documents is inconsistent with a statement in another document having a later
date-for example, a document incorporated by reference in this prospectus or any prospectus supplement-the statement in the document
having the later date modifies or supersedes the earlier statement.

 
Neither the delivery of this prospectus nor any distribution of Ordinary Share pursuant to this prospectus shall, under any

circumstances, create any implication that there has been no change in the information set forth or incorporated by reference into this
prospectus or in our affairs since the date of this prospectus. Our business, financial condition, results of operations and prospects may have
changed since such date.

 
When used herein, unless the context requires otherwise, references to the “Powerbridge,” “Company,” “we,” “our” and “us” refer to

Powerbridge Technologies Co., Ltd., a Cayman Islands exempted company.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

 
This prospectus, the applicable prospectus supplement or amendment and the information incorporated by reference in this

prospectus contain various forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of the
Securities and Exchange Act of 1934, as amended (the “Exchange Act”), which represent our expectations or beliefs concerning future
events. Forward-looking statements include statements that are predictive in nature, which depend upon or refer to future events or
conditions, and/or which include words such as “believes,” “plans,” “intends,” “anticipates,” “estimates,” “expects,” “may,” “will” or similar
expressions. In addition, any statements concerning future financial performance, ongoing strategies or prospects, and possible future
actions, which may be provided by our management, are also forward-looking statements. Forward-looking statements are based on current
expectations and projections about future events and are subject to risks, uncertainties, and assumptions about our company, economic and
market factors, and the industry in which we do business, among other things. These statements are not guarantees of future performance,
and we undertake no obligation to publicly update any forward-looking statements, whether as a result of new information, future events, or
otherwise, except as required by law. Actual events and results may differ materially from those expressed or forecasted in forward-looking
statements due to a number of factors. Factors that could cause our actual performance, future results and actions to differ materially from
any forward-looking statements include, but are not limited to, those discussed under the heading “Risk Factors” in any of our filings with
the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act. The forward-looking statements in this prospectus, the applicable
prospectus supplement or any amendments thereto and the information incorporated by reference in this prospectus represent our views as
of the date such statements are made. These forward-looking statements should not be relied upon as representing our views as of any
date subsequent to the date such statements are made.
 

iii
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OUR COMPANY
 

This summary highlights information contained in the documents incorporated herein by reference. Before making an investment
decision, you should read the entire prospectus, and our other filings with the SEC, including those filings incorporated herein by
reference, carefully, including the sections entitled “Risk Factors” and “Special Note Regarding Forward-Looking Statements.” Unless
otherwise indicated or the context otherwise requires, references in this prospectus to “we,” “our,” “us,” and other similar terms refer to
Powerbridge Technologies Co., Ltd. and its consolidated subsidiaries.
 
Overview
 

We are a provider of software application and technology solutions and services to corporate and government customers primarily
located in China. We introduced global trade software applications when we launched our operations in 1997 with a vision to make global
trade operations easier for our customers. Since our inception, we have continued to innovate by developing technologies that enable us
to successfully deliver a series of solutions and services that address the evolving and changing needs of our corporate and government
customers. Our mission is to make global trade easier by empowering all players in the ecosystem.

 
With the rapid growth of advertisement and media industrial in recent years, we believe that there is a substantial market

opportunity to operate an out-of-home digital display advertising and media technology platform in the Greater Bay Area of China. We also
see the potential to further expand our business into such industry, which could be supported by the success of our own Big Data
platforms/products. As a result, we started to implement our plan to build a network of digital display and operate an advertisement
platform since October 2020 by using our Big Data platform and services.

 
 Our customers are corporate and government organizations engaged in global trade. Our corporate customers are import and

export companies, manufacturers engaged in international trade, as well as logistics and other service providers. Our government
customers include customs and other government agencies that oversee the flow of goods and services across borders, as well as
government authorities and organizations that manage and operate free trade and bonded trade zones, ports and terminals, and other
international trade facilities.

  
Global trade involves complicated and cumbersome processing, manual handling of voluminous documents, extended and

complex cross-organization workflows as well as a great number of business and government players in the global trade ecosystem. Our
customers are facing increasing challenges as the world’s trade ecosystems continue to grow in size and complexity. Costs associated
with global trade, such as logistics performance, border control and international connectivity remain high. Potential savings from more
collaborative and efficient trade processes could reduce the costs of global trade significantly. The need for greater efficiency and cost
savings are driving the transformative shift for participants in global trade to become more connected and collaborative.

 
Our comprehensive and robust solutions and services include Powerbridge System Solutions and Powerbridge SaaS Services with

more than 50 solutions and services deployable on premise and in the cloud. Leveraging our deep domain knowledge and strong industry
experience, we provide a series of differentiated and robust solutions and services that address the mission critical needs of our corporate
and government customers, enabling them to handle and simplify the complexities of global trade operations, logistics and compliance. 

 
We provide Powerbridge System Solutions to our corporate and government customers engaged in global trade, including

businesses and manufacturers across a broad range of industries, government agencies and regulatory authorities, as well as global trade
logistics and other service providers. Powerbridge System Solutions enable our customers to streamline their trade operations, trade
logistics and regulatory compliance, consisting of Trade Enterprise Solutions and Trade Compliance Solutions which have been in service
since our first introduction twenty years ago and Import & Export Loan and Insurance Processing which have recently been introduced to a
selected group of customers.

 
We began offering our Powerbridge SaaS Services (software-as-a-service) in 2016 and are continually developing and expanding

our SaaS services that provide our corporate and government customers with significant benefits, including better use of resources, a
lower cost of operations, easier document handling, faster processing time as well as higher logistics and compliance connectivity and
efficiency. Powerbridge SaaS Services include Logistics Service Cloud and Trade Zone Operations Cloud which are in service, and Inward
Processed Manufacturing Cloud, Cross-Border eCommerce Cloud and Import & Export Loan and Insurance Processing Service Cloud which
are in development.

 
We have begun offering our cloud-based Powerbridge BaaS Services (blockchain-as-a-service) with designated use case for limited

government customers since June 2019 and we have not generated any revenue from it.   We continue developing our BaaS Services for
market commercialization. Blockchain technology is emerging as a major disruptive force across many industries including those involved
in global trade. We believe that blockchain technology could allow our customers to conduct business in more synchronized and
collaborative ways to substantially increase operational efficiency and reduce trade costs across the global trade supply
chain. Powerbridge BaaS Service  includes Compliance Blockchain Services and Supply Chain Blockchain Services. 
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Our solutions and services are built from our multiple proprietary technology platforms which are developed based on industry
leading open source infrastructure technologies. Our technology platforms include Powerbridge System Platform and Powerbridge SaaS
Platform, which are designed for high-performance reliability, flexibility and scalability, allowing us to expand our solutions and services
rapidly and efficiently to consistently address the needs of our corporate and government customers. Our Powerbridge BaaS Platform is in
development and our BaaS services will be built on top of our Powerbridge Blockchain Platform that is designed to provide high scalability
and performance characteristics, consisting of multiple technology engines that support the various business component models specific
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for trade transaction, trade logistics and regulatory compliance in global trade.
  
We intend to continue leveraging our industry expertise and product knowledge with the best use of emerging and disruptive

technologies such as big data, artificial intelligence and Internet of Things to enhance our core technology capabilities and continually
increase the scope of our solutions and services to our customers.

 
Expansion Into Out-Of-Home Advertising and Media
 

Since October 2020, we started to implement our plan to build a network of digital display such as LCD screens and operate an
advertisement platform in Shenzhen initially, and then expand to the Greater Bay Area of China. We believe that there is a substantial
market opportunity to operate an out-of-home digital display advertising and media technology platform in the Greater Bay Area of China.
We will focus on display advertising in various high traffic advertising locations such as residential and office buildings, commercial
parking garages, and elevators in residential and office buildings.

 
We closed on a $50 million Note financing on October 27, 2020, which is in addition to the $17.5 million raised on August 24, 2020

in a private placement of ordinary shares, par value $0.00166667. The funds raised are being used as prepayment for acquiring the right
to operate and publish advertisements at certain advertising space, as an efficient way of accelerating the Company’s entrance into the
out-of-home digital display advertising and media business. 

 
On September 25, 2020, Shenzhen Honghao Internet Technology Co. Ltd. (“Honghao”), a wholly-owned subsidiary of the Company,

entered into a leasing agreement (the “Original Leasing Agreement”) with Shenzhen Kezhi Technology Co., Ltd., a company incorporated
under the PRC laws (“Kezhi”), pursuant to which, Kezhi agreed to transfer the right to operate and publish advertisements at certain
advertising space it leases or controls in certain shopping centers in Shenzhen, Guangdong, to Honghao. No less than 75% of the
advertising space as provided in the Original Leasing Agreement shall be delivered within 6 months and the remainder shall be delivered
within 12 months following the date of the Original Leasing Agreement. The Original Leasing Agreement became effective on October 1,
2020 and shall expire on September 30, 2032. 

 
Honghao agreed to pay an aggregate rent of RMB150 million (approximately $22 million) within 3 months of the date of the

Original Leasing Agreement. Additionally, Honghao agreed to pay RMB10 million (approximately $1.67 million) as security deposit within 3
business days after the date of the Original Leasing Agreement. Kezhi agreed to pledge certain Hainan Huanghua pear furniture it owns
and currently valued for RMB150 million (the “Collateral”) as guarantee for the rent payment made by Honghao pursuant to a separate
guarantee agreement to be agreed upon by and between Honghao and Kezhi. The parties agreed the Collateral shall be pledged for the
entire term of the lease and in the event the value of the Collateral is determined less than RMB150 million anytime during the term of
the guaranty, Kezhi shall provide additional collateral within three months of such determination to make sure that aggregate value of the
Collateral maintains at RMB150 million.

 
On November 20, 2020, Honghao and Kezhi entered into a supplemental agreement to the Leasing Agreement (the “Supplemental

Agreement”, together with the Original Leasing Agreement, the “Leasing Agreement”), pursuant to which, Kezhi agreed to transfer the
right to operate and publish advertisements at certain additional advertising space it leased or controls in several urban villages in
Shenzhen, Guangdong, to Honghao.

 
Given that there was no transfer of the right to operate and publish advertisements between October 1, 2020, the effective date of

the Original Leasing Agreement, and the date of the Supplemental Agreement, both parties agreed to change the effective date of the
Original Leasing Agreement from October 1, 2020 to January 1, 2021, which shall expire on December 31, 2040.

 
Honghao and Kezhi also agreed to increase the rent from RMB150 million (approximately $22 million) to RMB 470 million

(approximately $71 million) as consideration for all the advertising space, the payment of which shall be made within 3 months of the
date of the Supplemental Agreement. Accordingly, Kezhi agreed to increase the value of the original collateral as provided in the Original
Leasing Agreement from RMB150 million to RMB 470 million. Additionally, both parties agreed to change the original payment schedule of
the security deposit in an amount of RMB10 million (approximately $1.67 million) as set forth in the Original Leasing Agreement from 3
business days after the date of the Original Leasing Agreement to 3 business days after the date of the Supplemental Agreement.
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Additionally, the Supplemental Agreement provided the advertising space delivery schedule with at least 50% of the total
advertising space to be delivered by December 31, 2021 and the remainder to be delivered by December 31, 2022 (the “Delivery
Schedule”). In the event Kezhi fails to deliver the advertising space according to the Delivery Schedule, Honghao shall have the right to
terminate the Leasing Agreement and have the rent returned in full as well as demand damages due to Kezhi’s default. Furthermore, both
parties agreed that Honghao shall not be liable for any disputes, conflicts or lawsuits arising between Kezhi and any third party
concerning the advertising space provided thereof (the “Third Party Disputes”). In the event Kezhi is unable to continue to perform all or
part of its obligations under the Leasing Agreement due to third party disputes, Kezhi shall manage to locate similar replacement of
advertising space for Honghao within one month. The parties also agreed on the parties’ obligations to seek regulatory approval to publish
the advertisements, safe operation of the advertisement space, force majeure and other matters customary to lease agreement of such
nature.

 
As of the date of this prospectus, we have not started the management of digital displays and have not generated any revenue

under the outdoor advertising business. We plan to initiate our outdoor advertising business in the second quarter of 2021, and expect to
manage a network of 30,000 digital displays such as LCD screens as well as operate an advertisement platform in Guangdong province,
China. We are partnered with Kezhi, an advertising company in Shenzhen, to install and provide maintenance service for the digital
displays while we will operate the advertisement system by using our big data platform. We expect to generate our revenue from the
monthly advertisement fees charged to the advertisers. Supported by our big data platform, we are able to identify the most popular
advertisements at a given time and location. With such analysis result, we can help our customers to identify the place and time which
attract the most attention to their advertisements.
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The following diagram illustrates our current corporate structure:
 

 
As of the date of this prospectus, Ningbo Powerbridge Pet Products Cross-border E-commerce Service Co., Ltd is dormant and has

no operation.
 

Corporate Information
 

Our principal executive office is located at 1st Floor, Building D2, Southern Software Park, Tangjia Bay, Zhuhai, Guangdong 519080,
China. Our telephone number is +86-756-339-5666. We maintain a website at www.powerbridge.com that contains information about our
Company, though no information contained on our website is part of this prospectus. 
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RISK FACTORS

 
An investment in our Ordinary Share involves significant risks. You should carefully consider the risk factors contained in any

prospectus supplement and in our filings with the SEC, as well as all of the information contained in this prospectus and the related exhibits,
any prospectus supplement or amendments thereto, and the documents incorporated by reference herein or therein, before you decide to
invest in our Ordinary Share. Our business, prospects, financial condition and results of operations may be materially and adversely affected
as a result of any of such risks. The value of our Ordinary Share could decline as a result of any of these risks. You could lose all or part of
your investment in our Ordinary Share. Some of our statements in sections entitled “Risk Factors” are forward-looking statements. The risks
and uncertainties that we have described are not the only ones that we face. Additional risks and uncertainties not presently known to us or
that we currently deem immaterial may also affect our business, prospects, financial condition and results of operations.

 
In addition to the risk factors referenced above, as described in our most recent annual report on Form 20-F, we want to disclose the

additional risk factors below.
 

Risks Relating to Our Advertising and Media Business
 
We have a limited operating history in our advertising and media business, which may make it difficult for you to evaluate
our business and prospects.
 

Since October 2020, we started to implement our plan to build a network of digital display such as LCD screens and operate an
advertisement platform in Shenzhen initially, and then expand to the Greater Bay Area of China. On September 25, 2020, Shenzhen Honghao
Internet Technology Co. Ltd. (“Honghao”), the wholly-owned subsidiary of the Company, entered into a leasing agreement (the “Original
Leasing Agreement”) with Shenzhen Kezhi Technology Co., Ltd., a company incorporated under the PRC laws (“Kezhi”), pursuant to which,
Kezhi agreed to transfer the right to operate and publish advertisements at certain advertising space it leases or controls in certain shopping
centers in Shenzhen, Guangdong, to Honghao. On November 20, 2020, Honghao and Kezhi entered into a supplemental agreement to the
Leasing Agreement (the “Supplemental Agreement”), pursuant to which, Kezhi agreed to transfer the right to operate and publish
advertisements at certain additional advertising space it leased or controls in several urban villages in Shenzhen, Guangdong, to Honghao.

 
Accordingly, we have a very limited operating history for our current operations of our advertising and media business upon which

you can evaluate the viability and sustainability of our business and its acceptance by advertisers and consumers. It is also difficult to
evaluate the viability of our use of advertising displays and our use of advertising poster frames in residential complexes because we do not
have sufficient experience to address the risks frequently encountered by early stage companies using new forms of advertising media and
entering new and rapidly evolving markets. These circumstances may make it difficult for you to evaluate our business and future operation.

 
Advertising is particularly sensitive to changes in economic conditions and advertising trends.
 

Demand for advertising time slots and advertising frame space on our networks, and the resulting advertising spending by our
clients, is particularly sensitive to changes in general economic conditions and advertising spending typically decreases during periods of
economic downturn. Advertisers may reduce the money they spend to advertise on our networks for a number of reasons, including:

 
 • a general decline in economic conditions;
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 • a decline in economic conditions in the particular cities where we conduct business;
 
 • a decision to shift advertising expenditures to other available advertising media; or
 
 • a decline in advertising spending in general.
 

A decrease in demand for advertising media in general and for our advertising services in particular would materially and adversely
affect our ability to generate revenue from our advertising services, and our financial condition and results of operations.

 
Our operating results of our advertising and media business are difficult to predict and may fluctuate significantly from
period to period in the future.
 

Our operating results of our advertising and media business are difficult to predict and may fluctuate significantly from period to
period based on the seasonality of consumer spending and corresponding advertising trends in China. As a result, you may not be able to
rely on period to period comparisons of our operating results as an indication of our future performance. Factors that are likely to cause our
operating results to fluctuate include the seasonality of advertising spending in China, a deterioration of economic conditions in China and
potential changes to the regulation of the advertising industries in China. If our revenues generated from our advertising and media business
for a particular quarter are lower than we expect, we may be unable to reduce our operating expenses for that quarter by a corresponding
amount, which would harm our overall operating results for that quarter relative to our operating results from other quarters.
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The out-of-home advertising market is intensely competitive. In addition, we might face competitive pressure from well-
established internet companies, marketing agencies and traditional media.
 

With the introduction of new technologies and the influx of new entrants, we expect competition to continue and intensify, which
could harm our ability to increase revenue and attain or sustain profitability. We believe the principal competitive factors in this industry
include:
 
 • ability to deliver return on marketing expenditure at scale;
 
 • customer trust;
 
 • geographic reach;
 
 • breadth and depth of cooperation with publishers, ad exchanges, ad networks and other participants in the online marketing

ecosystem;
 
 • comprehensiveness of solutions and service offerings;
 
 • pricing structure and competitiveness;
 
 • cross-channel capabilities;
 
 • accessibility and user-friendliness of solutions; and
 
 • brand awareness.

 
In addition, independent online marketing technology platforms face competitive pressure from large and well-established internet

companies which have established stronger and broader presence across the online marketing ecosystem and have significantly more
financial, technical, marketing and other resources, more extensive client base, and longer operating histories and greater brand recognition
than we do. These companies may also leverage their positions to make changes to their systems, platforms, exchanges, networks or other
products or services that could be harmful to our business and results of operations. In addition, these large and well-established companies
control content distribution channels and would directly compete with us should we vertically expand our business to own or operate content
distribution channels in the future. Further, some of these companies are, or may also become, our content distribution channels and may
enter into other types of strategic arrangements with us. We also face competition from marketing agencies, who may have their own
relationships with content distribution channels and can directly connect marketers with such channels. Furthermore, we continue to
compete with traditional media including direct marketing, television, radio, cable and print advertising companies.

 
New technologies and methods of online marketing present an evolving competitive challenge, as market participants upgrade or

expand their service offerings to capture more marketing spend from marketers. In addition to existing competitors and their existing
service offerings, we expect to face competition from new entrants to the online marketing technology industry and new service offerings
from existing competitors. If existing or new companies develop, market or resell competitive high-value marketing technology solutions,
acquire one of our competitors or strategic partners, form a strategic alliance or enter into exclusivity arrangement with one of our
competitors or strategic partners, our ability to compete effectively could be significantly compromised and our business, results of
operations and prospects could be materially and adversely affected.

 
If our advertising business do not achieve widespread market acceptance, our business, growth prospects and results of
operations would be materially and adversely affected.
 

The market for out-of-home advertising is evolving in China and may not achieve or sustain high levels of demand and market
acceptance as we expect because we may face competition from mobile and social media. While marketing via search engines or display
channels has been established for several years, marketing via new digital channels such as mobile and social media is not as well
established and under quick development. The future growth of our out-of-home advertising business could be constrained by our
competitors in out-of-home digital display business and competitors from emerging online marketing channels and social media.
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Expansion of our outdoor advertising business depends on a number of factors, including the growth of new digital advertising

channels such as mobile and social media and the cost, as well as the performance and perceived value associated with online marketing
technology solutions. If we do not achieve widespread acceptance, or there is a reduction in demand for out-of-home advertising caused by
weakening economic conditions, decreases in corporate spending, technological challenges, data security or privacy concerns, governmental
regulation, competing technologies and solutions or otherwise, our business, growth prospects and results of operations will be materially
and adversely affected.
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If our operating platforms are flawed or ineffective, or if our platform fails to otherwise function properly, our reputation and
market share would be materially and adversely affected.
 

Our ability to attract marketers to, and build trust in, our platform is significantly dependent on our ability to interact with relevant
marketing content. The data we collect may not be relevant to all industries, and for certain industries, we may not have sufficient user data
to ensure that our platforms would work effectively. Furthermore, we generally do not verify the data we gather, which may be subject to
fraud or are otherwise inaccurate. Even if such data are accurate, they may become irrelevant or outdated and thus may not reflect a user’s
genuine interest or accurately predict his or her interaction with a given marketing message. For example, following the date we obtain the
relevant data, a user’s interest and behavior pattern may change or he or she may have already completed a transaction and is no longer
interested in the marketing message.

 
In addition, we expect to experience significant growth in the amount of data we process as we continue to develop new solutions

and features to meet evolving and growing marketer demands. As the amount of data and variables we process increases, the calculations
that our algorithms and data engines must process become increasingly complex and the likelihood of any defect or error increases. To the
extent our operating platforms fail to accurately assess or predict a user’s interest in and interaction with, the relevant marketing content, or
experience significant errors or defects, marketers may not achieve their marketing goals in a cost-effective manner or at all, which could
make our platform less attractive to them, result in damages to our reputation and a decline of our market share and adversely affect our
business and results of operations.

 
We plan to use big data platform to run and manage our out-of-home advertising digital displays. However, our ability to
collect and use data from various sources could be restricted, and therefore, it may affect our management and operation of
our out-of-home advertising digital displays.
 

We plan to use big data platform to run and manage our out-of-home advertising digital displays. With data collected by and analysis
ran by big data platform, we may better identify the target audience of our out-of-home advertising digital displays. The optimal
performance and analysis of our big data platform depends on the data that we collect from multiple sources, which we use to build user
profiles, develop and refine preferences of our target audience. Our ability to collect and use these types of data is limited by a number of
factors including:
 
 • decisions by marketers, content distribution channels, or selected third party that we may have data collaboration arrangement

with, to restrict our ability to collect data from them, to refuse to implement mechanisms that we may request to ensure
compliance with our legal obligations;

  
 • new developments in law, regulations and industry standards on privacy and data protection regimes, including increased

visibility of consent mechanisms as a result of these legal, regulatory or industry developments;
 
 • the failure of our network or software systems, or the network or software systems of marketers;
 
 • our inability to grow client base in new industries and geographic markets in order to obtain the critical mass of data necessary

for our algorithms and data engines to perform optimally in these new industries and geographies;
 
 • our relationship with our data partners or certain key data sources, including major internet companies in China, which may stop

providing or be unable to provide us data on terms acceptable to us; and
 
 • interruptions, failures or defects in our data collection, mining, analysis and storage systems.

 
Any of the above described limitations on our ability to successfully collect and use data could materially impair the optimal

performance of our big data platform as well as the efficiency of our solutions for our clients, which could make our platform less attractive
to marketers and result in damages to our reputation, a decline of our market share and adversely affect our business and results of
operations.
 
Our failure to maintain existing relationships or obtain new relationships with businesses that allow us to access to
desirable locations and platforms on which we operate our network could harm or reverse our growth potential and our
ability to increase our revenues.
 

Our ability to generate revenues from advertising sales depends largely upon our ability to provide large networks of flat-panel
displays placed in desirable building, commercial and store locations, of advertising poster frames placed in residential complexes, to secure
desirable locations of large outdoor LED digital billboards, throughout major urban areas in China. We also depend on the ability of our third-
party location provider to secure desirable LED digital billboard locations for our outdoor LED network. This, in turn, requires that we develop
and maintain business relationships with real estate developers, landlords, property managers, hypermarkets, retailers and other businesses
and locations in which we rent space for our displays and digital billboards. Although our advertising space leasing agreements have terms of
19 years, we may not be able to maintain our relationships with them on satisfactory terms, or at all. If we fail to maintain our relationships
with landlords and property managers, or if our leasing agreement is terminated or not renewed or if we fail to maintain our relationship with
our location provider of LED billboard space, advertisers may find advertising on our networks unattractive and may not wish to purchase
advertising time slots or advertising frame space on our networks, which would cause our revenues to decline and our business and
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prospects to deteriorate.
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In accordance with PRC real estate laws and regulations, prior consent of landlords and property managers is required for any

commercial use of the public areas or facilities of residential properties. With regard to our network of advertising poster frames and some of
our LED screen placed in the elevators and public areas of residential complexes, we have entered/plan to enter into frame or display
placement agreements with property managers and landlords. For those frame or display placement agreements entered into with property
managers, we intend to obtain or urge property managers to obtain consents from landlords. However, if the landlords of a residential
complex object to our placing advertising displays in the elevators and public areas of the complex, we may be required to remove our
advertising displays from the complex and may be subject to fines. We may not be able to successfully expand our out-of-home advertising
network into new regions or diversify our network into new advertising networks or media platforms, which could harm or reverse our growth
potential and our ability to increase our revenues.
 
If we are unable to obtain or retain desirable placement locations for our outdoor digital displays on commercially
advantageous terms or if the supply of desirable locations diminishes or ceases to expand, we could have difficulty in
maintaining or expanding our network, our operating margins and earnings could decrease and our results of operations
could be materially and adversely affected.
 

Our location costs, which include lease payments to landlords and property managers under our advertising space leasing agreement,
maintenance and monitoring fees and other associated costs, could comprise a significant portion of our cost of revenues. We may also need
to increase our expenditures on our advertising space leasing agreements to obtain new and desirable locations, to renew existing locations,
and to secure favorable exclusivity and renewal terms. In addition, lessors of space for our outdoor digital displays may charge increasingly
higher display location lease fees, or demand other compensation arrangements, such as profit sharing. If we are unable to pass increased
location costs on to our advertising clients through rate increases, our operating margins and earnings could decrease and our results of
operations could be materially and adversely affected.

 
In addition, in some developed cities of the Greater Bay Area of China, it may be difficult to increase the number of desirable locations

in our network because most such locations have already been occupied either by us or by our competitors, or in the case of outdoor LED
billboards, the placement of outdoor installments may be limited by municipal zoning and planning policies. In recently developing cities, the
supply of desirable locations may be small and the pace of economic development and construction levels may not provide a steadily
increasing supply of desirable commercial and residential locations. If, as a result of these possibilities, we are unable to increase the
placement of our out-of-home digital displays into commercial and residential locations that advertisers find desirable, we may be unable to
expand our client base, sell advertising time slots and poster frame space on our network or increase the rates we charge for time slots and
poster frame space, which could decrease the value of our network to advertisers.
 
If we are unable to attract advertisers to advertise on our networks, we will be unable to maintain or increase our advertising
fees and the demand for time on our networks, which could negatively affect our ability to grow revenues.
 

The amounts of fees we can charge advertisers for time slots on our out-of-home digital display advertising and media technology
networks depend on the size and quality of our out-of-home digital display advertising and media technology networks and the demand by
advertisers for advertising time on our out-of-home digital display advertising and media technology networks. Advertisers choose to
advertise on our out-of-home digital display advertising and media technology networks in part based on the size of the networks and the
desirability of the locations where we have placed our flat-panel displays and where we lease LED digital billboards as well as the quality of
the services we offer. If we fail to maintain or increase the number of locations, displays and billboards in our networks, diversify advertising
channels in our networks, or solidify our brand name and reputation as a quality provider of advertising services, advertisers may be
unwilling to purchase time on our networks or to pay the levels of advertising fees we require to remain profitable.

 
In addition, the fees we can charge advertisers for frame space on our poster frame network depends on the quality of the locations

in which we place advertising poster frames, demand by advertisers for frame space and the quality of our service. If we are unable to
continue to secure the most desirable residential locations for deployment of our advertising poster frames, we may be unable to attract
advertisers to purchase frame space on our poster frame network.
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Our failure to attract advertisers to purchase time slots and frame space on our networks will reduce demand for time slots and frame

space on our networks and the number of time slots and amount of frame space we are able to sell, which could necessitate lowering the
fees we charge for advertising time on our network and could negatively affect our ability to increase revenues in the future.

 
Failure to manage our growth could strain our management, operational and other resources and we may not be able to
achieve anticipated levels of growth in the new networks and media platforms we are beginning to operate, either of which
could materially and adversely affect our business and growth potential.
 

We have been rapidly expanding, and plan to continue to rapidly expand, our advertising and media operations in China. We must
continue to expand our advertising and media operations to meet the potential demands of advertisers for larger and more diverse network
coverage and the demands of current and future landlords and property managers for installing and configuring outdoor digital displays in
our existing and future commercial, store, residential and urban locations. This expansion has resulted, and will continue to result, in
substantial demands on our management resources. To manage our growth, we must develop and improve our existing administrative and
operational systems and, our financial and management controls and further expand, train and manage our work force. As we continue this
effort, we may incur substantial costs and expend substantial resources in connection with any such expansion due to, among other things,
different technology standards, and legal considerations. We may not be able to manage our operations effectively and efficiently or
compete effectively in such markets. We cannot assure you that we will be able to efficiently or effectively manage the growth of our
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operations, recruit top talent and train our personnel. Any failure to efficiently manage our expansion may materially and adversely affect
our business and future growth.

 
We may expand into new networks and new media platforms, however, the new advertising networks and media platforms we pursue

in the future may not present the same opportunities for growth of outdoor digital displays as expected. Accordingly, we cannot assure you
that the level of growth of our networks will not decline over time. Moreover, we expect the level of growth of our commercial location
network to decrease as many of the more desirable locations have already been leased by us or our competitors.
 
If advertisers or the viewing public do not accept, or lose interest in, our out-of-home advertising network, our revenues may
be negatively affected and our business may not expand or be successful.
 

We compete for advertising spending with many forms of more established advertising media. Our success depends on the
acceptance of our out-of-home advertising network by advertisers and their continuing interest in these mediums as components of their
advertising strategies. Our success also depends on the viewing public continuing to be receptive towards our advertising network.
Advertisers may elect not to use our services if they believe that consumers are not receptive to our networks or that our networks do not
provide sufficient value as effective advertising mediums. Likewise, if consumers find some element of our networks, such as the strong light
from the billboard, to be disruptive or intrusive, advertisers may decide not to place advertisements on our advertising network and may
deem our outdoor billboards as a less attractive advertising medium compared to other alternatives. In that event, advertisers may
determine to reduce their spending on our advertising network. If a substantial number of advertisers lose interest in advertising on our
advertising network for these or other reasons, we will be unable to generate sufficient revenues and cash flow to operate our business, and
our advertising service revenue, liquidity and results of operations could be negatively affected.
 
We may need additional capital and we may not be able to obtain it, which could adversely affect our liquidity and financial
position.
 

We believe that our current cash and cash equivalents and cash flow from operations will be sufficient to meet our anticipated cash
needs including for working capital and capital expenditures, for the foreseeable future. We may, however, require additional cash resources
due to changed business conditions or other future developments. If these sources are insufficient to satisfy our cash requirements, we may
seek to sell additional equity or debt securities or obtain a credit facility. The sale of convertible debt securities or additional equity
securities, could result in additional dilution to our shareholders. The incurrence of indebtedness would result in increased debt service
obligations and could result in operating and financing covenants that would restrict our operations and liquidity.
 

Our ability to obtain additional capital on acceptable terms is subject to a variety of uncertainties, including:
 
 • investors’ perception of, and demand for, securities of alternative advertising media companies;
 
 • conditions of the U.S. and other capital markets in which we may seek to raise funds;
 
 • our future results of operations, financial condition and cash flows;
 
 • PRC governmental regulation of foreign investment in advertising services companies in China;
 
 • economic, political and other conditions in China; and
 
 • PRC governmental policies relating to foreign currency borrowings.
 

We cannot assure you that financing will be available in amounts or on terms acceptable to us, if at all. Any failure by us to raise
additional funds on terms favorable to us could have a material adverse effect on our liquidity and financial condition.
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If we are unable to adapt to changing advertising trends and the technology needs of advertisers and consumers, we will not
be able to compete effectively and we will be unable to increase or maintain our revenues which may materially and
adversely affect our business prospects and revenues.
 

The market for out-of-home advertising requires us to continuously identify new advertising trends and the technology needs of
advertisers and consumers, which may require us to develop new features and enhancements for our advertising network. In the future,
subject to relevant PRC laws and regulations, we may use other technology, such as cable or broadband networking, advanced audio
technologies and high-definition panel technology. We may be required to incur development and acquisition costs in order to keep pace
with new technology needs but we may not have the financial resources necessary to fund and implement future technological innovations
or to replace obsolete technology. Furthermore, we may fail to respond to these changing technology needs. For example, if the use of
wireless or broadband networking capabilities on our advertising network becomes a commercially viable alternative and meets all
applicable PRC legal and regulatory requirements, and we fail to implement such changes on our commercial location network and in-store
network or fail to do so in a timely manner, our competitors or future entrants into the market who do take advantage of such initiatives
could gain a competitive advantage over us. If we cannot succeed in developing and introducing new features on a timely and cost-effective
basis, advertiser demand for our advertising networks may decrease and we may not be able to compete effectively or attract advertising
clients, which would have a material and adverse effect on our business prospects and revenues.

 
We may be subject to intellectual property infringement claims, which may force us to incur substantial legal expenses and,
if determined adversely against us, may materially disrupt our business.
 

We cannot be certain that our advertising displays or other aspects of our business do not or will not infringe upon patents,
copyrights or other intellectual property rights held by third parties. Although we are not aware of any such claims, we may become subject
to legal proceedings and claims from time to time relating to the intellectual property of others in the ordinary course of our business. If we
are found to have violated the intellectual property rights of others, we may be enjoined from using such intellectual property, and we may
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incur licensing fees or be forced to develop alternatives. In addition, we may incur substantial expenses in defending against these third
party infringement claims, regardless of their merit. Successful infringement or licensing claims against us may result in substantial
monetary liabilities, which may materially and adversely disrupt our business.

 
We face significant competition, and if we do not compete successfully against new and existing competitors, we may lose
our market share, and our profitability may be adversely affected.
 

We compete with other advertising companies in China. We compete for advertising clients primarily on the basis of network size and
coverage, location, price, the range of services that we offer and our brand name. We also face competition from other out-of-home
television advertising network operators for access to the most desirable locations in cities in China. Individual buildings, hotels, restaurants
and other commercial locations and hypermarket, supermarket and convenience store chains may also decide to independently, or through
third-party technology providers, install and operate their own flat-panel television advertising screens.

 
Our out-of-home advertising network faces competition with similar networks operated by domestic out-of-home advertising

companies, including but not limited to Shanghai Xicheng Cultural Dissemination Co., Ltd., Focus Media Information Technology, and iClick
Interactive Asia Group Limited. We also compete for overall advertising spending with other alternative advertising media companies, such
as Internet, wireless communications, street furniture, billboard, frame and public transport advertising companies, and with traditional
advertising media, such as newspapers, television, magazines and radio.

 
In the future, we may also face competition from new entrants into the out-of-home television advertising sector. Our sector is

characterized by relatively low fixed costs and, as is customary in the advertising industry. In addition, since December 10, 2005, wholly
foreign-owned advertising companies are allowed to operate in China, which may expose us to increased competition from international
advertising media companies attracted to opportunities in China.

 
Increased competition could reduce our operating margins and profitability and result in a loss of market share. Some of our existing

and potential competitors may have competitive advantages, such as significantly greater financial, marketing or other resources, or
exclusive arrangements with desirable locations, and others may successfully mimic and adopt our business model. Moreover, increased
competition will provide advertisers with a wider range of media and advertising service alternatives, which could lead to lower prices and
decreased revenues, gross margins and profits. We cannot assure you that we will be able to successfully compete against new or existing
competitors.
 
We do not maintain any business liability disruption or litigation insurance coverage for our operations, and any business
liability, disruption or litigation we experience might result in our incurring substantial costs and the diversion of resources.
 

While business disruption insurance is available to a limited extent in China, we have determined that the risks of disruption, cost of
such insurance and the difficulties associated with acquiring such insurance on commercially reasonable terms make it impractical for us to
have such insurance. As a result, we do not have any business liability, disruption or litigation insurance coverage for our operations of
advertising and media business in China. Any business disruption or litigation may result in our incurring substantial costs and the diversion
of resources.
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Any negative publicity with respect to us in general or our partners may materially and adversely affect our reputation,
business and results of operations.
 

Complaints, litigation, regulatory actions or other negative publicity that arise about the advertising industry in general or our
company in particular, including on the quality, effectiveness and reliability of privacy and security practices, and advertising content, even
if inaccurate, could adversely affect our reputation and client confidence in, and the use of, our solutions. Harm to our reputation and client
confidence can also arise for many other reasons, including employee misconduct, misconduct of our data and content distribution channel
partners, data center providers or other counterparties, failure by these persons or entities to meet minimum quality standards or otherwise
fulfill their contractual obligations or to comply with applicable laws and regulations. Additionally, negative publicity with respect to our data
or content distribution channel partners could also affect our business and results of operation to the extent that we rely on these partners or
if marketers or marketing agencies associate our company with such partners.

 
If we fail to promote or maintain our brand in a cost-efficient manner, our business and results of operations may be harmed.
 

We believe that developing and maintaining awareness of our brand in a cost-effective manner is critical to achieving widespread
acceptance of our platforms, and is an important element in attracting new clients and partners. Furthermore, we believe that the
importance of brand recognition will increase as competition in our market increases. Successful promotion of our brand will depend largely
on our ability to deliver value propositions to marketers and on the effectiveness of our marketing efforts If we fail to successfully promote
and maintain our brand, or incur substantial expenses in an unsuccessful attempt to promote and maintain our brand, we may fail to attract
enough new clients or retain our existing clients and our business and results of operations can be materially and adversely affected.
 
Risks Relating to Regulations of Our Adverting and Media Business
 
Our business operations may be affected by legislative or regulatory changes.
 

There are no existing PRC laws, rules or regulations that specifically define or regulate advertising on billboards. Moreover, we cannot
assure you that any new laws, rules or regulations governing advertising on billboards, or out-of-home advertising generally, would not be
burdensome to us or otherwise increase compliance and other costs or have a material adverse effect on our business and operations. We
also cannot predict the timing and effects of any such new laws, rules or regulations. Changes in laws, rules and regulations governing
advertising services, our business licenses or any other aspects of our business and operations may result in substantial additional costs as
well as diversion of resources, and could have a material adverse effect on our financial condition, results of operations and prospects.

 
Adverse changes in the political and economic policies of the PRC government could significantly decrease the overall
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economic growth of the PRC, which could lead to a reduction in demand for our services and materially and adversely affect
our business, financial conditions, results of operations and prospects.
 

Substantially all of our assets are located in the PRC and substantially all of our revenues are derived from our operations in the PRC.
Accordingly, our business, financial condition, results of operations and prospects are affected significantly by economic, political and legal
developments in China. The PRC economy differs from the economies of most developed countries in many respects, including:
 
 • the level of government involvement;
 
 • the level of development;
 
 • the growth rate;
 
 • the control of foreign exchange; and
 
 • the allocation of resources.
 

While the PRC economy has experienced significant growth, growth has been uneven both geographically and among various sectors
of the economy. The PRC government has implemented various measures to encourage economic growth and guide the allocation of
resources. Some of these measures may benefit the overall PRC economy, but may also have a negative effect on us. For example, our
financial condition and results of operations may be materially and adversely effected by government control over capital investments or
changes in tax regulations that are applicable to us. We cannot predict the future direction of political or economic reforms or the effects
such measures may have on our business, financial position or results of operations. Any adverse change in the political or economic
conditions in the PRC, including changes in the policies of the PRC government or in laws and regulations in the PRC, could have a material
adverse effect on the overall economic growth of the PRC and in out-of-home advertising as well as the overall advertising industry. Such
developments could lead to a reduction in demand for our services and materially and adversely affect our business, financial condition,
results of operations and prospects.
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We are subject to, and may expend significant resources in defending against, government actions and civil claims in
connection with false, fraudulent, misleading or otherwise illegal marketing content for which we provide design, production
or agency services.
 

Under PRC Advertising Law, where an advertising operator provides advertising design, production or agency services with respect to
an advertisement when it knows or should have known that the advertisement is false, fraudulent, misleading or otherwise illegal, the
competent PRC authority may confiscate the advertising operator’s advertising revenue from such services, impose penalties, order it to
cease dissemination of such false, fraudulent, misleading or otherwise illegal advertisement or correct such advertisement, or suspend or
revoke its business licenses under certain serious circumstances.

 
Under the PRC Advertising Law, “advertising operators” include any natural person, legal person or other organization that provides

advertising design, production or agency services to advertisers for their advertising activities. Since our solutions involve provision of
agency services to marketers, including helping them identify, engage and convert audience, and create content catering to their potential
clients across different content distribution channels, we are deemed as an “advertising operator” under the PRC Advertising Law. Therefore,
we are required to examine advertising content for which we provide agency services for compliance with applicable laws, notwithstanding
the fact that the advertising content may have been previously published, and that the advertisers also bear liabilities for the content in their
advertisements. In addition, for advertising content related to certain types of products and services, such as alcohol, cosmetics,
pharmaceuticals and medical procedures, we are expected to confirm that the advertisers have obtained requisite government approvals,
including operating qualifications, proof of quality inspection for the advertised products, government pre-approval of the content of the
advertisements and filings with the local authorities. Although we have established internal policies to review and vet advertising content
before it is placed on a content distribution channel to ensure compliance with applicable laws, we cannot ensure that each advertisement for
which we provide agency services complies with all PRC laws and regulations relevant to advertising activities, that supporting
documentation provided by our clients is authentic or complete, or that we are able to identify and rectify all non-compliances in a timely
manner.

 
Moreover, civil claims may be filed against us for fraud, defamation, subversion, negligence, copyright or trademark infringement or

other violations due to the nature and content of the information for which we provide design, production or agency services. For example,
we generally represent and warrant in our contracts with content distribution channels as to the truthfulness of the advertising content that
we place on these channels, and agree to indemnify the content distribution channels for any losses resulting from false, fraudulent,
misleading or otherwise illegal advertising content that we place on these content distribution channels. On the other hand, not all our
marketing campaign contracts contain a back-to-back representation and warranty as to the truthfulness of the advertising content or an
indemnity provision where the clients undertake to hold us harmless in case we incur losses arising out of any false, fraudulent, misleading
or otherwise illegal advertising content. In the event we are subject to government actions or civil claims in connection with false, fraudulent,
misleading or otherwise illegal marketing content for which we provide agency services, our reputation, business and results of operations
may be materially and adversely affected.
 

CAPITALIZATION AND INDEBTEDNESS
 

Our capitalization will be set forth in the applicable prospectus supplement or in a report on Form 6-K subsequently furnished to the
SEC and specifically incorporated by reference into this prospectus.

 
USE OF PROCEEDS

 
Except as otherwise provided in the applicable prospectus supplement relating to a specific offering, we intend to use the net

proceeds from the sale of securities by us under this prospectus for working capital and other general corporate purposes. Additional
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information on the use of net proceeds from the sale of securities by us under this prospectus may be set forth in the prospectus supplement
relating to the specific offering.

 
See “Plan of Distribution” elsewhere in this prospectus for more information.
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PLAN OF DISTRIBUTION

 
We may sell the securities offered through this prospectus (i) to or through underwriters or dealers, (ii) directly to purchasers,

including our affiliates, (iii) through agents, or (iv) through a combination of any these methods. The securities may be distributed at a fixed
price or prices, which may be changed, market prices prevailing at the time of sale, prices related to the prevailing market prices, or
negotiated prices. The prospectus supplement will include the following information:

 
 • the terms of the offering;
 
 • the names of any underwriters or agents;
 
 • the name or names of any managing underwriter or underwriters;
 
 • the purchase price of the securities;
 
 • any over-allotment options under which underwriters may purchase additional securities from us;
 
 • the net proceeds from the sale of the securities;
 
 • any delayed delivery arrangements;
 
 • any underwriting discounts, commissions and other items constituting underwriters’ compensation;
 
 • any initial public offering price;
 
 • any discounts or concessions allowed or reallowed or paid to dealers;
 
 • any commissions paid to agents; and
 
 • any securities exchange or market on which the securities may be listed.

  
Sale through Underwriters or Dealers

 
Only underwriters named in the prospectus supplement are underwriters of the securities offered by the prospectus supplement. If

underwriters are used in the sale, the underwriters will acquire the securities for their own account, including through underwriting,
purchase, security lending or repurchase agreements with us. The underwriters may resell the securities from time to time in one or more
transactions, including negotiated transactions. Underwriters may sell the securities in order to facilitate transactions in any of our other
securities (described in this prospectus or otherwise), including other public or private transactions and short sales. Underwriters may offer
securities to the public either through underwriting syndicates represented by one or more managing underwriters or directly by one or more
firms acting as underwriters. Unless otherwise indicated in the prospectus supplement, the obligations of the underwriters to purchase the
securities will be subject to certain conditions, and the underwriters will be obligated to purchase all the offered securities if they purchase
any of them. The underwriters may change from time to time any public offering price and any discounts or concessions allowed or
reallowed or paid to dealers.

 
If dealers are used in the sale of securities offered through this prospectus, we will sell the securities to them as principals. They may

then resell those securities to the public at varying prices determined by the dealers at the time of resale. The prospectus supplement will
include the names of the dealers and the terms of the transaction.

 
We will provide in the applicable prospectus supplement any compensation we will pay to underwriters, dealers or agents in

connection with the offering of the securities, and any discounts, concessions or commissions allowed by underwriters to participating
dealers.

   
Direct Sales and Sales through Agents

 
We may sell the securities offered through this prospectus directly. In this case, no underwriters or agents would be involved. Such

securities may also be sold through agents designated from time to time. The prospectus supplement will name any agent involved in the
offer or sale of the offered securities and will describe any commissions payable to the agent. Unless otherwise indicated in the prospectus
supplement, any agent will agree to use its reasonable best efforts to solicit purchases for the period of its appointment.
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We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within the meaning of

the Securities Act with respect to any sale of those securities. The terms of any such sales will be described in the prospectus supplement.
 

Delayed Delivery Contracts
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If the prospectus supplement indicates, we may authorize agents, underwriters or dealers to solicit offers from certain types of

institutions to purchase securities at the public offering price under delayed delivery contracts. These contracts would provide for payment
and delivery on a specified date in the future. The contracts would be subject only to those conditions described in the prospectus
supplement. The applicable prospectus supplement will describe the commission payable for solicitation of those contracts.

 
Market Making, Stabilization and Other Transactions

 
Unless the applicable prospectus supplement states otherwise, other than our Ordinary Share all securities we offer under this

prospectus will be a new issue and will have no established trading market. We may elect to list offered securities on an exchange or in the
over-the-counter market. Any underwriters that we use in the sale of offered securities may make a market in such securities, but may
discontinue such market making at any time without notice. Therefore, we cannot assure you that the securities will have a liquid trading
market.

 
Any underwriter may also engage in stabilizing transactions, syndicate covering transactions and penalty bids in accordance with

Rule 104 under the Securities Exchange Act. Stabilizing transactions involve bids to purchase the underlying security in the open market for
the purpose of pegging, fixing or maintaining the price of the securities. Syndicate covering transactions involve purchases of the securities
in the open market after the distribution has been completed in order to cover syndicate short positions.

 
Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member when the securities originally sold by

the syndicate member are purchased in a syndicate covering transaction to cover syndicate short positions. Stabilizing transactions,
syndicate covering transactions and penalty bids may cause the price of the securities to be higher than it would be in the absence of the
transactions. The underwriters may, if they commence these transactions, discontinue them at any time.
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DESCRIPTION OF CAPITAL SHARE

 
General

 
We are a Cayman Islands exempt company and our affairs are governed by our Fourth Amended and Restated Memorandum and

Articles of Association and Companies Law of the Cayman Islands, which we refer to as the Companies Law below. As of the date hereof, our
authorized share capital is US$500,000 divided into 30,000,000 ordinary shares with a par value of US$0.00166667 per share.

 
As of February 22, 2021, there are 45,777,318 Ordinary Shares issued and outstanding. The following are summaries of material

provisions of our Fourth Amended and Restated Memorandum and Articles of Association and the Companies Law insofar as they relate to
the material terms of our Ordinary Shares.

  
Ordinary Shares
 

A description of our ordinary shares can be found in our Registration Statement on Form F-1, as amended, under the Securities Act of
1933, as amended (the “Securities Act”), as originally filed with the SEC on January 4, 2019 (Registration No. 333-229128) under the
heading “Description of Securities” and as incorporated into the Company’s Form 8-A, filed with the SEC on March, 27, 2019 which
description is incorporated by reference herein. See “Incorporation of Certain Information by Reference.”
 
Preferred Shares

 
Our Memorandum and Articles of Association, as amended, authorizes our Board of Directors to establish one or more series of

preferred shares with such designation, number of shares of the series, rights and preferences as may be determined from time to time by
its Board of Directors. Accordingly, our Board of Directors is empowered, without action by its shareholders, to issue preferred shares to the
extent of available authorized but unissued shares. The preferred shares could be utilized as an anti-takeover device without further action
on the part of the shareholders. Issuance of these shares may dilute the voting power of holders of ordinary shares.

 
As of the date of this prospectus, there are no outstanding preferred shares of any series.
 
The material terms of any series of preferred shares that we offer, together with any material Cayman Islands. or United States

federal income tax considerations relating to such preferred shares, will be described in a prospectus supplement.
 
Debt Securities

 
As used in this prospectus, the term “debt securities” means the debentures, notes, bonds and other evidences of indebtedness that

we may issue from time to time. The debt securities will either be senior debt securities, senior subordinated debt or subordinated debt
securities. We may also issue convertible debt securities. Debt securities issued under an indenture (which we refer to herein as an
Indenture) will be entered into between us and a trustee to be named therein. It is likely that convertible debt securities will not be issued
under an Indenture.

 
The Indenture or forms of Indentures, if any, will be filed as exhibits to the registration statement of which this prospectus is a part.

The statements and descriptions in this prospectus or in any prospectus supplement regarding provisions of the Indentures and debt
securities are summaries thereof, do not purport to be complete and are subject to, and are qualified in their entirety by reference to, all of
the provisions of the Indentures (and any amendments or supplements we may enter into from time to time which are permitted under each
Indenture) and the debt securities, including the definitions therein of certain terms.

 
General

 
Unless otherwise specified in a prospectus supplement, the debt securities will be direct secured or unsecured obligations of our
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company. The senior debt securities will rank equally with any of our other unsecured senior and unsubordinated debt. The subordinated
debt securities will be subordinate and junior in right of payment to any senior indebtedness.

  
We may issue debt securities from time to time in one or more series, in each case with the same or various maturities, at par or at a

discount. Unless indicated in a prospectus supplement, we may issue additional debt securities of a particular series without the consent of
the holders of the debt securities of such series outstanding at the time of the issuance. Any such additional debt securities, together with
all other outstanding debt securities of that series, will constitute a single series of debt securities under the applicable Indenture and will be
equal in ranking.
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Should an indenture relate to unsecured indebtedness, in the event of a bankruptcy or other liquidation event involving a distribution

of assets to satisfy our outstanding indebtedness or an event of default under a loan agreement relating to secured indebtedness of our
company or its subsidiaries, the holders of such secured indebtedness, if any, would be entitled to receive payment of principal and interest
prior to payments on the senior indebtedness issued under an Indenture.

 
Prospectus Supplement

 
Each prospectus supplement will describe the terms relating to the specific series of debt securities being offered. These terms will

include some or all of the following:
 

 • the title of debt securities and whether they are subordinated, senior subordinated or senior debt securities;
 
 • any limit on the aggregate principal amount of debt securities of such series;
 
 • the percentage of the principal amount at which the debt securities of any series will be issued;
 
 • the ability to issue additional debt securities of the same series;
 
 • the purchase price for the debt securities and the denominations of the debt securities;
 
 • the specific designation of the series of debt securities being offered;
 
 • the maturity date or dates of the debt securities and the date or dates upon which the debt securities are payable and the rate or

rates at which the debt securities of the series shall bear interest, if any, which may be fixed or variable, or the method by which
such rate shall be determined;

 
 • the basis for calculating interest if other than 360-day year or twelve 30-day months;
 
 • the date or dates from which any interest will accrue or the method by which such date or dates will be determined;
 
 • the duration of any deferral period, including the maximum consecutive period during which interest payment periods may be

extended;
 
 • whether the amount of payments of principal of (and premium, if any) or interest on the debt securities may be determined with

reference to any index, formula or other method, such as one or more currencies, commodities, equity indices or other indices,
and the manner of determining the amount of such payments;

 
 • the dates on which we will pay interest on the debt securities and the regular record date for determining who is entitled to the

interest payable on any interest payment date;
 
 • the place or places where the principal of (and premium, if any) and interest on the debt securities will be payable, where any

securities may be surrendered for registration of transfer, exchange or conversion, as applicable, and notices and demands may
be delivered to or upon us pursuant to the applicable Indenture;

 
 • the rate or rates of amortization of the debt securities;
 
 • if we possess the option to do so, the periods within which and the prices at which we may redeem the debt securities, in whole or

in part, pursuant to optional redemption provisions, and the other terms and conditions of any such provisions;
 
 • our obligation or discretion, if any, to redeem, repay or purchase debt securities by making periodic payments to a sinking fund or

through an analogous provision or at the option of holders of the debt securities, and the period or periods within which and the
price or prices at which we will redeem, repay or purchase the debt securities, in whole or in part, pursuant to such obligation, and
the other terms and conditions of such obligation;
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 • the terms and conditions, if any, regarding the option or mandatory conversion or exchange of debt securities;
 
 • the period or periods within which, the price or prices at which and the terms and conditions upon which any debt securities of the

series may be redeemed, in whole or in part at our option and, if other than by a board resolution, the manner in which any
election by us to redeem the debt securities shall be evidenced;
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 • any restriction or condition on the transferability of the debt securities of a particular series;
 
 • the portion, or methods of determining the portion, of the principal amount of the debt securities which we must pay upon the

acceleration of the maturity of the debt securities in connection with any event of default if other than the full principal amount;
  
 • the currency or currencies in which the debt securities will be denominated and in which principal, any premium and any interest

will or may be payable or a description of any units based on or relating to a currency or currencies in which the debt securities
will be denominated;

 
 • provisions, if any, granting special rights to holders of the debt securities upon the occurrence of specified events;
 
 • any deletions from, modifications of or additions to the events of default or our covenants with respect to the applicable series of

debt securities, and whether or not such events of default or covenants are consistent with those contained in the applicable
Indenture;

 
 • any limitation on our ability to incur debt, redeem share, sell our assets or other restrictions;
 
 • the application, if any, of the terms of the applicable Indenture relating to defeasance and covenant defeasance (which terms are

described below) to the debt securities;
 
 • what subordination provisions will apply to the debt securities;
 
 • the terms, if any, upon which the holders may convert or exchange the debt securities into or for our Ordinary Share, preferred

share or other securities or property;
 

 • whether we are issuing the debt securities in whole or in part in global form;
 
 • any change in the right of the trustee or the requisite holders of debt securities to declare the principal amount thereof due and

payable because of an event of default;
 
 • the depositary for global or certificated debt securities, if any;
 
 • any material federal income tax consequences applicable to the debt securities, including any debt securities denominated and

made payable, as described in the prospectus supplements, in foreign currencies, or units based on or related to foreign
currencies;

 
 • any right we may have to satisfy, discharge and defease our obligations under the debt securities, or terminate or eliminate

restrictive covenants or events of default in the Indentures, by depositing money or U.S. government obligations with the trustee
of the Indentures;

 
 • the names of any trustees, depositories, authenticating or paying agents, transfer agents or registrars or other agents with

respect to the debt securities;
 
 • to whom any interest on any debt security shall be payable, if other than the person in whose name the security is registered, on

the record date for such interest, the extent to which, or the manner in which, any interest payable on a temporary global debt
security will be paid if other than in the manner provided in the applicable Indenture;
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 • if the principal of or any premium or interest on any debt securities is to be payable in one or more currencies or currency units

other than as stated, the currency, currencies or currency units in which it shall be paid and the periods within and terms and
conditions upon which such election is to be made and the amounts payable (or the manner in which such amount shall be
determined);

 
 • the portion of the principal amount of any debt securities which shall be payable upon declaration of acceleration of the maturity

of the debt securities pursuant to the applicable Indenture if other than the entire principal amount;
 
 • if the principal amount payable at the stated maturity of any debt security of the series will not be determinable as of any one or

more dates prior to the stated maturity, the amount which shall be deemed to be the principal amount of such debt securities as
of any such date for any purpose, including the principal amount thereof which shall be due and payable upon any maturity other
than the stated maturity or which shall be deemed to be outstanding as of any date prior to the stated maturity (or, in any such
case, the manner in which such amount deemed to be the principal amount shall be determined); and

 
 • any other specific terms of the debt securities, including any modifications to the events of default under the debt securities and

any other terms which may be required by or advisable under applicable laws or regulations.
 
Unless otherwise specified in the applicable prospectus supplement, the debt securities will not be listed on any securities exchange.

Holders of the debt securities may present registered debt securities for exchange or transfer in the manner described in the applicable
prospectus supplement. Except as limited by the applicable Indenture, we will provide these services without charge, other than any tax or
other governmental charge payable in connection with the exchange or transfer.

 
Debt securities may bear interest at a fixed rate or a variable rate as specified in the prospectus supplement. In addition, if specified

in the prospectus supplement, we may sell debt securities bearing no interest or interest at a rate that at the time of issuance is below the
prevailing market rate, or at a discount below their stated principal amount. We will describe in the applicable prospectus supplement any
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special federal income tax considerations applicable to these discounted debt securities.
 
We may issue debt securities with the principal amount payable on any principal payment date, or the amount of interest payable on

any interest payment date, to be determined by referring to one or more currency exchange rates, commodity prices, equity indices or other
factors. Holders of such debt securities may receive a principal amount on any principal payment date, or interest payments on any interest
payment date, that are greater or less than the amount of principal or interest otherwise payable on such dates, depending upon the value
on such dates of applicable currency, commodity, equity index or other factors. The applicable prospectus supplement will contain
information as to how we will determine the amount of principal or interest payable on any date, as well as the currencies, commodities,
equity indices or other factors to which the amount payable on that date relates and certain additional tax considerations.

 
Warrants

 
We may issue warrants for the purchase of our common share, preferred share or debt securities or any combination thereof.

Warrants may be issued independently or together with our common share, preferred share or debt securities and may be attached to or
separate from any offered securities. To the extent warrants that we issue are to be publicly-traded, each series of such warrants will be
issued under a separate warrant agreement to be entered into between us and a bank or trust company, as warrant agent. The warrant
agent will act solely as our agent in connection with such warrants. The warrant agent will not have any obligation or relationship of agency
or trust for or with any holders or beneficial owners of warrants.

 
We will file as exhibits to the registration statement of which this prospectus is a part, or will incorporate by reference from a current

report on Form 6-K that we file with the SEC, forms of the warrant and warrant agreement, if any. The prospectus supplement relating to any
warrants that we may offer will contain the specific terms of the warrants and a description of the material provisions of the applicable
warrant agreement, if any. These terms may include the following:

 
 • the title of the warrants;
 
 • the price or prices at which the warrants will be issued;
 
 • the designation, amount and terms of the securities or other rights for which the warrants are exercisable;
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 • the designation and terms of the other securities, if any, with which the warrants are to be issued and the number of warrants

issued with each other security;
 
 • the aggregate number of warrants;
 
 • any provisions for adjustment of the number or amount of securities receivable upon exercise of the warrants or the exercise

price of the warrants;
 
 • the price or prices at which the securities or other rights purchasable upon exercise of the warrants may be purchased;
 
 • if applicable, the date on and after which the warrants and the securities or other rights purchasable upon exercise of the

warrants will be separately transferable;
 
 • a discussion of any material U.S. federal income tax considerations applicable to the exercise of the warrants;
 
 • the date on which the right to exercise the warrants will commence, and the date on which the right will expire;
 
 • the maximum or minimum number of warrants that may be exercised at any time;
 
 • information with respect to book-entry procedures, if any; and
 
 • any other terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the

warrants.
 
Exercise of Warrants. Each warrant will entitle the holder of warrants to purchase the amount of securities or other rights, at the

exercise price stated or determinable in the prospectus supplement for the warrants. Warrants may be exercised at any time up to the close
of business on the expiration date shown in the applicable prospectus supplement, unless otherwise specified in such prospectus
supplement. After the close of business on the expiration date, if applicable, unexercised warrants will become void. Warrants may be
exercised in the manner described in the applicable prospectus supplement. When the warrant holder makes the payment and properly
completes and signs the warrant certificate at the corporate trust office of the warrant agent, if any, or any other office indicated in the
prospectus supplement, we will, as soon as possible, forward the securities or other rights that the warrant holder has purchased. If the
warrant holder exercises less than all of the warrants represented by the warrant certificate, we will issue a new warrant certificate for the
remaining warrants.

 
Rights

 
We may issue rights to purchase our securities. The rights may or may not be transferable by the persons purchasing or receiving the

rights. In connection with any rights offering, we may enter into a standby underwriting or other arrangement with one or more underwriters
or other persons pursuant to which such underwriters or other persons would purchase any offered securities remaining unsubscribed for
after such rights offering. Each series of rights will be issued under a separate rights agent agreement to be entered into between us and
one or more banks, trust companies or other financial institutions, as rights agent, that we will name in the applicable prospectus
supplement. The rights agent will act solely as our agent in connection with the rights and will not assume any obligation or relationship of
agency or trust for or with any holders of rights certificates or beneficial owners of rights.
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The prospectus supplement relating to any rights that we offer will include specific terms relating to the offering, including, among

other matters:
 

 • the date of determining the security holders entitled to the rights distribution;
 
 • the aggregate number of rights issued and the aggregate amount of securities purchasable upon exercise of the rights;
 
 • the exercise price;
 
 • the conditions to completion of the rights offering;
 
 • the date on which the right to exercise the rights will commence and the date on which the rights will expire; and
 
 • any applicable federal income tax considerations.
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Each right would entitle the holder of the rights to purchase for cash the principal amount of securities at the exercise price set forth

in the applicable prospectus supplement. Rights may be exercised at any time up to the close of business on the expiration date for the
rights provided in the applicable prospectus supplement. After the close of business on the expiration date, all unexercised rights will
become void.

 
If less than all of the rights issued in any rights offering are exercised, we may offer any unsubscribed securities directly to persons

other than our security holders, to or through agents, underwriters or dealers or through a combination of such methods, including pursuant
to standby arrangements, as described in the applicable prospectus supplement.

 
Units

 
We may issue units consisting of any combination of the other types of securities offered under this prospectus in one or more series.

We may evidence each series of units by unit certificates that we may issue under a separate agreement. We may enter into unit
agreements with a unit agent. Each unit agent, if any, may be a bank or trust company that we select. We will indicate the name and
address of the unit agent, if any, in the applicable prospectus supplement relating to a particular series of units. Specific unit agreements, if
any, will contain additional important terms and provisions. We will file as an exhibit to the registration statement of which this prospectus is
a part, or will incorporate by reference from a current report that we file with the SEC, the form of unit and the form of each unit agreement,
if any, relating to units offered under this prospectus.

 
If we offer any units, certain terms of that series of units will be described in the applicable prospectus supplement, including, without

limitation, the following, as applicable
 

 • the title of the series of units;
 
 • identification and description of the separate constituent securities comprising the units;
 
 • the price or prices at which the units will be issued;
 
 • the date, if any, on and after which the constituent securities comprising the units will be separately transferable;
 
 • a discussion of certain United States federal income tax considerations applicable to the units; and
 
 • any other material terms of the units and their constituent securities.
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ENFORCEABILITY OF CIVIL LIABILITIES

 
We incorporated in the Cayman Islands in order to enjoy the following benefits: (1) political and economic stability; (2) an effective

judicial system; (3) a favorable tax system; (4) the absence of exchange control or currency restrictions; and (5) the availability of
professional and support services.

 
However, certain disadvantages accompany incorporation in the Cayman Islands. These disadvantages include, but are not limited

to, the following: (1) the Cayman Islands has a less developed body of securities laws as compared to the United States and these securities
laws provide significantly less protection to investors; and (2) Cayman Islands companies may not have standing to sue before the federal
courts of the United States.

 
Our constitutional documents do not contain provisions requiring that disputes, including those arising under the securities laws of

the United States, between us, our officers, directors and shareholders, be arbitrated.
 
All of our operations are conducted outside the United States, and all of our assets are located outside the United States. All of our

officers are nationals or residents of jurisdictions other than the United States and a substantial portion of their assets are located outside
the United States. As a result, it may be difficult for a shareholder to effect service of process within the United States upon these persons,
or to enforce against us or them judgments obtained in United States courts, including judgments predicated upon the civil liability provisions
EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



of the securities laws of the United States or any state in the United States.
 
We have appointed Puglisi& Associates, located at Newark, Delaware, as our agent upon whom process may be served in any action

brought against us under the securities laws of the United States.
  
Conyers Dill & Pearman, our counsel as to Cayman Islands law, and Zhong Lun Law Firm, our counsel as to PRC law, have advised us,

respectively, that there is uncertainty as to whether the courts of the Cayman Islands and China, respectively, would:
 

 • recognize or enforce judgments of United States courts obtained against us or our directors or officers predicated upon the civil
liability provisions of the securities laws of the United States or any state in the United States; or

 
 • entertain original actions brought in each respective jurisdiction against us or our directors or officers predicated upon the

securities laws of the United States or any state in the United States.
 
Conyers Dill & Pearman has advised us that it is uncertain whether the courts of the Cayman Islands will allow shareholders of our

company to originate actions in the Cayman Islands based upon securities laws of the United States. In addition, there is uncertainty with
regard to Cayman Islands law related to whether a judgment obtained from the U.S. courts under civil liability provisions of U.S. securities
laws will be determined by the courts of the Cayman Islands as penal or punitive in nature. If such determination is made, the courts of the
Cayman Islands will not recognize or enforce the judgment against a Cayman Islands company, such as our company. As the courts of the
Cayman Islands have yet to rule on making such a determination in relation to judgments obtained from U.S. courts under civil liability
provisions of U.S. securities laws, it is uncertain whether such judgments would be enforceable in the Cayman Islands. Conyers Dill &
Pearman has further advised us that although there is no statutory enforcement in the Cayman Islands of judgments obtained in the United
States, a judgment obtained in such jurisdiction will be recognized and enforced in the courts of the Cayman Islands at common law, without
any re-examination of the merits of the underlying dispute, by an action commenced on the foreign judgment debt in the Grand Court of the
Cayman Islands, provided such judgment (a) is given by a foreign court of competent jurisdiction, (b) imposes on the judgment debtor a
liability to pay a liquidated sum for which the judgment has been given, (c) is final, (d) is not in respect of taxes, a fine or a penalty and (e)
was not obtained in a manner and is not of a kind the enforcement of which is contrary to natural justice or the public policy of the Cayman
Islands.

 
Zhong Lun Law Firm has advised us that the recognition and enforcement of foreign judgments are provided for under PRC Civil

Procedure Law. PRC courts may recognize and enforce foreign judgments in accordance with the requirements of PRC Civil Procedure Law
based either on treaties between China and the country where the judgment is made or on reciprocity between jurisdictions. China does not
have any treaties or other form of reciprocity with the United States or the Cayman Islands that provide for the reciprocal recognition and
enforcement of foreign judgments. In addition, according to the PRC Civil Procedure Law, courts in the PRC will not enforce a foreign
judgment against us or our directors and officers if they decide that the judgment violates the basic principles of PRC law or national
sovereignty, security or public interest. As a result, it is uncertain whether and on what basis a PRC court would enforce a judgment rendered
by a court in the United States or in the Cayman Islands.
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DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATION

FOR SECURITIES ACT LIABILITY
 

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling
the registrant pursuant to the foregoing provisions, the registrant has been informed that in the opinion of the SEC such indemnification is
against public policy as expressed in the Securities Act and is, therefore, unenforceable.
 

EXPENSES
 

The following table sets forth an estimate of the fees and expenses relating to the issuance and distribution of the securities being
registered hereby, other than underwriting discounts and commissions, all of which shall be borne by the registrant. All of such fees and
expenses, except for the SEC registration fee, are estimated:
 
SEC registration fee $ 25,733  
FINRA filing fee   (1) 
Legal fees and expenses   (1) 
Accounting fees and expenses   (1) 
Miscellaneous fees and expenses   (1) 
Total $  (1) 
 
 (1) To be provided by a prospectus supplement or as an exhibit to a Report on Form 6-K that is incorporated by reference into this

prospectus.
 

LEGAL MATTERS
 

The validity of the issuance of the securities offered hereby will be passed upon for us by Hunter Taubman Fischer & Li LLC of New
York, New York and by Conyers Dill & Pearman to the extent governed by the laws of the Cayman Islands. Additional legal matters may be
passed upon for us or any underwriters, dealers or agents, by counsel that we will name in the applicable prospectus supplement.
 

EXPERTS
 

The financial statements of the Company as of December 31, 2019 and 2018 and for the fiscal years ended December 31, 2019 and
2018 incorporated by reference in this prospectus and the registration statement have been so incorporated in reliance on the report of
Friedman LLP, an independent registered public accounting firm, incorporated herein by reference, given on the authority of said firm as
experts in auditing and accounting.
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WHERE YOU CAN FIND MORE INFORMATION

 
This prospectus constitutes a part of a registration statement on Form F-3 filed under the Securities Act. As permitted by the SEC’s

rules, this prospectus and any prospectus supplement, which form a part of the registration statement, do not contain all the information
that is included in the registration statement. You will find additional information about us in the registration statement and its exhibits. Any
statements made in this prospectus or any prospectus supplement concerning legal documents are not necessarily complete and you should
read the documents that are filed as exhibits to the registration statement or otherwise filed with the SEC for a more complete
understanding of the document or matter.

 
You can read our SEC filings, including the registration statement, over the internet at the SEC’s website at www.sec.gov. You may

also read and copy any document we file with the SEC at its public reference facilities at 100 F Street, N.E., Washington, D.C. 20549. You
may also obtain copies of these documents at prescribed rates by writing to the Public Reference Section of the SEC at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the public reference facilities.

 
We are subject to the information reporting requirements of the Exchange Act, and we file reports, proxy statements and other

information with the SEC. These reports, proxy statements and other information will be available for inspection and copying at the public
reference room and website of the SEC referred to above. We also maintain a website at www.powerbridge.com, at which you may access
these materials free of charge as soon as reasonably practicable after they are electronically filed with, or furnished to, the SEC. However,
the information contained in or accessible through our website is not part of this prospectus or the registration statement of which this
prospectus forms a part, and investors should not rely on such information in making a decision to purchase our Ordinary Share in this
offering.
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INCORPORATION OF DOCUMENTS BY REFERENCE

 
The SEC permits us to “incorporate by reference” into this prospectus the information contained in documents that we file with the

SEC, which means that we can disclose important information to you by referring you to those documents. Information that is incorporated
by reference is considered to be part of this prospectus and you should read it with the same care that you read this prospectus. Information
that we file later with the SEC will automatically update and supersede the information that is either contained, or incorporated by reference,
in this prospectus, and will be considered to be a part of this prospectus from the date those documents are filed. We have filed with the
SEC and incorporate by reference in this prospectus, except as superseded, supplemented or modified by this prospectus, the documents
listed below:
 
 • The annual report on Form 20-F for the fiscal year ended December 31, 2019, filed on June 24, 2020;
   
 • The Form 6-K filed on February 9, 2021, December 10, 2020, December 3, 2020, November 25, 2020, November 6, 2020,

October 6, 2020, September 30, 2020, September 8, 2020, August 28, 2020, July 28, 2020, and July 2, 2020;
   
 • The registration statement and final prospectus for the Company’s initial public offering, filed on April 2, 2019; and
   
 • Our Registration Statement on Form 8-A, filed with the SEC on March 27, 2019, including any amendments or reports filed for the

purpose of updating the description of our Ordinary Share therein.
 

We also incorporate by reference into this prospectus additional documents that we may file with the SEC under Sections 13(a), 13(c),
14 or 15(d) of the Exchange Act after the date hereof but before the completion or termination of this offering (excluding any information
not deemed “filed” with the SEC).

 
Any statement contained in a previously filed document is deemed to be modified or superseded for purposes of this prospectus to

the extent that a statement contained in this prospectus or in a subsequently filed document incorporated by reference herein modifies or
supersedes the statement, and any statement contained in this prospectus is deemed to be modified or superseded for purposes of this
prospectus to the extent that a statement contained in a subsequently filed document incorporated by reference herein modifies or
supersedes the statement.

 
We will provide, without charge, to each person to whom a copy of this prospectus is delivered, including any beneficial owner, upon

the written or oral request of such person, a copy of any or all of the documents incorporated by reference herein, including exhibits.
Requests should be directed to:
 

POWERBRIDGE TECHNOLOGIES CO., LTD.
1st Floor, Building D2, Southern Software Park

Tangjia Bay, Zhuhai, Guangdong 519080, China
Tel: +86-756-339-5666

 
Copies of these filings are also available on our website at www.powerbridge.com. For other ways to obtain a copy of these filings, please
refer to “Where You Can Find More Information” above.
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