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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934
(Amendment No. 2)*

Axion International Holdings, Inc.
(Name of Issuer)

Common Stock, no par value
(Title of Class of Securities)

05462D 10 1
(CUSIP Number)

Allen Kronstadt
11820 Parklawn Drive, Suite 404

Rockville, MD 20852
Telephone: (301) 230-0174

(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

September 28, 2012
(Date of Event Which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule
13D, and is filing this schedule because of Rule 13d-1(e), Rule 13d-1(f) or Rule 13d-1(g), check the following box ¨.

Note. Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See
Rule 13d-7 for other parties to whom copies are to be sent.

* The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject
class of securities, and for any subsequent amendment containing information which would alter disclosures provided in a prior cover
page.

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of
the Securities Exchange Act of 1934 (“Act” or otherwise subject to the liabilities of that section of the Act but shall be subject to all other
provisions of the Act (however, see the Notes).

(Continued on following pages)
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CUSIP No. 05462D 10 1 13D Page 2 of 7 Pages

1

NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Allen Kronstadt

2
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) £

(b) S

3 SEC USE ONLY

4
SOURCE OF FUNDS

PF

5
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED
PURSUANT TO ITEM 2(d) or 2(e) £

6
CITIZENSHIP OR PLACE OF ORGANIZATION

USA

7 SOLE VOTING POWER
11,334,086 (1)

8 SHARED VOTING POWER 0

9 SOLE DISPOSITIVE POWER
11,334,086 (1)

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON WITH 10 SHARED DISPOSITIVE POWER 0

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

11,109,283 (2)

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES
CERTAIN SHARES S

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

30.5% (3)

14
TYPE OF REPORTING PERSON

IN

(1)

Includes 896,133 shares of common stock held in the name of the Reporting Person, 7,300 shares of common stock held by the
Danielle Nicole Kronstadt Irrevocable Trust u/t/a dated February 26, 2001, 22,885 shares of common stock held by the Michael
Benjamin Kronstadt Irrevocable Trust u/t/a dated February 26, 2001, 13,000 shares of common stock held by the Jamie Fay
Kronstadt Irrevocable Trust u/t/a dated February 26, 2001, 181,618 shares of common stock held by the Bethesda Foundation,
Inc., 5,106,575 shares of common stock issuable to the Reporting Person upon conversion of the Issuer’s 8.0% convertible
promissory notes held by the Reporting Person, and 5,106,575 shares of common stock issuable to the Reporting Person upon
exercise of the Issuer’s warrants to purchase common stock held by the Reporting Person.
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CUSIP No. 05462D 10 1 13D Page3 of 7 Pages

(2)

Includes 896,133 shares of common stock held in the name of the Reporting Person, 5,106,575 shares of common stock issuable
to the Reporting Person upon conversion of the Issuer’s 8.0% convertible promissory notes held by the Reporting Person, and
5,106,575 shares of common stock issuable to the Reporting Person upon exercise of the Issuer’s warrants to purchase common
stock held by the Reporting Person.

(3)

Based on 26,188,550 shares of common stock outstanding as of October 1, 2012, plus (i) 5,106,575 shares of common stock
issuable to the Reporting Person upon conversion of the Issuer’s 8.0% convertible promissory notes held by the Reporting
Person, and (ii) 5,106,575 shares of common stock issuable to the Reporting Person upon exercise of the Issuer’s warrants to
purchase common stock held by the Reporting Person.
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Allen Kronstadt (the “Reporting Person”) is filing this Amendment No. 2 relating to the Statement of Beneficial Ownership on
Schedule 13D, as filed with the Securities and Exchange Commission (the “Commission”) on September 4, 2012, as amended by
Amendment No. 1 to the Statement of Beneficial Ownership on Schedule 13D, as filed with the Commission on September 14, 2012 (as
so amended, the “Schedule 13D”).

Except as set forth below, all Items of the Schedule 13D remain unchanged. All capitalized terms not otherwise defined herein
shall have the meanings ascribed to such terms in the Schedule 13D.

Item 3. Source and Amount of Funds or other Consideration.

Item 3 of the Schedule 13D is hereby amended to add the following information:

On September 28, 2012, the Reporting Person purchased one of the Notes in the original principal amount of
$333,000.00 which is initially convertible into 832,500 shares of Common Stock, and an associated warrant to
purchase 832,500 shares of Common Stock, in each case subject to adjustment as provided on the terms of such Note
and associated warrant. The total amount of funds used by the Reporting Person to purchase such Note and associated
warrant was $333,000.00 in cash, and such funds were provided by the personal funds of the Reporting Person.

Item 5. Interest in Securities of the Issuer.

Item 5 of the Schedule 13D is hereby amended and restated as follows:

(a)

As of the date of this Schedule 13D, the Reporting Person may be deemed to beneficially own an aggregate
of 11,109,283 shares of Common Stock, including (i) 5,106,575 shares of Common Stock issuable to the
Reporting Person upon conversion of the Notes held by the Reporting Person, (ii) 5,106,575 shares of
Common Stock issuable to the Reporting Person upon exercise of the Issuer’s warrants to purchase Common
Stock held by the Reporting Person, and (iii) 896,133 shares of common stock held in the name of the
Reporting Person, which in the aggregate represents approximately 30.5% of the Common Stock outstanding
as of October 1, 2012. The Reporting Person expressly disclaims beneficial ownership of the shares of
Common Stock held by (y) the Danielle Nicole Kronstadt Irrevocable Trust u/t/a dated February 26, 2001,
the Michael Benjamin Kronstadt Irrevocable Trust u/t/a dated February 26, 2001, and the Jamie Fay
Kronstadt Irrevocable Trust u/t/a dated February 26, 2001 (collectively, the “Trusts”), and (z) Bethesda
Foundation, Inc.

(b) The Reporting Person has sole power to vote or direct the vote of, and to dispose or direct the disposition of,
11,334,086 shares of Common Stock.

Page 4 of 7 Pages
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(c) Since the Reporting Person’s filing of Amendment No. 1 to this Schedule 13D, the Reporting Person effected
the following transaction in the securities of the Issuer:

On September 28, 2012, pursuant to the Note Purchase Agreement, the Reporting Person purchased one of
the Issuer’s Notes in the original principal amount of $333,000.00 which is initially convertible into 832,500
shares of Common Stock, and an associated warrant to purchase 832,500 shares of Common Stock, in each
case subject to adjustment as provided on the terms of such Note and associated warrant.

(d) The Trusts and the Bethesda Foundation, Inc. have the right to receive or the power to direct the receipt of
dividends from, or the proceeds from the sale of, the Common Stock held in their respective names.

Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.

Item 6 of the Schedule 13D is hereby amended and restated as follows:

The Reporting Person is the sole trustee of the Trusts and is the President of the Bethesda Foundation, Inc.

Pursuant to the Note Purchase Agreement, the Issuer has issued and sold to the Investors an aggregate principal
amount of $6,628,519.54 of Notes which are initially convertible into shares of Common Stock at a conversion price
equal to $0.40 per share of Common Stock, subject to adjustment as provided on the terms of the Notes, and
associated warrants to purchase, in the aggregate, 16,571,302 shares of Common Stock, subject to adjustment as
provided on the terms of such warrants. Under the Note Purchase Agreement, (i) on August 24, 2012, the Issuer
issued and sold to the Reporting Person a Note in the original principal amount of $1,709,629.97 which is initially
convertible into 4,274,075 shares of Common Stock, and an associated warrant to purchase 4,274,075 shares of
Common Stock, in each case subject to adjustment as provided on the terms of such Note and such warrant, and (ii)
on September 28, 2012, the Issuer issued and sold to the Reporting Person a Note in the original principal amount of
$333,000.00 which is initially convertible into 832,500 shares of Common Stock, and an associated warrant to
purchase 832,500 shares of Common Stock, in each case subject to adjustment as provided on the terms of such Note
and such warrant.

Page 5 of 7 Pages
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On August 24, 2012, the Issuer and the Investors entered into a Registration Rights Agreement pursuant to which the
Issuer granted to the Investors certain demand and piggyback registration rights with respect to the registration of
certain Issuer securities under the Securities Act of 1933, as amended, and the rules and regulations promulgated
thereunder. In addition, on August 24, 2012, the Issuer, Axion International, Inc., a Delaware corporation and wholly-
owned subsidiary of the Issuer, and the Investors entered into a Security Agreement pursuant to which the Issuer and
Axion International granted a security interest and lien in all of their assets and rights to the Investors to secure the
Issuer’s obligations under the Notes.

As stated in Item 4 of this Schedule 13D, the Reporting Person and Tom Bowersox were appointed to the Issuer’s
board of directors on September 11, 2012.

Item 7. Material to be Filed as Exhibits.

Exhibit 99.1. 8.0% Convertible Promissory Note issued by the Issuer in favor of the Reporting Person or registered
assigns on September 28, 2012

Exhibit 99.2. Warrant to Purchase Common Stock issued by the Issuer in favor of the Reporting Person or his
permitted assigns on September 28, 2012

Page 6 of 7 Pages
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SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is
true, complete and correct.

Date: October 3, 2012

By: /s/ Allen Kronstadt
Name:Allen Kronstadt
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NEITHER THIS NOTE, NOR THE SECURITIES INTO WHICH THIS NOTE IS CONVERTIBLE, NOR THE SECURITIES
ISSUABLE PURSUANT TO SECTION 3(F) OF THIS NOTE HAVE BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. NEITHER THIS NOTE NOR SUCH SECURITIES
MAY BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
(B) AN OPINION OF COUNSEL, IN A FORM REASONABLY ACCEPTABLE TO THE COMPANY’S COUNSEL, THAT
REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD PURSUANT TO RULE 144 OR RULE
144A UNDER SAID ACT. ANY TRANSFEREE OF THIS NOTE SHOULD CAREFULLY REVIEW THE TERMS OF THIS
NOTE.

THE INDEBTEDNESS EVIDENCED BY THIS NOTE IS SECURED BY ALL OF THE ASSETS OF THE COMPANY BUT
SUBORDINATED IN RIGHT OF PAYMENT TO THE PRIOR PAYMENT IN FULL OF ALL OF COMPANY’S SENIOR
SECURED INDEBTEDNESS (AS DEFINED BELOW).

THIS NOTE CONTAINS A CONFESSION OF JUDGMENT PROVISION WHICH CONSTITUTES A WAIVER OF
IMPORTANT RIGHTS THE COMPANY MAY HAVE AS A DEBTOR (BORROWER) AND ALLOWS THE HOLDER TO
OBTAIN A JUDGMENT AGAINST THE COMPANY WITHOUT ANY FURTHER NOTICE.

AXION INTERNATIONAL HOLDINGS, INC.

CONVERTIBLE NOTE

Issuance Date: September 28, 2012 Original Principal Amount: U.S. $333,000.00

FOR VALUE RECEIVED, Axion International Holdings, Inc., a Colorado corporation (the “Company”), hereby promises
to pay to Allen Kronstadt or registered assigns (the “Holder”) the amount set out above as the Original Principal Amount (as reduced
pursuant to the terms hereof pursuant to prepayment, conversion or otherwise, the “Principal”) when due, whether upon the Maturity
Date (as defined below), acceleration, conversion, prepayment or otherwise (in each case in accordance with the terms hereof) and to
pay interest (“Interest”) on any outstanding Principal at the Interest Rate from the date set out above as the Issuance Date (the “Issuance
Date”) until the same becomes due and payable, whether upon an Interest Date, the Maturity Date, acceleration, conversion, prepayment
or otherwise (in each case in accordance with the terms hereof). This Convertible Note (including all Convertible Notes issued in
exchange, transfer or replacement hereof, this “Note”) is one of an issue of Convertible Notes (collectively, the “Notes” and such other
Convertible Notes issued thereunder, the “Other Notes”) issued (or to be issued) pursuant to the Note Purchase Agreement, dated as of
August 24, 2012, among the Company and the Investors parties thereto (the “Note Purchase Agreement”). Except as otherwise defined
herein, capitalized terms used herein are defined in Section 24. References in this Note to “Sections” shall be to Sections of this Note
unless otherwise specifically provided.
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The Notes are secured on a pari passu basis by all of the assets of the Company pursuant to a Security Agreement dated as of
August 24, 2012, among the Company, Axion International, Inc., a Delaware corporation, and the Investors who are parties to the Note
Purchase Agreement.

1. Payments of Principal.

(a) Mandatory Repayment. All unpaid Principal, together with any then unpaid and accrued Interest and other amounts
payable hereunder, shall be due and payable on the earlier of (i) September 28, 2017 (the “Maturity Date”), or (ii) when, upon or after
the occurrence of an Event of Default, such amounts are declared due and payable by the Holder or made automatically due and payable
in accordance with the terms hereof.

(b) Optional Prepayment. Upon not less than sixty (60) calendar days prior written notice to the Holder, the Company may
prepay this Note in whole or in part; provided that: (i) any prepayment of this Note may only be made in connection with the prepayment
of all of the Notes issued under the Note Purchase Agreement on a pro rata basis, based on the respective aggregate outstanding principal
amounts of each such Note, and (ii) any such prepayment will be applied first to the payment of expenses due under this Note, second
to accrued and unpaid Interest and third, if the amount of prepayment exceeds the amount of all such expenses and accrued and unpaid
Interest, to the payment of Principal of this Note.

2. Interest.

(a) Generally. Interest on this Note shall commence accruing on the Issuance Date, shall be computed on the basis of a
360-day year and twelve 30-day months, and shall be payable in arrears for each calendar quarter on the last day of such calendar quarter
during the period beginning on the Issuance Date and ending on, and including, the Maturity Date (each, an “Interest Date”), with the
first Interest Date being September 30, 2012.

(b) Payment. Interest shall be payable on each Interest Date to the record holder of this Note on such Interest Date. Except
as provided in Section 2(c), during the first three years that this Note is outstanding, Interest accrued under this Note shall be paid in
shares of the Company’s common stock, no par value (the “Common Stock”), valued at a price equal to the average of the Weighted
Average Price of a share of Common Stock for the twenty consecutive Trading Days prior to such Interest Date, with any fractional shares
rounded up to a whole share. During the fourth and fifth years that this Note is outstanding, Interest accrued under this Note shall be paid
in cash.

(c) Default. If any Interest is not paid within 10 days when due, the Interest Rate for all periods that Interest has not been
paid shall increase to 14% per annum (the “Default Rate”) until the Interest is paid in full. Following the Maturity Date or such earlier
date that the unpaid Principal of this Note becomes due and payable under this Note, the unpaid Principal and accrued Interest shall bear
Interest at the Default Rate until this Note is paid in full. All Interest payable at the Default Rate shall be paid in cash.

2
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3. Conversion. This Note shall be convertible into shares of Common Stock on the terms and conditions set forth in this Section 3.

(a) Conversion Right of the Holder. At any time on or after the Issuance Date, the Holder shall be entitled to convert all
or any portion of the Conversion Amount (as defined below) into fully paid, validly issued and nonassessable shares of Common Stock
at the Conversion Price (as defined in Section 24(e)). The Holder may exercise its right to require conversion of all or any portion of the
Conversion Amount under this Section 3(a) (the “Holder Conversion”) by delivering a written notice to the Company of its election to
so convert (the “Holder Conversion Notice”). The Holder Conversion Notice shall be irrevocable and shall state (i) the date on which the
Holder Conversion shall be consummated, and (ii) the aggregate Conversion Amount to be converted pursuant to this Section 3(a).

(b) Conversion Upon Listing Event. Upon the occurrence of a Listing Event at any time prior to the Maturity Date and the
written notice of the Company to the Holder thereof (the “Mandatory Conversion Notice”), the outstanding Principal and all accrued and
unpaid Interest under this Note (collectively, the “Conversion Amount”) shall automatically convert in whole on the date specified for
conversion in such written notice (which date shall be no earlier than five (5) calendar days from the date such notice is made and shall
be no later than the earlier of (i) twenty (20) days from the date such notice is made and (ii) the day prior to the Maturity Date), without
any further action by the Holder, into the number of fully paid, validly issued and nonassessable shares of Common Stock determined by
dividing (y) the Conversion Amount, by (z) the Conversion Price; provided that all holders of Notes are similarly required to convert.

(c) Conversion Upon Change of Control. In the event of a Change of Control that is approved in accordance with Section
6(a), the Company shall have the right to require the Holder to convert all of the Conversion Amount then outstanding under this Note
into fully paid, validly issued and nonassessable shares of Common Stock at the Conversion Price as of the Change of Control Conversion
Date (as defined below); provided that all holders of Notes are similarly required to convert. The Company may exercise its right to
require conversion under this Section 3(c) (a “Change of Control Conversion”) by delivering within 30 days of the Change of Control
Conversion Date a written notice to all, but not less than all, of the holders of the Notes (the “Change of Control Conversion Notice”).
The Change of Control Conversion Notice shall be irrevocable and shall state (i) the date on which the Change of Control Conversion
shall be consummated (the “Change of Control Conversion Date”), and (ii) the number of shares of Common Stock to be issued to the
Holder on the Change of Control Conversion Date.

(d) No Fractional Shares. The Company shall not issue any fraction of a share of Common Stock upon any conversion
pursuant to Sections 3(a), 3(b),or 3(c). If the issuance would result in the issuance of a fraction of a share of Common Stock, the Company
shall round such fraction of a share of Common Stock up to a whole share. The Company shall pay any and all transfer, stamp and similar
taxes that may be payable with respect to the issuance and delivery of Common Stock upon conversion of any Conversion Amount.

3
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(e) Conversion Procedures. Upon the conversion of this Note pursuant to Sections 3(a), 3(b),or 3(c), the Holder shall
deliver the original of this Note (or a notice to the effect that the original Note has been lost, stolen or destroyed and an agreement
acceptable to the Company whereby the Holder agrees to indemnify the Company from any loss incurred by it in connection with this
Note) for cancellation, and the Company shall deliver to the Holder (i) a certificate representing that number of shares of Common Stock
into which the Holder has converted, and (ii) in the case of a conversion of less than all of the Conversion Amount pursuant to Section
3(a), a Note representing the balance of the outstanding Principal and all accrued and unpaid Interest following such conversion; provided,
however, that upon the Holder’s notice to convert pursuant to Section 3(a), or the Company’s notice of conversion to the Holder pursuant
to Sections 3(b) or 3(c), this Note (or in the case of a conversion of less than all of the Conversion Amount pursuant to Section 3(a), this
Note to the extent of the Conversion Amount so converted) shall be deemed converted and of no further force and effect, whether or not
it is delivered for cancellation as set forth in this sentence, and as of the date of conversion, the Holder shall be deemed to be the record
holder of the shares of Common Stock into which the Note has been converted and the Warrant described in Section 3(f).

(f) Issuance of the Warrant. As additional consideration for the purchase of this Note, the Company shall issue to the
Holder a warrant dated as of the date hereof, in the form attached as Exhibit B to the Note Purchase Agreement (the “Warrant” and
collectively with the warrants issued in connection with the purchase of each of the Other Notes, the “Warrants”), to purchase a number
of fully paid, validly issued and nonassessable shares of Common Stock (subject to adjustment from time to time for anti-dilution as
provided by the terms of the Warrant to which this Note is related) equal to the number of fully paid, validly issued and nonassessable
shares of Common Stock that would be issued by the Company to the Holder upon conversion of this Note if this Note was to be converted
at the time of its issuance at a conversion price equal to $0.40 per share of Common Stock.

4. Rights Upon Event of Default. Each of the following events shall constitute an “Event of Default”:

(a) the Company’s failure to pay to the Holder any amount of Principal, Interest or other amounts when and as due under
this Note or any other Transaction Document (as defined in the Note Purchase Agreement), except, in the case of a failure to pay Interest
when and as due, only if such failure continues for a period of at least seven (7) consecutive Business Days after the Holder’s written
notice to the Company of such failure;

(b) the Company or any of its subsidiaries, pursuant to or within the meaning of Title 11, U.S. Code, or any similar Federal,
foreign or state law for the relief of debtors (collectively, “Bankruptcy Law”), (i) commences a voluntary case, (ii) consents to the entry
of an order for relief against it in an involuntary case, (iii) consents to the appointment of a receiver, trustee, assignee, liquidator or similar
official (a “Custodian”), (iv) makes a general assignment for the benefit of its creditors or (v) admits in writing that it is generally unable
to pay its debts as they become due;

(c) proceedings for the appointment of a Custodian of the Company or any of its subsidiaries or all or a substantial part of
their respective property, or an involuntary case or other proceedings seeking liquidation, reorganization or other relief with respect to the
Company or any of its subsidiaries or the respective indebtedness thereof under any Bankruptcy Law now or hereafter in effect shall be
commenced and an order for relief entered which shall not have been vacated, dismissed, discharged, stayed or bonded pending appeal
within 60 days from the entry thereof;

4
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(d) a final judgment or judgments for the payment of money aggregating in excess of $500,000 are rendered against the
Company or any of its subsidiaries and which judgments are not, within sixty (60) days after the entry thereof, bonded, discharged or
stayed pending appeal, or are not discharged within sixty (60) days after the expiration of such stay;

(e) the Company breaches in any material respect any representation, warranty, covenant or other term or condition of the
Note Purchase Agreement, except, in the case of a breach of a covenant or other term or condition of the Note Purchase Agreement which
is curable, only if such breach continues for a period of at least ten (10) consecutive Business Days;

(f) any breach or failure in any respect to comply with Section 6 and such breach or failure shall not have been cured, if
the same is capable of being cured, for a period of seven (7) consecutive Business Days; and

(g) any event of default that has been declared in writing with respect to any Senior Secured Indebtedness having a
principal balance of at least $500,000 that has not been cured or waived in writing within ten (10) Business Days.

5. Adjustments to the Conversion Price. The Conversion Price shall be subject to adjustment from time to time as follows:

(a) Stock Splits, Stock Dividends, Etc. If, at any time on or after the date hereof, the number of outstanding shares of
Common Stock is increased by a stock split, stock dividend, reclassification or other similar event, the Conversion Price shall be
proportionately reduced, or if the number of outstanding shares of Common Stock is decreased by a reverse stock split, combination or
reclassification of shares, or other similar event, the Conversion Price shall be proportionately increased.

(b) Adjustment Due to Merger, Consolidation, Etc. If, at any time after the date hereof, there shall be (i) any reclassification
or change of the outstanding shares of Common Stock (other than a change in par value, or from par value to no par value, or from no
par value to par value, or as a result of a subdivision or combination), (ii) any consolidation or merger of the Company with any other
entity (other than a merger in which the Company is the surviving or continuing entity and its capital stock is unchanged), (iii) any sale or
transfer of all or substantially all of the assets of the Company, or (iv) any share exchange pursuant to which all of the outstanding shares
of Common Stock are converted into other securities or property (each of (i) - (iv) above being a “Corporate Change”), then the Holder
shall thereafter have the right to receive upon conversion pursuant to Sections 3(a), 3(b),or 3(c), in lieu of the shares of Common Stock
otherwise issuable, such shares of stock, securities and/or other property as would have been issued or payable in such Corporate Change
with respect to or in exchange for the number of shares of Common Stock which would have been issuable upon such conversion had
such Corporate Change not taken place.

5
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(c) Adjustment for Anti-Dilution.

(i) Weighted Average Anti-Dilution Formula.

(1) If the Company issues, after the Issuance Date, any Additional Stock (as defined in Section 24(a))
without consideration or for a consideration per share less than the Conversion Price in effect immediately prior to the issuance
of such Additional Stock, the Conversion Price in effect immediately prior to each such issuance shall forthwith (except as
otherwise provided in this Section 5(c)(i)) be reduced to a price determined in accordance with the following formula:

CP2 = CP1 * (A + B) ÷ (A + C).

(2) For purposes of the foregoing formula, the following definitions shall apply:

“CP2” shall mean the Conversion Price in effect immediately after such issue of Additional Stock;

“CP1” shall mean the Conversion Price in effect immediately prior to such issue of Additional Stock;

“A” shall mean the number of shares of Common Stock actually outstanding immediately prior to such issuance
of Additional Stock (excluding shares of Common Stock issuable on conversion or exercise of preferred stock, convertible
promissory notes, options, warrants and other options to purchase or rights to subscribe for such convertible or exchangeable
securities);

“B” shall mean the number of additional shares of Common Stock that would have been issued if such Additional Stock
had been issued at a price per share equal to CP1 (determined by dividing the aggregate consideration received by the Company
in respect of such issue by CP1); and

“C” shall mean the number of such Additional Stock issued in such transaction.

(3) No adjustment of the Conversion Price will be made in an amount less than one cent per share;
provided that any adjustments that are not required to be made by reason of this sentence will be carried forward and shall be
either taken into account in any subsequent adjustment made prior to three (3) years from the date of the event giving rise to
the adjustment being carried forward, or will be made at the end of three (3) years from the date of the event giving rise to
the adjustment being carried forward. Except to the limited extent provided for in Sections 5(c)(i)(6)(C) and 5(c)(i)(6)(D), no
adjustment of such Conversion Price pursuant to this Section 5(c)(i) shall have the effect of increasing the Conversion Price
above the Conversion Price in effect immediately prior to such adjustment.
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(4) In the case of the issuance of Common Stock for cash, the consideration will be deemed to be the
amount of cash paid therefor before deducting any reasonable discounts, commissions or other expenses allowed, paid or
incurred by the Company for any underwriting or otherwise in connection with the issuance and sale thereof.

(5) In the case of the issuance of Common Stock for a consideration in whole or in part other than cash,
the consideration other than cash will be deemed to be the fair value thereof as determined in good faith by the Board of Directors
of the Company irrespective of any accounting treatment.

(6) In the case of the issuance of warrants, options to purchase or rights to subscribe for Common
Stock (collectively, “Options”), securities by their terms convertible into or exchangeable for Common Stock (collectively,
“Convertible Securities”), or warrants, options to purchase or rights to subscribe for such Convertible Securities, the following
provisions will apply for all purposes of this Section 5(c)(i):

(A) The aggregate maximum number of shares of Common Stock deliverable upon exercise
(to the extent then exercisable) of such Options will be deemed to have been issued at the time such Options were
issued and for a consideration equal to the consideration (determined in the manner provided in Sections 5(c)(i)(4) and
5(c)(i)(5)), if any, received by the Company upon the issuance of such Options, plus the minimum exercise price
provided in such Options to acquire the Common Stock covered thereby, but no further adjustment will be made for the
actual issuance of Common Stock or any payment of such consideration upon the exercise of such Options.

(B) The aggregate maximum number of shares of Common Stock deliverable upon conversion
of, or in exchange (to the extent then convertible or exchangeable) assuming the satisfaction of any conditions to
convertibility or exchangeability, including, without limitation, the passage of time, for any such Convertible Securities
or upon the exercise of warrants, options to purchase or rights to subscribe for such Convertible Securities and
subsequent conversion or exchange thereof will be deemed to have been issued at the time such Convertible Securities
were issued or such warrants, options or rights were issued and for a consideration equal to the consideration, if any,
received by the Company for any such Convertible Securities and related warrants, options or rights (excluding any
cash received on account of accrued interest or accrued dividends), plus the minimum additional consideration, if any,
to be received by the Company upon the conversion or exchange of such Convertible Securities or the exercise of
any related warrants, options or rights (the consideration in each case to be determined in the manner provided in
Sections 5(c)(i)(4) and 5(c)(i)(5)), but no further adjustment will be made for the actual issuance of Common Stock or
any payment of such consideration upon the conversion or exchange of such Convertible Securities or upon the exercise
of any such related warrants, options or rights.
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(C) In the event of any change in the number of shares of Common Stock deliverable or in the
consideration payable to the Company upon exercise of such Options or upon conversion of or in exchange for such
Convertible Securities or warrants, options to purchase or rights to subscribe for such Convertible Securities, including,
but not limited to, a change resulting from the anti-dilution provisions thereof, the Conversion Price, to the extent in
any way affected by or computed using such Options, Convertible Securities, or related warrants, options, or rights will
be recomputed to reflect such change, but no further adjustment will be made for the actual issuance of Common Stock
or any payment of such consideration upon the exercise of any such Options, or the conversion or exchange of such
Convertible Securities.

(D) Upon the expiration of any such Options, the termination of any such Convertible Securities
or the expiration of any warrants, options to purchase or rights to subscribe for such Convertible Securities, the
Conversion Price, to the extent in any way affected by or computed using such options, rights or securities or options
or rights related to such securities, will be recomputed to reflect the issuance of only the number of shares of Common
Stock (and convertible or exchangeable securities that remain in effect) actually issued upon the exercise of such
options or rights, upon the conversion or exchange of such securities or upon the exercise of the options or rights related
to such securities.

(E) The number of shares of Common Stock deemed issued and the consideration deemed
paid therefor pursuant to Sections 5(c)(i)(6)(A) and 5(c)(i)(6)(B) will be appropriately adjusted to reflect any change,
termination or expiration of the type described in either Sections 5(c)(i)(6)(C) or 5(c)(i)(6)(D).

(ii) Notice of Adjustments. Upon the occurrence of each adjustment or readjustment of the Conversion Price
pursuant to this Section 5, the Company shall promptly compute such adjustment or readjustment and prepare and furnish to the
Holder a certificate setting forth such adjustment or readjustment and showing in detail the facts upon which such adjustment or
readjustment is based.

6. Approval of the Required Holders. So long as any of Notes are outstanding, the following actions by the Company shall require
the written consent of the Required Holders (as defined in Section 24(k)), such consent not to be unreasonably withheld:

(a) the consummation of any transaction or series of related transactions that results in a Change of Control;

(b) the issuance of any class of capital stock of the Company other than Common Stock;

(c) the incurrence (directly or indirectly by guaranty or otherwise) of any indebtedness, other than (i) asset-based, secured
loans with bona fide third party financial institutions approved by the Company’s Board of Directors, (ii) equipment financing loans
approved by the Company’s Board of Directors, including in the case of both subparts (i) and (ii) at least one of the directors appointed
pursuant to Section 5.4 of the Note Purchase Agreement ((i) and (ii), collectively, the “Senior Secured Indebtedness”), and (iii) trade
payables incurred in the ordinary course of business; and
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(d) the grant of any Option or other right to acquire any capital stock of the Company to any employee, officer, director,
consultant or advisor of the Company other than as approved by the Board of Directors of the Company including at least one of the
directors appointed pursuant to Section 5.4 of the Note Purchase Agreement.

7. Pari Passu Notes. The Holder acknowledges and agrees that the payment of all or any portion of the outstanding Principal and
all Interest shall be pari passu in right of payment and in all other respects to the Other Notes. In the event the Holder receives payments
in excess of its pro rata share of the Company’s payments to the holders of all of the Notes, then the Holder shall hold in trust all such
excess payments for the benefit of the holders of the Other Notes and shall pay such amounts held in trust to such other holders upon
demand by such holders.

8. Subordination. By acceptance of this Note, the Holder agrees to execute and deliver a subordination agreement at the time
Senior Secured Indebtedness is incurred in favor of the holder thereof in form and substance mutually satisfactory to the Holder and the
holder of the Senior Secured Indebtedness.

9. Amendment. This Note may not be amended without the written consent of the Holder, the Required Holders and the Company.

10. Transfer. This Note and any shares of Common Stock issued upon conversion of this Note may be offered, sold, assigned
or transferred by the Holder without the consent of the Company, subject only to the provisions of Section 3.7 of the Note Purchase
Agreement.

11. Remedies. The remedies provided in this Note shall be cumulative and in addition to all other remedies available under this
Note and any of the other Transaction Documents at law or in equity (including a decree of specific performance and/or other injunctive
relief). The Company acknowledges that a breach by it of its obligations hereunder may cause irreparable harm to the Holder and that the
remedy at law for any such breach may be inadequate. The Company therefore agrees that, in the event of any such breach or threatened
breach, the Holder shall be entitled, in addition to all other available remedies, to an injunction restraining any breach, without any bond
or other security being required.

12. Payment of Collection, Enforcement and Other Costs. If (a) this Note is collected or enforced through any legal proceeding, or
(b) there occurs any bankruptcy, reorganization, receivership of the Company or other proceedings affecting Company creditors’ rights
and involving a claim under this Note, then the Company shall pay the costs incurred by the Holder for such collection, enforcement or
action or in connection with such bankruptcy, reorganization, receivership or other proceeding, including, but not limited to, reasonable
attorneys’ fees and disbursements.

13. Construction; Headings. This Note shall be deemed to be jointly drafted by the Company and the Holder and shall not be
construed against any Person as the drafter hereof. The headings of this Note are for convenience of reference and shall not form part of,
or affect the interpretation of, this Note.
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14. Failure or Indulgence Not a Waiver. No failure or delay on the part of the Holder in the exercise of any power, right or privilege
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such power, right or privilege preclude other or
further exercise thereof or of any other right, power or privilege.

15. Notices; Payments.

(a) Notices. Whenever notice is required to be given under this Note, unless otherwise provided herein, such notice shall
be given in accordance with Section 8.8 of the Note Purchase Agreement.

(b) Payments. Whenever any payment of cash is to be made by the Company to any Person pursuant to this Note, such
payment shall be made in lawful money of the United States of America by a check drawn on the account of the Company and sent via
overnight courier service to such Person at such address as previously provided to the Company in writing (which address, in the case of
the initial Holder hereof, shall initially be as set forth on the Schedule of Investors attached to the Note Purchase Agreement); provided
that the Holder may elect to receive a payment of cash via wire transfer of immediately available funds by providing the Company with
prior written notice setting out such request and the Holder’s wire transfer instructions. Whenever any amount expressed to be due by the
terms of this Note is due on any day which is not a Business Day, the same shall instead be due on the next succeeding Business Day and,
in the case of any Interest Date which is not the date on which this Note is paid in full, the extension of the due date thereof shall not be
taken into account for purposes of determining the amount of Interest due on such date.

16. Cancellation. After all Principal, accrued Interest and other amounts at any time owed on this Note have been paid in full, this
Note shall automatically be deemed canceled, shall be surrendered to the Company for cancellation and shall not be reissued.

17. Waiver of Notice. To the extent permitted by law, the Company hereby waives demand, notice, protest and all other demands
and notices in connection with the delivery, acceptance, performance, default or enforcement of this Note.

18. Governing Law; Venue. This Note has been executed by the Company in Montgomery County, Maryland and this Note shall be
construed and enforced in accordance with the laws of the State of Maryland. The Company consents to and irrevocably submits to the
jurisdiction of the Circuit Court for Montgomery County Maryland, and agrees that any dispute respecting this Note shall be submitted
to and determined by said Court. Final judgment of the Circuit Court of Montgomery County shall be conclusive and binding on the
Company and may be enforced in any court in which the Company is subject to jurisdiction by a suit upon such judgment.

19. Jury Trial. THE COMPANY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AND AGREES NOT
TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION WITH
OR ARISING OUT OF THIS NOTE OR ANY TRANSACTION CONTEMPLATED HEREBY.
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20. Service of Process. The Company hereby irrevocably designates and appoints Millard Bennett and Donald Sperling as the
Company’s authorized agents to accept and acknowledge on the Company’s behalf service of any and all process that may be served in
any suit, action or proceeding instituted in connection with this Note in the Circuit Court for Montgomery County, Maryland. If such
agents shall cease so to act, the Company shall irrevocably designate and appoint without delay another such agent in Montgomery
County, Maryland satisfactory to the Holder and shall promptly deliver to the Holder evidence in writing of such agent’s acceptance of
such appointment and its agreement that such appointment shall be irrevocable. The Company hereby consent to process being served
in any suit, action or proceeding instituted in connection with this Note by (i) the mailing of a copy thereof by certified mail, postage
prepaid, return receipt requested, to the Company and (ii) serving a copy thereof upon the agents hereinabove designated and appointed
by the Company as the Company’s agents for service of process. The Company irrevocably agrees that such service shall be deemed to
be service of process upon the Company in any such suit, action or proceeding. Nothing in this Note shall affect the right of the Holder
to serve process in any manner otherwise permitted by law and nothing in this Note will limit the right of the Holder otherwise to bring
proceedings against the Company in the courts of any jurisdiction or jurisdictions.

21. Confession of Judgment. IN THE EVENT THIS NOTE IS NOT PAID IN FULL ON THE MATURITY DATE OR EARLIER
UPON ACCELERATION, THE COMPANY HEREBY DESIGNATES AND IRREVOCABLY APPOINTS AND CONSTITUTES
AND HEREBY AUTHORIZES AND EMPOWERS MILLARD BENNETT AND/OR DONALD SPERLING AND/OR ANY
ATTORNEY OR CLERK OF ANY COURT OF RECORD IN THE UNITED STATES OR ELSEWHERE ITS ATTORNEY-IN-
FACT (SUCH APPOINTMENT BEING COUPLED WITH AN INTEREST) TO APPEAR FOR AND, WITH OR WITHOUT
DECLARATION FILED AND CONFESS JUDGMENT AGAINST THE COMPANY IN FAVOR OF THE HOLDER OF THIS NOTE,
AT ANY TIME, FOR THE FULL OR TOTAL AMOUNT OF THIS NOTE, TOGETHER WITH ALL INDEBTEDNESS PROVIDED
FOR THEREIN, WITH COSTS OF SUIT AND ATTORNEY’S COMMISSION OF TEN PERCENT (10%) FOR COLLECTION.

22. Waiver. The Company expressly waives any presentment, demand, protest, notice of protest, or notice of any kind.

23. Commercial Law. The Company represents and warrants that the loan evidenced by this Note is a commercial loan within the
meaning of Section 12-101(c) and 12-103(e) of the Commercial Law Article of the Annotated code of the State of Maryland.

24. Certain Definitions. For purposes of this Note, the following terms shall have the following meanings:

(a) “Additional Stock” means any shares of Common Stock issued (or deemed to have been issued pursuant to
Section 5(c)(i)(6)) by the Company after the date hereof other than shares of Common Stock:

(i) issued pursuant to a transaction described in Section 5(a) hereof;
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(ii) issued or issuable to any employee, officer, director, consultant or advisor of the Company in accordance with
any employee benefit plan which has been approved by the Board of Directors of the Company including at least one of the
directors appointed pursuant to Section 5.4 of the Note Purchase Agreement;

(iii) issued pursuant to the conversion, exchange or exercise of convertible or exercisable securities outstanding as
of the date hereof; or

(iv) issuable or issued upon conversion of the Notes or exercise of the Warrants.

(b) “Bloomberg” means Bloomberg Financial Markets.

(c) “Business Day” means any day other than Saturday, Sunday or other day on which commercial banks in the State of
Delaware are authorized or required by law to remain closed.

(d) “Change of Control” means the occurrence, in a single transaction or in a series of related transactions, of any one or
more of the following events:

(i) any “person” (as such term is used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”)) (an “Exchange Act Person”) becomes the “beneficial owner” (as defined in Rule 13d-3 of the
Exchange Act), directly or indirectly, of securities of the Company representing more than fifty percent (50%) of the combined
voting power of the Company’s then outstanding securities other than by virtue of a merger, consolidation or similar transaction.
Notwithstanding the foregoing, a Change in Control shall not be deemed to occur solely because the level of ownership held
by any Exchange Act Person (the “Subject Person”) exceeds the designated percentage threshold of the outstanding voting
securities as a result of a repurchase or other acquisition of voting securities by the Company reducing the number of shares
outstanding; provided that if a Change in Control would occur (but for the operation of this sentence) as a result of the acquisition
of voting securities by the Company, and after such share acquisition, the Subject Person becomes the owner of any additional
voting securities that, assuming the repurchase or other acquisition had not occurred, increases the percentage of the then
outstanding voting securities owned by the Subject Person over the designated percentage threshold, then a Change in Control
shall be deemed to occur;

(ii) there is consummated a merger, consolidation or similar transaction involving (directly or indirectly) the
Company if, immediately after the consummation of such merger, consolidation or similar transaction, the shareholders of the
Company immediately prior thereto do not own, directly or indirectly, either (A) outstanding voting securities representing more
than fifty percent (50%) of the combined outstanding voting power of the surviving entity in such merger, consolidation or
similar transaction or (B) more than fifty percent (50%) of the combined outstanding voting power of the parent of the surviving
entity in such merger, consolidation or similar transaction; or
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(iii) there is consummated a sale, lease, license or other disposition of all or substantially all of the consolidated
assets of the Company and its subsidiaries, other than a sale, lease, license or other disposition of all or substantially all of the
consolidated assets of the Corporation and its subsidiaries to an entity, more than fifty percent (50%) of the combined voting
power of the voting securities of which are owned by shareholders of the Company in substantially the same proportion as their
ownership of the Company immediately prior to such sale, lease, license or other disposition.

The term Change in Control shall not include a sale of assets, merger or other transaction effected exclusively for the purpose
of changing the domicile of the Company.

(e) “Conversion Price” means, as of any date of determination, $0.40 per share of Common Stock, subject to adjustment
as provided herein.

(f) “Initial Closing Date” has the meaning set forth in the Note Purchase Agreement.

(g) “Interest Rate” means eight percent (8.0%) per annum.

(h) “Listing Event” means the Common Stock has a Weighted Average Price of at least $2.00 per share (such dollar amount
to be adjusted for any reverse stock split, combination or reclassification of shares or other similar event, in each case after the Initial
Closing Date) for the twenty (20) consecutive Trading Days immediately prior to the date of the Mandatory Conversion Notice, and the
Company has either: (i) met the requirements of the New York Stock Exchange Listed Company Manual with respect to the listing of
Common Stock on the New York Stock Exchange, and is then using reasonable commercial efforts to list the Common Stock on the New
York Stock Exchange or (ii) met the requirements of any tier of the NASDAQ Stock Market with respect to the listing of Common Stock
on the NASDAQ, and is then using reasonable commercial efforts to list the Common Stock on the NASDAQ.

(i) “Person” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an
unincorporated organization, any other entity and a government or any department or agency thereof.

(j) “Principal Market” means the OTC Bulletin Board.

(k) “Required Holders” means the holders of Notes representing at least a majority of the aggregate principal amount of
the Notes then outstanding.

(l) “Trading Day” means any day on which the Common Stock is traded on the Principal Market, or, if the Principal
Market is not the principal trading market for the Common Stock, then on the principal securities exchange or securities market on which
the Common Stock is then traded; provided that “Trading Day” shall not include any day on which the Common Stock is scheduled to
trade on such exchange or market for less than 4.5 hours or any day that the Common Stock is suspended from trading during the final
hour of trading on such exchange or market (or if such exchange or market does not designate in advance the closing time of trading on
such exchange or market, then during the hour ending at 4:00:00 p.m., Delaware time).
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(m) “Weighted Average Price” means, for any security as of any date, the dollar volume-weighted average price for such
security on the Principal Market during the period beginning at 9:30:01 a.m., Delaware time (or such other time as the Principal Market
publicly announces is the official open of trading), and ending at 4:00:00 p.m., Delaware time (or such other time as the Principal Market
publicly announces is the official close of trading) as reported by Bloomberg through its “Volume at Price” functions, or, if the foregoing
does not apply, the dollar volume-weighted average price of such security in the over-the-counter market on the electronic bulletin board
for such security during the period beginning at 9:30:01 a.m., Delaware time (or such other time as such market publicly announces is the
official open of trading), and ending at 4:00:00 p.m., Delaware time (or such other time as such market publicly announces is the official
close of trading) as reported by Bloomberg, or, if no dollar volume-weighted average price is reported for such security by Bloomberg for
such hours, the average of the highest closing bid price and the lowest closing ask price of any of the market makers for such security as
reported in the “pink sheets” by Pink Sheets LLC (formerly the National Quotation Bureau, Inc.). If the Weighted Average Price cannot be
calculated for a security on a particular date on any of the foregoing bases, the Weighted Average Price of such security on such date shall
be the fair market value as determined by the Board of Directors of the Company in good faith. Other than with respect to the definition
of the term “Listing Event,” all such determinations to be appropriately adjusted for any stock dividend, stock split, stock combination,
reclassification or similar transaction during the applicable calculation period.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Company has caused this Note to be duly executed as of the Issuance Date set out above.

AXION INTERNATIONAL HOLDINGS, INC.

By: /s/ Steve Silverman
Name: Steve Silverman
Title: CEO

ACKNOWLEDGED AND AGREED:

/s/ Allen Kronstadt
Allen Kronstadt

[Signature Page to Convertible Note]
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NEITHER THIS WARRANT NOR THE SECURITIES INTO WHICH THIS WARRANT IS EXERCISABLE HAVE BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS.
NEITHER THIS WARRANT NOR SUCH SECURITIES MAY BE OFFERED FOR SALE, SOLD, TRANSFERRED OR
ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, OR (B) AN OPINION OF COUNSEL, IN A FORM REASONABLY
ACCEPTABLE TO THE COMPANY’S COUNSEL, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (II)
UNLESS SOLD PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT. ANY TRANSFEREE OF THIS WARRANT
SHOULD CAREFULLY REVIEW THE TERMS OF THIS WARRANT.

AXION INTERNATIONAL HOLDINGS, INC.

WARRANT TO PURCHASE COMMON STOCK

Warrant No. 9
Number of Shares of Common Stock: 832,500
Date of Issuance: September 28, 2012 (“Issuance Date”)

Axion International Holdings, Inc., a Colorado corporation (the “Company”), hereby certifies that, for good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Allen Kronstadt, the registered holder hereof or its
permitted assigns (the “Holder”), is entitled, subject to the terms set forth below, to purchase from the Company, at the Exercise Price (as
defined below) then in effect, upon surrender of this Warrant to Purchase Common Stock (including any Warrants to Purchase Common
Stock issued in exchange, transfer or replacement hereof, the “Warrant”), at any time or times on or after the date hereof, but not after
11:59 p.m., Delaware time, on the Expiration Date (as defined below), Eight Hundred Thirty-Two Thousand Five Hundred (832,500)
fully paid, validly issued and nonassessable shares (the “Warrant Shares”) of the Company’s common stock, no par value (the “Common
Stock”). This Warrant is one of the Warrants to Purchase Common Stock issued in connection with the issuance of the Notes pursuant
to the Note Purchase Agreement (the “Note Purchase Agreement”), dated as of August 24, 2012 (the “Initial Closing Date”), by and
among the Company and the investors referred to therein. Except as otherwise defined herein, capitalized terms in this Warrant shall
have the meanings set forth in Section 12. References in this Warrant to “Sections” shall be to Sections of this Warrant unless otherwise
specifically provided.

1. Exercise of Warrant.

(a) Mechanics of Exercise. Subject to the terms and conditions hereof, this Warrant may be exercised by the Holder on
any day on or after the date hereof, in whole or in part, by (i) delivery to the Company of a written notice, in the form attached hereto
as Exhibit A (the “Exercise Notice”), of the Holder’s election to exercise this Warrant, (ii) surrender of this Warrant, and (iii) either (A)
payment to the Company of an amount equal to the applicable Exercise Price multiplied by the number of Warrant Shares as to which
this Warrant is being exercised (the “Aggregate Exercise Price”) in cash or by wire transfer of immediately available funds, or (B) by
notifying the Company that this Warrant is being exercised pursuant to a Cashless Exercise (as defined in Section 1(e)).
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(b) Certificates for Warrant Shares. The rights under this Warrant shall be deemed to have been exercised and the Warrant
Shares issuable upon such exercise shall be deemed to have been issued immediately prior to the close of business on the date this Warrant
is exercised in accordance with its terms, and the Person entitled to receive the Warrant Shares issuable upon such exercise shall be treated
for all purposes as the holder of record of such Warrant Shares as of the close of business on such date. Upon the exercise of this Warrant
in compliance with the provisions of Section 1(a), the Company shall deliver to the Holder one or more certificates for the number of
Warrant Shares so purchased.

(c) Issuance of Warrant for Balance of Warrant Shares. If this Warrant is submitted in connection with any exercise
pursuant to Section 1(a) and the number of Warrant Shares represented by this Warrant is greater than the number of Warrant Shares with
respect to which this Warrant is exercised, then the Company shall as soon as practicable, and in any event within thirty (30) days of the
Exercise Notice, issue a new Warrant (in accordance with Section 4(d)) representing the right to purchase the number of Warrant Shares
purchasable immediately prior to such exercise under this Warrant, less the number of Warrant Shares with respect to which this Warrant
is exercised. No fractional shares of Common Stock are to be issued upon the exercise of this Warrant, but rather the number of shares of
Common Stock to be issued shall be rounded up to the nearest whole number.

(d) Exercise Price. For purposes of this Warrant, “Exercise Price” means $0.60 per share, subject to adjustment as
provided herein.

(e) Cashless Exercise. In lieu of making the cash payment otherwise contemplated to be made to the Company upon such
exercise in payment of the Aggregate Exercise Price, the Holder may, in its sole discretion, exercise this Warrant, in whole or in part, and
elect instead to receive upon such exercise the “Net Number” of shares of Common Stock determined according to the following formula
(a “Cashless Exercise”):

Net Number = (A x B) - (A x C)

B

For purposes of the foregoing formula:

A= the total number of shares with respect to which this Warrant is then being exercised;

B= the average of the Weighted Average Price of shares of Common Stock for the ten (10) consecutive Trading Days
ending on the date immediately preceding the date of the Exercise Notice; and

C= the Exercise Price then in effect for the applicable Warrant Shares at the time of such exercise.
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(f) Insufficient Authorized Shares. The Company agrees during the term the rights under this Warrant are exercisable to
reserve and keep available from its authorized and unissued shares of Common Stock solely for the purpose of effecting the exercise of
this Warrant such number of shares as shall from time to time be sufficient to effect the exercise of the rights under this Warrant; and if
at any time the number of authorized but unissued shares of Common Stock shall not be sufficient for purposes of the exercise of this
Warrant in accordance with its terms, the Company will use all reasonable efforts to take such corporate action as may be necessary
to increase its authorized and unissued shares of its Common Stock to a number of shares as shall be sufficient for such purposes. The
Company represents and warrants that all shares that may be issued upon the exercise of this Warrant will, when issued in accordance
with the terms hereof, be validly issued, fully paid and nonassessable.

2. Adjustment of Exercise Price.

(a) Adjustment for Stock Splits, Stock Dividends, Etc. If, at any time on or after the date hereof, the number of outstanding
shares of Common Stock is increased by a stock split, stock dividend, reclassification or other similar event, the Exercise Price shall be
proportionately reduced, or if the number of outstanding shares of Common Stock is decreased by a reverse stock split, combination or
reclassification of shares, or other similar event, the Exercise Price shall be proportionately increased.

(b) Adjustment Due to Merger, Consolidation, Etc. If, at any time after the date hereof, there shall be (i) any reclassification
or change of the outstanding shares of Common Stock (other than a change in par value, or from par value to no par value, or from no
par value to par value, or as a result of a subdivision or combination), (ii) any consolidation or merger of the Company with any other
entity (other than a merger in which the Company is the surviving or continuing entity and its capital stock is unchanged), (iii) any sale
or transfer of all or substantially all of the assets of the Company, or (iv) any share exchange pursuant to which all of the outstanding
shares of Common Stock are converted into other securities or property (each of (i) - (iv) above being a “Corporate Change”), then the
Holder shall thereafter have the right to receive upon exercise of this Warrant, in lieu of the shares of Common Stock otherwise issuable,
such shares of stock, securities and/or other property as would have been issued or payable in such Corporate Change with respect to or
in exchange for the number of shares of Common Stock which would have been issuable upon such exercise had such Corporate Change
not taken place.

(c) Notice of Adjustments. Upon the occurrence of each adjustment or readjustment of the Exercise Price pursuant to this
Section 2, the Company shall promptly compute such adjustment or readjustment and prepare and furnish to the Holder a certificate
setting forth such adjustment or readjustment and showing in detail the facts upon which such adjustment or readjustment is based.
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3. Warrant Holder Not Deemed a Shareholder; Compliance with Securities Laws.

(a) Warrant Holder Not Deemed a Shareholder. Except as otherwise specifically provided herein, the Holder, solely in
such Person’s capacity as a holder of this Warrant, shall not be entitled to vote or receive dividends or be deemed the holder of share
capital of the Company for any purpose, nor shall anything contained in this Warrant be construed to confer upon the Holder, solely in
such Person’s capacity as the Holder of this Warrant, any of the rights of a shareholder of the Company or any right to vote, give or
withhold consent to any corporate action (whether any reorganization, issue of stock, reclassification of stock, consolidation, merger,
conveyance or otherwise), receive notice of meetings, receive dividends or subscription rights, or otherwise, prior to the issuance to the
Holder of the Warrant Shares which such Person is then entitled to receive upon the due exercise of this Warrant. In addition, nothing
contained in this Warrant shall be construed as imposing any liabilities on the Holder to purchase any securities (upon exercise of this
Warrant or otherwise) or as a shareholder of the Company, whether such liabilities are asserted by the Company or by creditors of the
Company.

(b) Securities Law Legend. The Warrant Shares shall (unless otherwise permitted by the provisions of this Warrant) be
stamped or imprinted with a legend substantially similar to the following (in addition to any legend required by state securities laws):

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY
NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
(B) AN OPINION OF COUNSEL, IN A FORM REASONABLY ACCEPTABLE TO THE COMPANY’S LEGAL COUNSEL,
THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD PURSUANT TO RULE 144 OR
RULE 144A UNDER SAID ACT.

(c) Instructions Regarding Transfer Restrictions. The Holder consents to the Company making a notation on its records
and giving instructions to any transfer agent in order to implement the restrictions on transfer established in Section 4(a).

(d) Removal of Legend. The legend referring to federal and state securities laws identified in Section 3(b) stamped on a
certificate evidencing the Warrant Shares and the stock transfer instructions and record notations with respect to such securities shall be
removed and the Company shall issue a certificate without such legend to the holder of such securities if (i) such securities are registered
under the Securities Act of 1933, as amended, or (ii) such holder provides the Company with an opinion of counsel reasonably acceptable
to the Company’s counsel to the effect that a sale or transfer of such securities may be made without registration or qualification.

4. Reissuance of Warrants; Issuance of Additional Warrant Shares for Anti-Dilution.

(a) Transfer of Warrant. If this Warrant is to be transferred, the Holder shall surrender this Warrant to the Company,
whereupon the Company will forthwith issue and deliver upon the order of the Holder a new Warrant (in accordance with Section 4(d)),
registered as the Holder may request, representing the right to purchase the number of Warrant Shares being transferred by the Holder
and, if less than the total number of Warrant Shares then underlying this Warrant is being transferred, a new Warrant (in accordance with
Section 4(d)) to the Holder representing the right to purchase the number of Warrant Shares not being transferred.

4

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


(b) Lost, Stolen or Mutilated Warrant. Upon receipt by the Company of evidence reasonably satisfactory to the Company
of the loss, theft, destruction or mutilation of this Warrant, and, in the case of loss, theft or destruction, of any indemnification undertaking
by the Holder to the Company in customary form and, in the case of mutilation, upon surrender and cancellation of this Warrant, the
Company shall execute and deliver to the Holder a new Warrant (in accordance with Section 4(d)) representing the right to purchase the
Warrant Shares then underlying this Warrant.

(c) Exchangeable for Multiple Warrants. This Warrant is exchangeable, upon the surrender hereof by the Holder at the
principal office of the Company, for a new Warrant or Warrants (in accordance with Section 4(d)) representing in the aggregate the right
to purchase the number of Warrant Shares then underlying this Warrant, and each such new Warrant will represent the right to purchase
such portion of such Warrant Shares as is designated by the Holder at the time of such surrender; provided, however, that no Warrants for
fractional shares of Common Stock shall be given.

(d) Issuance of New Warrants. Whenever the Company is required to issue a new Warrant pursuant to the terms of this
Warrant, such new Warrant (i) shall be of like tenor with this Warrant, (ii) shall represent, as indicated on the face of such new Warrant, the
right to purchase the Warrant Shares then underlying this Warrant (or in the case of a new Warrant being issued pursuant to Section 4(a)
or Section 4(c), the Warrant Shares designated by the Holder which, when added to the number of shares of Common Stock underlying
the other new Warrants issued in connection with such issuance, does not exceed the number of Warrant Shares then underlying this
Warrant), (iii) shall have an issuance date, as indicated on the face of such new Warrant which is the same as the Issuance Date, and (iv)
shall have the same rights and conditions as this Warrant.

(e) Issuance of Additional Warrant Shares for Anti-Dilution. If, at any time on or after the date hereof, there shall be any
adjustment to the Conversion Price pursuant to Section 5(c) of the Applicable Note (each, a “Warrant Shares Adjustment Trigger”),
the number of Warrant Shares shall be increased, without any further action by the Holder or the Company, by the number of fully paid,
validly issued and nonassessable shares of Common Stock (the “Anti-Dilution Warrant Shares”) determined in accordance with the
following formula:

CA1 (CA1 ÷ CAP2) - (CA1 ÷ CAP1) OP1Anti-Dilution
Warrant Shares = CAP1 (CA1 ÷ CAP1) x OP1 x Z

(i) For the purposes of the foregoing formula, the following definitions shall apply:

(1) “CA1” shall mean the Conversion Amount outstanding as of the Issuance Date of the Applicable
Note.
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(2) “CAP1” shall mean the Conversion Price in effect immediately prior to the event giving rise to the
applicable Warrant Shares Adjustment Trigger.

(3) “CAP2” shall mean the Conversion Price in effect immediately after the event giving rise to the
applicable Warrant Shares Adjustment Trigger.

(4) “OP1” shall mean the original Principal amount of the Applicable Note.

(5) “OP2” shall mean the Principal amount of the Applicable Note outstanding immediately prior to the
event giving rise to the applicable Warrant Shares Adjustment Trigger.

(6) “Z” shall mean the fraction determined by dividing (A) the number of Warrant Shares outstanding
immediately prior to the Warrant Shares Adjustment Trigger, taking into account any issuances of Warrant Shares pursuant to this Section
4(e) at any time prior to the applicable Warrant Shares Adjustment Trigger, by (B) the number of Warrant Shares initially issuable under
this Warrant plus the number of Warrant Shares issued pursuant to this Section 4(e) at any time prior to the applicable Warrant Shares
Adjustment Trigger, and in the case of the foregoing clauses (A) and (B), taking into account any adjustments to the number of Warrant
Shares issuable under this Warrant as a result of any adjustments to the Exercise Price pursuant to Section 2 at any time prior to the
applicable Warrant Shares Adjustment Trigger.

(ii) Upon the occurrence of each issuance of additional Warrant Shares pursuant to this Section 4(e), the Company
shall promptly compute the number of additional Warrant Shares so issued and prepare and furnish to the Holder a certificate setting forth
such issuance and showing in detail the calculation thereof.

5. Notices. Any notices, consents, waivers or other communications required or permitted to be given under the terms of this
Warrant must be in writing and will be deemed to have been delivered: (i) upon receipt, when delivered personally, (ii) upon receipt,
when sent by facsimile (provided confirmation of transmission is mechanically or electronically generated and kept on file by the sending
party), or (iii) one Business Day after deposit with an overnight courier service, in each case properly addressed to the party to receive
the same. The addresses and facsimile numbers for such communications shall be:

If to the Company:

Axion International Holdings, Inc.
180 South Street, Suite 104
New Providence, NJ 07974
Facsimile: (908) 542-0999
Attention: Steve Silverman

With a copy (for informational purposes only) to:

Greenberg Traurig, LLP
1750 Tysons Boulevard
Suite 1200
McLean, VA 22102
Facsimile: (703) 714-8359
Attention: Mark Wishner, Esq.
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If to the Holder, to its address and facsimile number set forth on the signature page to this Warrant or to such other address and/or
facsimile number and/or to the attention of such other Person as the Holder has specified by written notice given to the Company five (5)
days prior to the effectiveness of such change

6. Amendment. Except as otherwise provided herein, the provisions of this Warrant may be amended and the Company may take
any action herein prohibited, or omit to perform any act herein required to be performed by it, only if the Company has obtained the
written consent of the Holder.

7. Governing Law; Venue. All questions concerning the construction, validity, enforcement and interpretation of this Warrant shall
be governed by the internal laws of the State of Delaware, without giving effect to any choice of law or conflict of law provision or rule
(whether of the State of Delaware or any other jurisdictions) that would cause the application of the laws of any jurisdictions other than
the State of Delaware. The Company consents to and irrevocably submits to the jurisdiction of the Delaware Court of Chancery (or if
the Delaware Court of Chancery declines to accept jurisdiction over a particular matter, any state or federal court sitting in the State of
Delaware), and agrees that any dispute respecting this Warrant shall be submitted to and determined by such court. Final judgment of the
Delaware Court of Chancery (or if the Delaware Court of Chancery declines to accept jurisdiction over a particular matter, any state or
federal court sitting in the State of Delaware) shall be conclusive and binding on the Company and may be enforced in any court in which
the Company is subject to jurisdiction by a suit upon such judgment.

8. Construction; Headings. This Warrant shall be deemed to be jointly drafted by the Company and the Holder and shall not be
construed against any Person as the drafter hereof. The headings of this Warrant are for convenience of reference and shall not form part
of, or affect the interpretation of, this Warrant.

9. Remedies. The remedies provided in this Warrant shall be cumulative and in addition to all other remedies available under this
Warrant and any of the other Transaction Documents (as defined in the Note Purchase Agreement) at law or in equity (including a decree
of specific performance and/or other injunctive relief). The Company acknowledges that a breach by it of its obligations hereunder may
cause irreparable harm to the Holder and that the remedy at law for any such breach may be inadequate. The Company therefore agrees
that, in the event of any such breach or threatened breach, the Holder shall be entitled, in addition to all other available remedies, to an
injunction restraining any breach, without any bond or other security being required.

10. Transfer. This Warrant and the Warrant Shares may be offered for sale, sold, transferred or assigned without the consent of the
Company, subject only to the provisions of Section 3.7 of the Note Purchase Agreement.
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11. Severability. If any provision of this Warrant becomes or is declared by a court of competent jurisdiction to be illegal,
unenforceable or void, portions of such provision, or such provision in its entirety, to the extent necessary, shall be severed from this
Warrant, and such illegal, unenforceable or void provision shall be replaced with a valid and enforceable provision that will achieve, to
the extent possible, the same economic, business and other purposes of the illegal, unenforceable or void provision. The balance of this
Warrant shall be enforceable in accordance with its terms.

12. Certain Definitions. For purposes of this Warrant, the following terms shall have the following meanings:

(i) “Applicable Note” means the Note to which this Warrant is related.

(ii) “Bloomberg” means Bloomberg Financial Markets.

(iii) “Business Day” means any day other than Saturday, Sunday or other day on which commercial banks in the
State of Delaware are authorized or required by law to remain closed.

(iv) “Conversion Amount” has the meaning set forth in the Applicable Note.

(v) “Conversion Price” has the meaning set forth in the Applicable Note.

(vi) “Expiration Date” means the earlier to occur of the date that is (i) three years after the date upon which the
Weighted Average Price of a share of Common Stock for the ninety consecutive Trading Days prior to such date is at least $2.00 per share
(such dollar amount to be adjusted for any reverse stock split, combination or reclassification of shares or other similar event, in each
case after the Initial Closing Date), and (ii) five years after the date on which the Applicable Note has been repaid in full, whether on the
Maturity Date or at the option of the Company, or converted in its entirety.

(vii) “Maturity Date” has the meaning set forth in the Applicable Note.

(viii) “Notes” means the Convertible Notes issued pursuant to the Note Purchase Agreement

(ix) “Person” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust,
an unincorporated organization, any other entity and a government or any department or agency thereof.

(x) “Principal” has the meaning set forth in the Applicable Note.

(xi) “Principal Market” means the OTC Bulletin Board unless and until the Company’s shares are listed on an
exchange in which event the Principal market shall be such exchange.

(xii) “Required Holders” means the holders of Notes representing at least a majority of the aggregate principal
amount of the Notes then outstanding.
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(xiii) “Trading Day” means any day on which the Common Stock is traded on the Principal Market, or, if the
Principal Market is not the principal trading market for the Common Stock, then on the principal securities exchange or securities market
on which the Common Stock is then traded; provided that “Trading Day” shall not include any day on which the Common Stock is
scheduled to trade on such exchange or market for less than 4.5 hours or any day that the Common Stock is suspended from trading
during the final hour of trading on such exchange or market (or if such exchange or market does not designate in advance the closing time
of trading on such exchange or market, then during the hour ending at 4:00:00 p.m., Delaware time).

(xiv) “Weighted Average Price” means, for any security as of any date, the dollar volume-weighted average price
for such security on the Principal Market during the period beginning at 9:30:01 a.m., Delaware time (or such other time as the Principal
Market publicly announces is the official open of trading), and ending at 4:00:00 p.m., Delaware time (or such other time as the Principal
Market publicly announces is the official close of trading) as reported by Bloomberg through its “Volume at Price” functions, or, if the
foregoing does not apply, the dollar volume-weighted average price of such security in the over-the-counter market on the electronic
bulletin board for such security during the period beginning at 9:30:01 a.m., Delaware time (or such other time as such market publicly
announces is the official open of trading), and ending at 4:00:00 p.m., Delaware time (or such other time as such market publicly
announces is the official close of trading) as reported by Bloomberg, or, if no dollar volume-weighted average price is reported for such
security by Bloomberg for such hours, the average of the highest closing bid price and the lowest closing ask price of any of the market
makers for such security as reported in the “pink sheets” by Pink Sheets LLC (formerly the National Quotation Bureau, Inc.). If the
Weighted Average Price cannot be calculated for a security on a particular date on any of the foregoing bases, the Weighted Average
Price of such security on such date shall be the fair market value as determined by the Board of Directors of the Company in good faith.
Other than with respect to the definition of the term “Expiration Date,” all such determinations to be appropriately adjusted for any stock
dividend, stock split, stock combination, reclassification or similar transaction during the applicable calculation period.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Company has caused this Warrant to Purchase Common Stock to be duly executed as of the
Issuance Date set out above.

AXION INTERNATIONAL HOLDINGS, INC.

By: /s/ Steve Silverman
Name:Steve Silverman
Title: CEO

ACKNOWLEDGED AND AGREED:

/s/ Allen Kronstadt
Allen Kronstadt

Facsimile:
Attention:

[Signature Page to Warrant to Purchase Common Stock]
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EXHIBIT A

EXERCISE NOTICE

[To be executed by the registered Holder in order
to exercise this Warrant to Purchase Common Stock]

AXION INTERNATIONAL HOLDINGS, INC.

The undersigned holder hereby exercises the right to purchase _________________ of the shares of Common Stock (“Warrant
Shares”) of Axion International Holdings, Inc., a Colorado corporation (the “Company”), evidenced by the attached Warrant to Purchase
Common Stock (the “Warrant”). Capitalized terms used herein and not otherwise defined shall have the respective meanings set forth in
the Warrant.

1. Form of Exercise Price. The Holder intends that payment of the Exercise Price shall be made as:

______ a “Cash Exercise” with respect to _____________ Warrant Shares; and/or
______ a “Cashless Exercise” with respect to _____________ Warrant Shares.

2. Payment of Exercise Price. In the event that the Holder has elected a Cash Exercise with respect to some or all of the
Warrant Shares to be issued pursuant hereto, the Holder shall pay the Aggregate Exercise Price in the sum of $___________________ to
the Company in accordance with the terms of the Warrant.

3. Delivery of Warrant Shares. The Company shall deliver to the undersigned Registered Holder __________ Warrant
Shares in accordance with the terms of the Warrant.

Date: _______________ __, ______

Name of Registered Holder

By:
Name:
Title:
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