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PROXY STATEMENT FOR EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS
OF CM SEVEN STAR ACQUISITION CORPORATION

Proxy Statement dated [e], 2019
and first mailed to shareholders on or about [e], 2019

Dear Shareholders:

You are cordially invited to attend the extraordinary general meeting of CM Seven Star’s shareholders. CM Seven Star is a Cayman Islands exempted company incorporated as a blank
check company for the purpose of entering into a merger, share exchange, asset acquisition, share purchase, recapitalization, reorganization or similar business combination with one
or more businesses or entities, which we refer to as a “target business.”

Holders of the ordinary shares of CM Seven Star will be asked to approve the share exchange agreement, dated as of November 2, 2018, or the “Share Exchange Agreement”, by and
among CM Seven Star, Kaixin Auto Group (“Kaixin”) and Renren Inc. (the “Seller”), and the other related proposals. The Seller owns 100% of the issued and outstanding shares in or
of Kaixin.

Upon the closing of the transactions contemplated in the Share Exchange Agreement, CM Seven Star will acquire 100% of the issued and outstanding securities of Kaixin, in exchange
for approximately 28.3 million ordinary shares of CM Seven Star. An additional 4.7 million shares of CM Seven Star will be issued at closing in exchange for currently outstanding
options in Kaixin or reserved for issuance under an equity incentive plan. Additionally, 19.5 million earnout shares are to be issued and held in escrow. The Seller may be entitled to
receive earnout shares as follows: (1) if the Company’s gross revenue for the year ended December 31, 2019 is greater than or equal to RMB 5,000,000,000, the Seller is entitled to
receive 1,950,000 ordinary shares of CM Seven Star; (2) if the Company’s adjusted EBITDA for the year ended December 31, 2019 is greater than or equal to RMB 150,000,000, the
Seller is entitled to receive 3,900,000 ordinary shares of CM Seven Star, increasing proportionally to 7,800,000 ordinary shares if Company’s adjusted EBITDA is greater than or
equal to RMB 200,000,000; and (3) if the Company’s adjusted EBITDA for the year ended December 31, 2020 is greater than or equal to RMB 340,000,000, the Seller is entitled to
receive 4,875,000 ordinary shares of CM Seven Star, increasing proportionally to 9,750,000 ordinary shares if the Company’s adjusted EBITDA is greater than or equal to RMB
480,000,000. The definition of adjusted EBITDA is set forth on page 15 of this proxy statement.

Notwithstanding the Revenue and Adjusted EBITDA achieved by the post-transaction company for any period, Renren will receive the 2019 earnout shares if the stock price of CM
Seven Star is higher than $13.00 for any sixty days in any period of ninety consecutive trading days during an fifteen month period following the closing, and will receive the 2019
earnout shares and the 2020 earnout shares if the stock price of CM Seven Star is higher than $13.50 for any sixty days in any period of ninety consecutive trading days during a thirty
month period following the closing.

The transactions contemplated under the Share Exchange Agreement relating to the business combination are referred to in this proxy statement as the “Business Combination.”

As of [e], 2019, there was approximately $[®] in CM Seven Star’s trust account. On [e], 2019, the record date for the extraordinary general meeting of shareholders, the last sale price
of CM Seven Star’s ordinary shares was $[e].

Each shareholder’s vote is very important. Whether or not you plan to attend the CM Seven Star extraordinary general meeting in person, please submit your proxy card without delay.
Shareholders may revoke proxies at any time before they are voted at the meeting. Voting by proxy will not prevent a shareholder from voting in person if such shareholder

subsequently chooses to attend the CM Seven Star extraordinary general meeting.

We encourage you to read this proxy statement carefully. In particular, you should review the matters discussed under the caption “Risk Factors” beginning on page 18.




CM Seven Star’s board of directors unanimously recommends that CM Seven Star shareholders vote “FOR” approval of each of the proposals.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities to be issued in the Business
Combination or otherwise, or passed upon the adequacy or accuracy of this proxy statement. Any representation to the contrary is a criminal offense.

Sing Wang
Chief Executive Officer of
CM Seven Star Acquisition Corporation

[e], 2019




HOW TO OBTAIN ADDITIONAL INFORMATION

This proxy statement incorporates important business and financial information about CM Seven Star that is not included or delivered herewith. If you would like to receive additional
information or if you want additional copies of this document, agreements contained in the appendices or any other documents filed by CM Seven Star with the Securities and
Exchange Commission, such information is available without charge upon written or oral request. Please contact the following:

Suite 1306, 13/F, AIA Central, Connaught Road
Central, Hong Kong

Telephone: +852 3796 2750
If you would like to request documents, please do so no later than [e], 2019 to receive them before CM Seven Star’s extraordinary general meeting. Please be sure to include your
complete name and address in your request. Please see “Where You Can Find Additional Information” to find out where you can find more information about CM Seven Star and
Kaixin. You should rely only on the information contained in this proxy statement in deciding how to vote on the Business Combination. Neither CM Seven Star, Kaixin nor the Seller
has authorized anyone to give any information or to make any representations other than those contained in this proxy statement. Do not rely upon any information or representations
made outside of this proxy statement. The information contained in this proxy statement may change after the date of this proxy statement. Do not assume after the date of this proxy
statement that the information contained in this proxy statement is still correct.

USE OF CERTAIN TERMS

Unless otherwise stated in this proxy statement, references in this proxy statement to:

e  “Average selling price” are to aggregate gross selling price of Kaixin’s cars to customers in a given period, divided by the total number of cars sold in the same period. These
car sales transactions are recognized as auto sales revenue in full for cars sold out of Kaixin’s inventory, and proportionally for cars sourced by Kaixin Affiliated Network
Dealers that Kaixin’s Dealerships sell subject to profit-sharing agreements;

o “CAGR?” are to compound annual growth rate;

e  “car parc” are to the total number of light vehicles, including cars, sport utility vehicles and light trucks in a region or market at a specific point in time;

e China” and the “PRC” are to the People’s Republic of China, excluding, for the purposes of this proxy statement only, Taiwan, the Hong Kong Special Administrative Region
and the Macao Special Administrative Region;

e “CM Seven Star,” “we,” “us” or “our company” are to CM Seven Star Acquisition Corporation;

o  “Dealerships” are to Kaixin’s dealership businesses operated by special purpose holding companies in which Kaixin possesses majority ownership and voting control;

o  “Dealership Outlets” are to retail premises operated by Kaixin’s Dealerships;

e “GMV” are to gross merchandise value of car sales transactions as measured by gross selling price, excluding service fees unrelated to the sales; GMV includes the full sales
price of cars Kaixin sells as well as cars sourced from Kaixin Affiliated Network Dealers. These car sales transactions are recognized as auto sales revenue in full for cars sold

out of Kaixin’s inventory, and proportionally for cars sourced by Kaixin Affiliated Network Dealers that Kaixin’s Dealerships sell subject to profit-sharing agreements;

e “Loan Facilitation Volume” are to aggregate principal amount of car financing loans extended for a given period. As Kaixin is not the lender for such transactions, it
recognizes origination fees as other revenues;




e “Kaixin” are to Kaixin Auto Group, a wholly-owned subsidiary of the Seller, and its subsidiaries and consolidated affiliated entities, as the context requires; and depending on
the context, may also include the platform partners within Kaixin’s network;

e  “Kaixin Affiliated Network Dealers” are to other in-network dealers who provide automobile inventory to Kaixin’s Dealerships and which are marketed pursuant to profit-
sharing arrangements with Kaixin;

e  “other in-network dealers” are to other dealerships with which Kaixin has commercial relationships, including consumer financing referrals or who are users of Kaixin’s
Dealer SaaS platform;

o  “Plans” are to the Shanghai Renren Finance Leasing Asset-Backed Special Plans, which Kaixin consolidates in its financial statements;
e “RMB” or “Renminbi” are to the legal currency of China;
o “Renren” or the “Seller” are to Renren Inc., and its subsidiaries and consolidated affiliated entities, as the context requires;
®  “SaaS” are to “software-as-a-service;”
e U.S. Dollars,” “US$” and “$” refer to the legal currency of the United States;
e “U.S. GAAP” are to accounting principles generally accepted in the United States; and
e  “variable interest entity” or “VIE” are to Kaixin’s variable interest entities, Shanghai Qianxiang Changda Internet Information Technologies Development Co., Ltd., or
Qianxiang Changda, and Shanghai Jieying Auto Retail Co., Ltd., or Shanghai Jieying, which are 100% owned by PRC citizens and a PRC entity owned by PRC citizens.
Shanghai Jieying possesses an ICP license to operate value-added telecommunications business; Each of the VIEs is consolidated into Kaixin’s consolidated financial
statements in accordance with U.S. GAAP as if they were its wholly-owned subsidiaries.
The reporting currency of each of CM Seven Star and Kaixin is the U.S. dollar. This proxy statement also contains translations of certain foreign currency amounts into U.S.
dollars for the convenience of the reader. Unless otherwise stated, all translations of Renminbi into U.S. dollars were made at RMB6.5063 to US$1.00, the exchange rate set forth in
the H.10 statistical release of the Federal Reserve Board on December 29, 2017. We make no representation that the Renminbi or U.S. dollar amounts referred to in this proxy

statement could have been or could be converted into U.S. dollars or Renminbi, as the case may be, at any particular rate or at all. On January [ ], 2019, the noon buying rate for
Renminbi was RMB[__] to US$1.00.




CM SEVEN STAR ACQUISITION CORPORATION

Suite 1306, 13/F, AIA Central, Connaught Road
Central, Hong Kong
Attn: Sing Wang
Telephone: +852 3796 2750

NOTICE OF EXTRAORDINARY GENERAL MEETING OF
CM SEVEN STAR ACQUISITION CORPORATION SHAREHOLDERS
To Be Held on [e], 2019

To CM Seven Star Acquisition Corporation (“CM Seven Star”) Shareholders:
An extraordinary general meeting of shareholders of CM Seven Star will be held at [®], on [e], 2019, at [e] a.m., for the following purposes:

. To approve the Share Exchange Agreement and the transactions contemplated thereunder, including but not limited to the acquisition of all of the issued and
outstanding shares and any other equity interests of Kaixin from the Seller, as provided for in the Share Exchange Agreement and the consideration paid to the Seller and the earn-out
consideration by way of new issue of ordinary shares credited as fully paid in accordance with the Share Exchange Agreement, or the “Business Combination.” This proposal is
referred to as the “Business Combination Proposal” or “Proposal No. 1.”

. To approve increase in the number of authorized ordinary shares to [___] and removal of the class of preferred shares. This proposal is referred to as the “Authorized
Share Increase Proposal” or “Proposal No. 2.”

° To approve as a special resolution the change of CM Seven Star’s name to Kaixin Auto Holdings and the adoption of the Second Amended and Restated
Memorandum and Articles of Association of CM Seven Star as further described herein. This proposal is referred to as the “Amendment Proposal” or “Proposal No. 3.”

. To approve the issuance of more than 20% of the issued and outstanding ordinary shares of CM Seven Star pursuant to the terms of the Share Exchange Agreement,
as required by Nasdaq Listing Rules 5635(a) and (d). This proposal is referred to as the “Nasdaq Proposal” or “Proposal No. 4.”

. To approve the 2018 CM Seven Star Equity Incentive Plan. This proposal is referred to as the “Equity Incentive Plan Proposal” or “Proposal No. 5.”

. To approve the adjournment of the extraordinary general meeting in the event CM Seven Star does not receive the requisite shareholder vote to approve the Business
Combination. This proposal is called the “Business Combination Adjournment Proposal” or “Proposal No. 6.”

Proposals 1 through 6 are sometimes collectively referred to herein as the “Proposals.”

As of [e], 2019, there were [®] ordinary shares of CM Seven Star issued and outstanding and entitled to vote. Only CM Seven Star shareholders who hold ordinary shares of record as
of the close of business on [e], 2019 are entitled to vote at the extraordinary general meeting or any adjournment of the extraordinary general meeting. This proxy statement is first
being mailed to shareholders on or about [e], 2019. Approval of the Business Combination Proposal, the Nasdaq Proposal, the Equity Incentive Plan Proposal and the Business
Combination Adjournment Proposal will each require the affirmative vote of the holders of a majority of the issued and outstanding ordinary shares present and entitled to vote at the
extraordinary general meeting or any adjournment thereof; provided, however, that if [®] or more of the ordinary shares purchased in the IPO demand redemption of their ordinary
shares, then the Business Combination will not be completed. Approval of the Authorized Share Increase Proposal and the Amendment Proposal will require the affirmative vote of
the holders of two-thirds of the issued and outstanding ordinary shares present and entitled to vote at the extraordinary general meeting. Attending the extraordinary general either in
person or by proxy and abstaining from voting will have the same effect as voting against all the Proposals and, assuming a quorum is present, broker non-votes will have no effect on
any of the Proposals.




CM Seven Star currently has authorized share capital of 202,000,000 shares consisting of 200,000,000 ordinary shares with a par value of $0.0001 per share and 2,000,000 preferred
shares with a par value of $0.0001 per share.

Holders of CM Seven Star’s ordinary shares will not be entitled to appraisal rights under Cayman Islands law in connection with the Business Combination.

Whether or not you plan to attend the extraordinary general meeting in person, please submit your proxy card without delay to [___] not later than the time appointed for the
extraordinary general meeting or adjourned meeting. Voting by proxy will not prevent you from voting your shares in person if you subsequently choose to attend the extraordinary
general meeting. If you fail to return your proxy card and do not attend the meeting in person, the effect will be that your shares will not be counted for purposes of determining
whether a quorum is present at the extraordinary general meeting. You may revoke a proxy at any time before it is voted at the extraordinary general meeting by executing and
returning a proxy card dated later than the previous one, by attending the extraordinary general meeting in person and casting your vote by ballot or by submitting a written revocation
to CM Seven Star at CM Seven Star Acquisition Corporation, Suite 1306, 13/F, AIA Central, Connaught Road, Central, Hong Kong, Attention: Sing Wang, Telephone: +852 3796
2750, that is received by us before we take the vote at the extraordinary general meeting. If you hold your shares through a bank or brokerage firm, you should follow the instructions
of your bank or brokerage firm regarding revocation of proxies.

CM Seven Star’s board of directors unanimously recommends that CM Seven Star shareholders vote “FOR” approval of each of the Proposals.

By order of the Board of Directors,

Sing Wang
Chief Executive Officer of
CM Seven Star Acquisition Corporation

[ 1,2019
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QUESTIONS AND ANSWERS ABOUT THE PROPOSALS FOR CM SEVEN STAR SHAREHOLDERS
Q: What is the purpose of this document?

A: CM Seven Star Acquisition Corporation, a Cayman Islands company, or CM Seven Star, and Renren Inc., a Cayman Islands company (the “Seller”), have agreed to a
business combination under the terms of a Share Exchange Agreement, dated as of November 2, 2018, by and among CM Seven Star, the Seller and Kaixin Auto Group, a Cayman
Islands company and wholly-owned subsidiary of the Seller, and the other related proposals. The consummation of the transactions contemplated by the Share Exchange Agreement
are referred to as the Business Combination and the proposal to approve the Business Combination is referred to as the Business Combination Proposal. The Share Exchange
Agreement is attached to this proxy statement as Annex A, and is incorporated into this proxy statement by reference. You are encouraged to read this proxy statement, including
“Risk Factors” and all the annexes hereto.

CM Seven Star shareholders are being asked to consider and vote upon a proposal to adopt the Share Exchange Agreement, pursuant to which CM Seven Star will acquire all of the
issued and outstanding shares and other equity interests of Kaixin from the Seller, and related proposals.

The units that were issued in CM Seven Star’s initial public offering, or the CM Seven Star Units, each consist of one ordinary share of CM Seven Star, par value $0.0001 per share, or
the CM Seven Star Shares, one-half of a redeemable warrant, each whole redeemable warrant entitling the holder thereof to purchase one CM Seven Star Share, or the CM Seven Star
Warrants, and one right to receive one-tenth (1/10) of an ordinary share upon the consummation of an initial business combination, or the CM Seven Star Rights. CM Seven Star
shareholders (except for initial shareholders or officers or directors of CM Seven Star) will be entitled to redeem their CM Seven Star ordinary shares for a pro rata share of the trust
account (currently anticipated to be no less than approximately $10.00 per share for shareholders) net of taxes payable.

The CM Seven Star Units, CM Seven Star Shares, CM Seven Star Warrants, and CM Seven Star Rights are currently listed on the Nasdaq Stock Market.

This proxy statement contains important information about the proposed Business Combination and the other matters to be acted upon at the extraordinary general meeting of CM
Seven Star shareholders. You should read it carefully.

Q: What is being voted on?
A: Below are the proposals on which CM Seven Star shareholders are being asked to vote:
. To approve the Share Exchange Agreement and the transactions contemplated thereunder, including but not limited to the acquisition of all of the issued and

outstanding shares and any other equity interests of Kaixin from the Seller, as provided for in the Share Exchange Agreement and the consideration paid to the Seller and the earn-out
consideration by way of new issue of ordinary shares credited as fully paid in accordance with the Share Exchange Agreement, or the “Business Combination.” This proposal is
referred to as the “Business Combination Proposal” or “Proposal No. 1.”

. To approve increase in the number of authorized ordinary shares to [___] and removal of the class of preferred shares. This proposal is referred to as the “Authorized
Share Increase Proposal” or “Proposal No. 2.”

. To approve as a special resolution the change of CM Seven Star’s name to Kaixin Auto Holdings and the adoption of the Second Amended and Restated
Memorandum and Articles of Association of CM Seven Star as further described herein. This proposal is referred to as the “Amendment Proposal” or “Proposal No. 3.”

. To approve the issuance of more than 20% of the issued and outstanding ordinary shares of CM Seven Star pursuant to the terms of the Share Exchange Agreement,
as required by Nasdaq Listing Rules 5635(a) and (d). This proposal is referred to as the “Nasdaq Proposal” or “Proposal No. 4.”




. To approve the 2018 CM Seven Star Equity Incentive Plan. This proposal is referred to as the “Equity Incentive Plan Proposal” or “Proposal No. 5.”

. To approve the adjournment of the extraordinary general meeting in the event CM Seven Star does not receive the requisite shareholder vote to approve the Business
Combination. This proposal is called the “Business Combination Adjournment Proposal” or “Proposal No. 6.”

Q: Do any of CM Seven Star’s directors or officers have interests that may conflict with my interests with respect to the Business Combination?

A: CM Seven Star’s directors and officers may have interests in the Business Combination that are different from your interests as a shareholder. You should keep in mind the
following interests of CM Seven Star’s directors and officers:

On July 11, 2017, the Company issued 4,312,500 ordinary shares to our initial shareholders for an aggregate amount of $25,000. On October 25, 2017, an additional 862,500 ordinary
shares of CM Seven Star were issued to the initial shareholders for an aggregate amount of $6,038. The 5,175,000 Insider Shares include an aggregate of up to 675,000 shares that
were subject to forfeiture to the extent that the underwriters” over-allotment was not exercised in full or in part, so that the initial shareholders would own 20% of CM Seven Star’s
issued and outstanding shares after the IPO. Simultaneous with the consummation of the IPO, we consummated the private placement of 475,000 private Units (“Private Placement
Units”) at a price of $10.00 per Private Placement Unit, generating total proceeds of $4,750,000. The Private Placement Units were purchased by CM Seven Star’s sponsor. The
underwriters exercised the over-allotment in part and on November 3, 2017, CM Seven Star consummated the private sale of an additional 52,726 private units to its sponsor,
generating gross proceeds of $527,260. On November 3, 2017, the underwriters cancelled the remainder of the over-allotment option. In connection with the cancellation of the
remainder of the over-allotment option, we cancelled an aggregate of 15,927 insider shares issued to our sponsor prior to the IPO.

If CM Seven Star does not consummate the Business Combination by the date that is 15 months from the closing of the IPO, or January 30, 2019, or by the date that is 18 months from
the closing of the IPO, or April 30, 2019, if we extend the period of time to consummate a business combination, CM Seven Star will be required to dissolve and liquidate and the
securities held by CM Seven Star’s insiders will be worthless because such holders have agreed to waive their rights to any liquidation distributions.

Approval of the Business Combination Proposal, the Nasdaq Proposal, the Equity Incentive Plan Proposal and the Business Combination Adjournment Proposal will require the
affirmative vote of the holders of a majority of the issued and outstanding ordinary shares of CM Seven Star present and entitled to vote at the extraordinary general meeting;
provided, however, that if [®] or more of the holders of CM Seven Star ordinary shares exercise their redemption rights then the Business Combination will not be completed.
Approval of the Authorized Share Proposal and the Amendment Proposal will require the approval of at least two-thirds of the CM Seven Star ordinary shares present and entitled to
vote at the extraordinary general meeting. As of the record date of the extraordinary general meeting of CM Seven Star shareholders, [®] shares held by CM Seven Star’s initial
shareholders, or approximately [®]% of the outstanding CM Seven Star ordinary shares, would be voted in favor of each of the Proposals.

In addition, the exercise of CM Seven Star’s directors’ and officers’ discretion in agreeing to changes or waivers in the terms of the Business Combination may result in a conflict of
interest when determining whether such changes or waivers are appropriate and in CM Seven Star shareholders’ best interests.

Q: When and where is the extraordinary general meeting of CM Seven Star’s shareholders?

A: The extraordinary general meeting of CM Seven Star shareholders will take place at [®] on [e], 2019, at [e] a.m.

Q: Who may vote at the extraordinary general meeting of shareholders?

A: Only holders of record of CM Seven Star ordinary shares as of the close of business on [e], 2019 may vote at the extraordinary general meeting of shareholders. As of [e],

2019, there were [®#] CM Seven Star ordinary shares outstanding and entitled to vote. Please see “Extraordinary General Meeting of CM Seven Star Shareholders — Record Date;
Who is Entitled to Vote” for further information.




Q: What is the quorum requirement for the extraordinary general meeting of shareholders?

A: Shareholders representing a majority of the ordinary shares issued and outstanding as of the record date and entitled to vote at the extraordinary general meeting must be
present in person or represented by proxy in order to hold the extraordinary general meeting and conduct business. This is called a quorum. CM Seven Star ordinary shares will be
counted for purposes of determining if there is a quorum if the shareholder (i) is present and entitled to vote at the meeting, or (ii) has properly submitted a proxy card. In the absence
of a quorum, the extraordinary general meeting shall stand adjourned to the same day in the next week at the same time and/or place or to such other day, time or place as the directors
may determine.

Q: What vote is required to approve the Proposals?

A: Approval of the Business Combination Proposal, the Nasdaq Proposal, the Equity Incentive Plan Proposal and the Business Combination Adjournment Proposal will require
the affirmative vote of the holders of a majority of the issued and outstanding ordinary shares of CM Seven Star present and entitled to vote at the extraordinary general meeting;
provided, however, that if [®] or more of the holders of CM Seven Star ordinary shares exercise their redemption rights then the Business Combination will not be completed.
Approval of the Auhorized Share Increase Proposal and the Amendment Proposal will require the approval of at least two-thirds of the CM Seven Star ordinary shares present and
entitled to vote at the extraordinary general meeting. Attending the extraordinary general meeting either in person or by proxy and abstaining from voting will have the same effect as
voting against all the Proposals and, assuming a quorum is present, broker non-votes will have no effect on the Proposals.

Q: Are the proposals conditioned on one another?

A: Yes. The Business Combination Proposal and the Nasdaq Proposal are conditioned upon the approval of the Amendment Proposal. The Amendment Proposal is conditioned upon
the approval of the Business Combination Proposal and the Nasdaq Proposal. The Equity Incentive Plan Proposal is conditioned upon the approval of the other proposals.

Q: How will the initial shareholders vote?

A: CM Seven Star’s initial shareholders, who as of [e], 2019 owned [®] CM Seven Star ordinary shares, or approximately [®]% of the outstanding CM Seven Star ordinary
shares, have agreed to vote their respective ordinary shares acquired by them prior to the initial public offering in favor of the Business Combination Proposal and related proposals.
CM Seven Star’s initial shareholders have also agreed that they will vote any shares they purchase in the open market in or after the IPO in favor of each of the Proposals.

Q: Am I required to vote against the Business Combination Proposal in order to have my ordinary shares redeemed?

A: No. You are not required to vote against the Business Combination Proposal in order to have the right to demand that CM Seven Star redeem your ordinary shares for cash
equal to your pro rata share of the aggregate amount then on deposit in the trust account (before payment of deferred underwriting commissions and including interest earned on their
pro rata portion of the trust account, net of taxes payable). These rights to demand redemption of CM Seven Star ordinary shares for cash are sometimes referred to herein as
redemption rights. If the Business Combination is not completed, then holders of CM Seven Star ordinary shares electing to exercise their redemption rights will not be entitled to
receive such payments.

Q: How do I exercise my redemption rights?

A: In order to exercise your redemption rights, you must vote for or against the Business Combination and mark the appropriate space on the applicable enclosed proxy card and
providing physical or electronic delivery of your ordinary share certificates, as appropriate, prior to the extraordinary general meeting of CM Seven Star shareholders.

Any request for redemption, once made, may be withdrawn at any time up to the date of the extraordinary meeting of CM Seven Star shareholders. The actual per share redemption
price will be equal to the aggregate amount then on deposit in the trust account (before payment of deferred underwriting commissions and including interest earned on their pro rata
portion of the trust account, net of taxes payable), divided by the number of ordinary shares sold in the IPO. Please see the section entitled “Extraordinary General Meeting of CM
Seven Star Shareholders — Redemption Rights” for the procedures to be followed if you wish to redeem your CM Seven Star ordinary shares for cash.




Q: How can I vote?

A: If you were a holder of record CM Seven Star ordinary shares on [e®], 2019, the record date for the extraordinary general meeting of CM Seven Star shareholders, you may
vote with respect to the applicable proposals in person at the extraordinary general meeting of CM Seven Star shareholders, or by submitting a proxy by mail so that it is received prior
to 9:00 a.m. on [e], 2019, in accordance with the instructions provided to you under “Extraordinary Meeting of CM Seven Star Shareholders.” If you hold your shares in “street
name,” which means your shares are held of record by a broker, bank or other nominee, your broker or bank or other nominee may provide voting instructions (including any
telephone or Internet voting instructions). You should contact your broker, bank or nominee in advance to ensure that votes related to the shares you beneficially own will be properly
counted. In this regard, you must provide the record holder of your shares with instructions on how to vote your shares or, if you wish to attend the extraordinary general meeting of
CM Seven Star shareholders and vote in person, obtain a proxy from your broker, bank or nominee.

Q: If my shares are held in “street name” by my bank, brokerage firm or nominee, will they automatically vote my shares for me?

A: No. Under the rules of various national and regional securities exchanges, your broker, bank or nominee cannot vote your shares with respect to non-discretionary matters
unless you provide instructions on how to vote in accordance with the information and procedures provided to you by your broker, bank or nominee. CM Seven Star believes the
Proposals are non-discretionary and, therefore, your broker, bank or nominee cannot vote your shares without your instruction. Broker non-votes will not be considered present for the
purposes of establishing a quorum and will have no effect on the Proposals. If you do not provide instructions with your proxy, your bank, broker or other nominee may submit a
proxy card expressly indicating that it is NOT voting your shares; this indication that a bank, broker or nominee is not voting your shares is referred to as a “broker non-vote.” Your
bank, broker or other nominee can vote your shares only if you provide instructions on how to vote. You should instruct your broker to vote your CM Seven Star shares in accordance
with directions you provide.

Q: What if I abstain from voting or fail to instruct my bank, brokerage firm or nominee?

A: CM Seven Star will count a properly executed proxy marked “ABSTAIN” with respect to a particular Proposal as present for the purposes of determining whether a quorum
is present at the extraordinary general meeting of CM Seven Star shareholders. For purposes of approval, an abstention on any Proposals will have the same effect as a vote
“AGAINST” such Proposal. Additionally, failure to elect to exercise your redemption rights will preclude you from having your ordinary shares redeemed for cash. In order to
exercise your redemption rights, you must make an election on the applicable proxy card to redeem such CM Seven Star ordinary shares or submit a request in writing to CM Seven
Star’s transfer agent at the address listed on page [®], and deliver your shares to CM Seven Star’s transfer agent physically or electronically through DTC prior to the extraordinary
general meeting of CM Seven Star shareholders.

Q: Can I change my vote after I have mailed my proxy card?

A: Yes. You may change your vote at any time before your proxy is voted at the extraordinary general meeting. You may revoke your proxy by executing and returning a proxy
card dated later than the previous one, or by attending the extraordinary general meeting in person and casting your vote by ballot or by submitting a written revocation stating that you
would like to revoke your proxy that we receive prior to the extraordinary general meeting. If you hold your shares through a bank, brokerage firm or nominee, you should follow the
instructions of your bank, brokerage firm or nominee regarding the revocation of proxies. If you are a record holder, you should send any notice of revocation or your completed new
proxy card, as the case may be, to:

Suite 1306, 13/F, AIA Central, Connaught Road
Central, Hong Kong
Attn: Sing Wang
Telephone: +852 3796 2750




Q: Should I send in my share certificates now?

A: Yes. CM Seven Star shareholders who intend to have their ordinary shares redeemed, by electing to have those ordinary shares redeemed for cash on the proxy card, should
send their certificates by the day prior to the extraordinary general meeting. Please see “Extraordinary General Meeting of CM Seven Star Shareholders — Redemption Rights” for the
procedures to be followed if you wish to redeem your ordinary shares for cash.

Q: When is the Business Combination expected to occur?

A: Assuming the requisite shareholder approvals are received, CM Seven Star expects that the Business Combination will occur no later than [e], 2019.

Q: May I seek statutory appraisal rights or dissenter rights with respect to my shares?

A: No. Appraisal rights are not available to holders of CM Seven Star ordinary shares in connection with the proposed Business Combination. For additional information, see

the sections entitled “Extraordinary General Meeting of CM Seven Star Shareholders—Appraisal Rights.”
Q: What happens if the Business Combination is not consummated?

A: If CM Seven Star does not consummate the Business Combination by the date that is 15 months from the closing of the IPO, or January 30, 2019, or by the date that is 18
months from the closing of the IPO, or April 30, 2019, if we extend the period of time to consummate a business combination, then pursuant to Article 48.4 of our Amended and
Restated Memorandum and Articles of Association, CM Seven Star’s officers must take all actions necessary in accordance with the Cayman Islands Companies Law (Revised)
(referred to herein as the “Companies Law”) to dissolve and liquidate CM Seven Star as soon as reasonably practicable. Following dissolution, CM Seven Star will no longer exist as a
company. In any liquidation, the funds held in the Trust Account, plus any interest earned thereon (net of taxes payable), together with any remaining out-of-trust net assets will be
distributed pro-rata to holders of CM Seven Star ordinary shares who acquired such ordinary shares in CM Seven Star’s IPO or in the aftermarket. If the Business Combination is not
effected by the date that is 15 months from the closing of the IPO, or January 30, 2019, or by the date that is 18 months from the closing of the IPO, or April 30, 2019, if we extend the
period of time to consummate a business combination, the CM Seven Star Rights will expire worthless. The estimated consideration that each CM Seven Star share would be paid at
liquidation would be approximately $[®] per share for shareholders based on amounts on deposit in the Trust Account as of [e], 2018. The closing price of CM Seven Star’s ordinary
shares on the Nasdaq Stock Market as of [e], 2019 was $[e@]. CM Seven Star’s initial shareholders waived the right to any liquidation distribution with respect to any CM Seven Star
ordinary shares held by them.

Q: What happens to the funds deposited in the Trust Account following the Business Combination?

A: Following the closing of the Business Combination, funds in the Trust Account will be released to CM Seven Star. Holders of CM Seven Star ordinary shares exercising
redemption rights will receive their per share redemption price. The balance of the funds will be utilized to fund the Business Combination. As of [e], 2018, there was approximately
$[e] in CM Seven Star’s Trust Account. Approximately $[®] per outstanding share issued in CM Seven Star’s initial public offering will be paid to the public investors. Any funds
remaining in the Trust Account after such uses will be used for future working capital and other corporate purposes of the combined entity.




DELIVERY OF DOCUMENTS TO CM SEVEN STAR’S SHAREHOLDERS

Pursuant to the rules of the SEC, CM Seven Star and services that it employs to deliver communications to its shareholders are permitted to deliver to two or more shareholders
sharing the same address a single copy of the proxy statement, unless CM Seven Star has received contrary instructions from one or more of such shareholders. Upon written or oral
request, CM Seven Star will deliver a separate copy of the proxy statement to any shareholder at a shared address to which a single copy of the proxy statement was delivered and who
wishes to receive separate copies in the future. Shareholders receiving multiple copies of the proxy statement may likewise request that CM Seven Star deliver single copies of the
proxy statement in the future. Shareholders may notify CM Seven Star of their requests by contacting CM Seven Star as follows:

Suite 1306, 13/F, AIA Central, Connaught Road
Central, Hong Kong
Attn: Sing Wang
Telephone: +852 3796 2750




SUMMARY OF THE PROXY STATEMENT

This summary highlights selected information from this proxy statement but may not contain all of the information that may be important to you. Accordingly, we encourage
you to read carefully this entire proxy statement, including the Share Exchange Agreement attached as Annex A. Please read these documents carefully as they are the legal
documents that govern the Business Combination and your rights in the Business Combination.

The Parties
CM Seven Star

CM Seven Star Acquisition Corporation

Suite 1306, 13/F, AIA Central, Connaught Road
Central, Hong Kong

Attn: Sing Wang

Telephone: +852 3796 2750

CM Seven Star Acquisition Corporation, or CM Seven Star, was incorporated as a blank check company on November 28, 2016, under the laws of the Cayman Islands, for the
purpose of entering into a merger, share exchange, asset acquisition, stock purchase, recapitalization, reorganization or similar business combination with one or more
businesses or entities, which we refer to as a “target business.” CM Seven Star’s efforts to identify a prospective target business were not be limited to any particular industry or
geographic location.

CM Seven Star completed its initial public offering (“IPO”) on October 30, 2017 of 18,000,000 units, with each unit consisting of one ordinary share (“Ordinary Share”), par
value $.0001 per share, one-half of a redeemable warrant (“Warrant”) and one right (“Right”) to receive one-tenth of an ordinary share upon consummation of an initial
business combination. Simultaneous with the consummation of the IPO, we consummated the private placement of 475,000 private Units (“Private Placement Units”) at a price
of $10.00 per Private Placement Unit, generating total proceeds of $4,750,000. The Private Placement Units were purchased by CM Seven Star’s sponsor. The underwriters in
the IPO exercised the over-allotment option in part and on November 3, 2017, the underwriters purchased 2,636,293 over-allotment option Units, which were sold at an
offering price of $10.00 per Unit, generating gross proceeds of $26,362,930. Simultaneously with the sale of the over-allotment Units, CM Seven Star consummated the private
sale of an additional 52,726 Private Units to its sponsor, generating gross proceeds of $527,260. On November 3, 2017, the underwriters canceled the remainder of the over-
allotment option. In connection with the cancellation of the remainder of the over-allotment option, CM Seven Star canceled an aggregate of 15,927 Ordinary Shares issued to
our sponsor prior to the IPO and private placement.

After deducting the underwriting discounts and commissions and the offering expenses, a total of $206,362,930 was deposited into a trust account established for the benefit of
CM Seven Star’s public shareholders, and the remaining proceeds became available to be used to provide for business, legal and accounting due diligence on prospective
business combinations and continuing general and administrative expenses. [As of December 31, 2018], we have approximately $[ ] of unused net proceeds that were not
deposited into the trust fund to pay future general and administrative expenses. The net proceeds deposited into the trust fund remain on deposit in the trust fund earning
interest. As of [December 31, 2018], there was $[®] held in the trust fund (including $[e] of accrued interest which we can withdraw to pay taxes).

CM Seven Star’s units, shares, warrants and rights are each quoted on the Nasdaq Stock Market, under the symbols “CMSSU,” “CMSS,” “CMSSW” and “CMSSR,”
respectively. Each of CM Seven Star’s units consist of ordinary share, one-half of one redeemable warrant, and one right to receive one-tenth (1/10) of an ordinary share upon
the consummation of an initial business combination. CM Seven Star’s units commenced trading on October 26, 2017. CM Seven Star’s shares, warrants and rights
commenced trading on November 6, 2017.




Kaixin Auto Group

5/F, North Wing, 18 Jiuxiangiao Middle Road

Chaoyang District, Beijing 100016, People’s Republic of China
Attn: Thomas Jinato Ren

Telephone: +86 (10) 8448-1818

Kaixin is the largest premium used auto dealership group in China in terms of the number of cities and locations of its Dealerships, and the second largest based on
revenues in 2017, according to iResearch. Pursuant to the Business Combination, Kaixin has transferred its Ji’nan Dealership to Renren, such that at the completion of the
Business Combination, Kaixin is expected to have 14 Dealerships, subject to any additional Dealership acquisitions by Kaixin. As of June 30, 2018, Kaixin had 15 Dealerships
covering 15 cities in 13 provinces in China. On average, Kaixin’s Dealership operators have over ten years of experience in the used car industry. Kaixin provides used car
buyers in China with access to a wide selection of used vehicles across its network of Dealerships, with a focus on premium brands, such as Audi, BMW, Mercedes-Benz, Land
Rover and Porsche. In addition to auto sales, for the convenience of its customers, Kaixin also provides financing channels to customers and other in-network dealers through
its partnerships with several financial institutions, including Ping An Bank, Shanghai Branch. Furthermore, beginning in the third quarter of 2017, Kaixin started to offer value-
added services to its customers, including insurance, extended warranties and after-sales services.

Kaixin’s strong market position is enabled in part by its technology strength. Kaixin was founded by Renren, a pioneer in China’s internet industry, providing services
including social media, online gaming and internet financing, has have transitioned from a provider of financing solutions to automotive dealers to a seller of used cars. Kaixin
has leveraged Renren’s expertise and experience to integrate technology in support of its operating platforms, including a mobile app for consumers to browse for cars and
purchase related value-added services, big data analytics used to optimize procurement and operational management and an auto dealership SaaS platform used to empower its
Dealerships’ operations and management capabilities.

The Business Combination and Share Exchange Agreement
Business Combination with Kaixin; Business Combination Consideration

Upon the closing of the transactions contemplated in the Share Exchange Agreement, CM Seven Star will acquire 100% of the issued and outstanding securities of Kaixin,
in exchange for approximately 28.3 million ordinary shares of CM Seven Star, or one CM Seven Star share for approximately 4.85 outstanding shares of Kaixin. An additional
4.7 million shares million shares of CM Seven Star will be issued at closing in exchange for currently outstanding options in Kaixin or reserved for issuance under an equity
incentive plan. Additionally, 19.5 million earnout shares are to be issued and held in escrow. The Seller may be entitled to receive earnout shares as follows: (1) if the
Company’s gross revenue for the year ended December 31, 2019 is greater than or equal to RMB 5,000,000,000, the Seller is entitled to receive 1,950,000 ordinary shares of
CM Seven Star; (2) if the Company’s adjusted EBITDA for the year ended December 31, 2019 is greater than or equal to RMB 150,000,000, the Seller is entitled to receive
3,900,000 ordinary shares of CM Seven Star, increasing proportionally to 7,800,000 ordinary shares if Company’s adjusted EBITDA is greater than or equal to RMB
200,000,000; and (3) if the Company’s adjusted EBITDA for the year ended December 31, 2020 is greater than or equal to RMB 340,000,000, the Seller is entitled to receive
4,875,000 ordinary shares of CM Seven Star, increasing proportionally to 9,750,000 ordinary shares if the Company’s adjusted EBITDA is greater than or equal to RMB
480,000,000. By way of example, if the combined company’s adjusted EBITDA is equal to RMB175,000,000 for the year ended December 31, 2019, the Seller would receive
5,850,000 ordinary shares ((a) (i) 175,000,000 — 150,000,000, divided by (ii) 200,000,000 — 150,000,000 multiplied by (b) 7,800,000 — 3,900,000, plus (c) 3,900,000). The
definition of adjusted EBITDA is set forth on page 15 of this proxy statement.

Notwithstanding the Revenue and Adjusted EBITDA achieved by the post-transaction company for any period, Renren will receive the 2019 earnout shares if the stock
price of CM Seven Star is higher than $13.00 for any sixty days in any period of ninety consecutive trading days during an fifteen month period following the closing, and will
receive the 2019 earnout shares and the 2020 earnout shares if the stock price of CM Seven Star is higher than $13.50 for any sixty days in any period of ninety consecutive
trading days during a thirty month period following the closing.

After the Business Combination, assuming no redemptions of ordinary shares for cash, CM Seven Star’s current public shareholders will own approximately [#]% of CM
Seven Star, CM Seven Star’s current directors, officers and affiliates will own approximately [®]% of CM Seven Star, and the Seller will own approximately [®]% of CM
Seven Star. Assuming redemption by holders of [®] of CM Seven Star’s ordinary shares, CM Seven Star public shareholders will own approximately [#]% of CM Seven Star,
CM Seven Star’s current directors, officers and affiliates will own approximately [#]% of CM Seven Star, and the Seller will own approximately [®]% of CM Seven Star. Upon
consummation of the Business Combination, Kaixin will be a wholly-owned subsidiary of CM Seven Star.

The Business Combination and the Share Exchange Agreement comply with the terms described in CM Seven Star’s Registration Statement on Form S-1 relating to its initial
public offering. Furthermore, the consummation of the Business Combination is conditioned upon the majority of the ordinary shares voted by CM Seven Star’s shareholders
voting in favor of the Business Combination and holders of less than [e] ordinary shares exercising their redemption rights, according to the financial statements as of
September 30, 2018.

Management

Effective as of the closing date, the board of directors of CM Seven Star will consist of five members. The members designated by Shareholder Value Fund, CM Seven Star’s
designee, will include [®], and the members designated by the Seller will include Joseph Chen, James Jian Liu, Tianruo Pu and Lin Cong. Chen Ji will be the Chief Executive
Officer of CM Seven Star after the consummation of the Business Combination. See “Directors and Executive Officers after the Business Combination” elsewhere in this proxy
statement for additional information.




The Share Exchange Agreement

On November 2, 2018, CM Seven Star, the Seller, and Kaixin Auto Group entered into the Share Exchange Agreement, pursuant to which CM Seven Star will purchase from
the Seller all of the issued and outstanding shares and other equity interests in and of Kaixin. See “The Share Exchange Agreement — Business Combination with Kaixin;
Business Combination Consideration” for more detailed information.

Upon the closing of the transactions contemplated in the Share Exchange Agreement, CM Seven Star will acquire 100% of the issued and outstanding securities of Kaixin,
in exchange for approximately 28.3 million ordinary shares of CM Seven Star, or one CM Seven Star share for approximately 4.85 outstanding shares of Kaixin. An additional
4.7 million shares million shares of CM Seven Star will be issued at closing in exchange for currently outstanding options in Kaixin or reserved for issuance under an equity
incentive plan. Additionally, 19.5 million earnout shares are to be issued and held in escrow. The Seller may be entitled to receive earnout shares as follows: (1) if the
Company’s gross revenue for the year ended December 31, 2019 is greater than or equal to RMB 5,000,000,000, the Seller is entitled to receive 1,950,000 ordinary shares of
CM Seven Star; (2) if the Company’s adjusted EBITDA for the year ended December 31, 2019 is greater than or equal to RMB 150,000,000, the Seller is entitled to receive
3,900,000 ordinary shares of CM Seven Star, increasing proportionally to 7,800,000 ordinary shares if Company’s adjusted EBITDA is greater than or equal to RMB
200,000,000; and (3) if the Company’s adjusted EBITDA for the year ended December 31, 2020 is greater than or equal to RMB 340,000,000, the Seller is entitled to receive
4,875,000 ordinary shares of CM Seven Star, increasing proportionally to 9,750,000 ordinary shares if the Company’s adjusted EBITDA is greater than or equal to RMB
480,000,000. The definition of adjusted EBITDA is set forth on page 15 of this proxy statement.

Notwithstanding the Revenue and Adjusted EBITDA achieved by the post-transaction company for any period, Renren will receive the 2019 earnout shares if the stock
price of CM Seven Star is higher than $13.00 for any sixty days in any period of ninety consecutive trading days during an fifteen month period following the closing, and will
receive the 2019 earnout shares and the 2020 earnout shares if the stock price of CM Seven Star is higher than $13.50 for any sixty days in any period of ninety consecutive
trading days during a thirty month period following the closing.

The obligations of the Seller and Kaixin to consummate the transactions contemplated by the Share Exchange Agreement, in addition to the conditions described above,
are conditioned upon each of the following, among other things:

= CM Seven Star complying with all of its obligations under the Share Exchange Agreement;

= the representations and warranties of CM Seven Star being true on and as of the closing date of the Acquisition;
= Kaixin receiving a legal opinion from CM Seven Star’s counsel in the Cayman Islands; and

= there having been no material adverse effect to Kaixin’s business;

® CM Seven Star’s Conditions to Closing

The obligations of CM Seven Star to consummate the transactions contemplated by the Share Exchange Agreement, in addition to the conditions described above in the
first paragraph of this section, are conditioned upon each of the following, among other things:

e  Kaixin complying with all of its obligations under the Share Exchange Agreement;

e the representations and warranties of Kaixin being true on and as of the closing date of the acquisition and Kaixin complying with all required covenants in the Share
Exchange Agreement;

e there having been no material adverse effect to Cm Seven Star’s business;




o (M Seven Star receiving a legal opinion from Kaixin’s counsel in the PRC and Cayman Islands;
o the forfeiture by the Seller of all loans listed on the relevant disclosure schedule made to Kaixin or its subsidiaries; and
e  Kaixin selling one of its subsidiaries to an affiliate of the Seller.

See “The Share Exchange Agreement — Conditions to Closing” for more details.

Other Agreements Relating to the Business Combination

Escrow Agreement

In connection with the Acquisition, CM Seven Star, the Seller and an escrow agent, will enter into an Escrow Agreement, pursuant to which CM Seven Star shall deposit 22.8
million of its ordinary shares as earnout shares and to secure the indemnification obligations of the Seller as contemplated by the Share Exchange Agreement.

Investor Rights Agreement

In connection with the Acquisition, CM Seven Star and the Seller will enter into an Investor Rights Agreement with respect to certain lock-up arrangements in respect of the
Seller, registration rights granted by CM Seven Star in favor of the Seller, certain voting arrangements relating to CM Seven Star and the issuance of options to certain holders
of options under Kaixin’s 2018 Equity Incentive Plan pursuant to such Investor Rights Agreement.

Transitional Agreements

In connection with the Acquisition, CM Seven Star and the Seller will enter into a Master Transitional Agreement, Transitional Non-Competition Agreement and Transitional
Services Agreement (the “Transitional Agreements”), pursuant to which the Seller will agree to provide certain transitional services in connection with the Acquisition.

Recommendations of the Boards of Directors and Reasons for the Business Combination

After careful consideration of the terms and conditions of the Share Exchange Agreement, the board of directors of CM Seven Star has determined that Business Combination
and the transactions contemplated thereby are fair to and in the best interests of CM Seven Star and its shareholders. In reaching its decision with respect to the Business
Combination and the transactions contemplated thereby, the board of directors of CM Seven Star reviewed various industry and financial data and the due diligence and
evaluation materials provided by Kaixin. The board of directors did not obtain a fairness opinion on which to base its assessment. CM Seven Star’s board of directors
recommends that CM Seven Star shareholders vote:

FOR the Business Combination Proposal;

FOR the Authorized Share Increase Proposal;

FOR the Amendment Proposal;

FOR the Nasdaq Proposal;

FOR the Equity Incentive Plan Proposal; and

FOR the Business Combination Adjournment Proposal.

Interests of Certain Persons in the Business Combination

When you consider the recommendation of CM Seven Star’s board of directors in favor of adoption of the Business Combination Proposal and other Proposals, you should
keep in mind that CM Seven Star’s directors and officers have interests in the Business Combination that are different from, or in addition to, your interests as a shareholder,
including:

10




e If the proposed Business Combination is not completed by the date that is 15 months from the closing of the IPO, or January 30, 2019, or by the date that is 18 months
from the closing of the IPO, or April 30, 2019, if we extend the period of time to consummate a business combination, CM Seven Star will be required to liquidate. In
such event, the 4,312,500 ordinary shares held by CM Seven Star’s initial shareholders, which were acquired prior to the IPO for an aggregate purchase price of
$25,000, the additional 862,500 shares issued to the initial shareholders concurrently with the consummation of the IPO for an aggregate purchase price of $6,038, and
the ordinary shares included as part of the 475,000 private units issued to our sponsor simultaneously with the consummation of the IPO, as well as the 52,726 private
units issued to our sponsor in connection with the sale of the over-allotment units, will be worthless. Such ordinary shares had an aggregate market value of
approximately $[®] based on the closing price of CM Seven Star’s ordinary shares of $[®] on the Nasdaq Stock Market as of [e], 2019.

e Unless CM Seven Star consummates the Business Combination, its officers, directors and initial shareholders will not receive reimbursement for any out-of-pocket
expenses incurred by them to the extent that such expenses exceeded the amount of its working capital. As a result, the financial interest of CM Seven Star’s officers,
directors and initial shareholders or their affiliates could influence its officers’ and directors’ motivation in selecting Kaixin as a target and therefore there may be a
conflict of interest when it determined that the Business Combination is in the shareholders’ best interest.

e In addition, the exercise of CM Seven Star’s directors’ and officers’ discretion in agreeing to changes or waivers in the terms of the transaction may result in a conflict
of interest when determining whether such changes or waivers are appropriate and in our shareholders’ best interest.

Certain Developments

On January 28, 2019, Kaixin, CM Seven Star and an investor entered into a convertible loan agreement pursuant to which the investor has agreed to invest US$23 million into
Kaixin with interest payable at the loan interest rate as stipulated by the People’s Bank of China. An additional penalty interest rate will apply for unremitted amounts in the
event of a default. US$20 million of the loan was advanced to Kaixin on January 28, 2019, and the remaining US$3 million is to be advanced to Kaixin on January 31, 2020.
Upon completion of the business combination, amounts outstanding under the convertible loan will be converted into units of CM Seven Star at a conversion price of US$10.00
per unit, and subsequent amounts payable under the loan will immediately convert into units of CM Seven Star at a conversion price of US$10.00 per unit.

Voting Securities

As of [e], 2019, there were [®] ordinary shares of CM Seven Star issued and outstanding. Only CM Seven Star shareholders who hold ordinary shares of record as of the close
of business on [e], 2019 are entitled to vote at the extraordinary general meeting of shareholders or any adjournment of the extraordinary general meeting. Approval of the
Business Combination Proposal, the Nasdaq Proposal, the Equity Incentive Plan Proposal and the Business Combination Adjournment Proposal will require the affirmative
vote of the holders of a majority of the issued and outstanding ordinary shares of CM Seven Star present and entitled to vote at the extraordinary general meeting; provided,
however, that if [e] or more of the holders of CM Seven Star ordinary shares exercise their redemption rights then the Business Combination will not be completed. Approval
of the Authorized Share Increase Proposal and the Amendment Proposal will require the approval of at least two-thirds of the CM Seven Star ordinary shares present and
entitled to vote at the extraordinary general meeting. Attending the extraordinary general meeting either in person or by proxy and abstaining from voting will have the same
effect as voting against all the proposals and, assuming a quorum is present, broker non-votes will have no effect on the Proposals.

As of [e], 2019, CM Seven Star’s initial shareholders, either directly or beneficially, owned and were entitled to vote [®] ordinary shares, or approximately [®]% of CM Seven
Star’s outstanding ordinary shares. With respect to the Business Combination, CM Seven Star’s initial shareholders have agreed to vote their respective CM Seven Star
ordinary shares acquired by them in favor of the Business Combination Proposal and related Proposals. They have indicated that they intend to vote their shares, as applicable,
“FOR” each of the other Proposals although there is no agreement in place with respect to these Proposals.
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Appraisal Rights
Holders of CM Seven Star ordinary shares are not entitled to appraisal rights under the Cayman Islands Law.
Emerging Growth Company

CM Seven Star is an “emerging growth company,” as defined in the Jumpstart Our Business Startups Act (or JOBS Act). It is anticipated that after the consummation of the
transactions, CM Seven Star will continue to be an “emerging growth company.” As an emerging growth company, CM Seven Star will be eligible to take advantage of certain
exemptions from various reporting requirements that are applicable to other public companies that are not emerging growth companies. These include, but are not limited to,
not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act of 2002, reduced disclosure obligations regarding executive
compensation in its periodic reports and proxy statements, and exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and the
requirement to obtain shareholder approval of any golden parachute payments not previously approved.

Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial accounting standards until
private companies (that is, those that have not had a Securities Act registration statement declared effective or do not have a class of securities registered under the Exchange
Act) are required to comply with the new or revised financial accounting standards. The JOBS Act provides that a company can elect to opt out of the extended transition
period and comply with the requirements that apply to non-emerging growth companies but any such an election to opt out is irrevocable. CM Seven Star has elected not to opt
out of such extended transition period, which means that when a standard is issued or revised and it has different application dates for public or private companies, CM Seven
Star, as an emerging growth company, will not adopt the new or revised standard until the time private companies are required to adopt the new or revised standard. This may
make comparison of CM Seven Star’s financial statements with another public company which is neither an emerging growth company nor an emerging growth company
which has opted out of using the extended transition period difficult or impossible because of the potential differences in accountant standards used.

CM Seven Star could remain an emerging growth company until the last day of its fiscal year following December 31, 2022 (the fifth anniversary of the consummation of its
initial public offering). However, if CM Seven Star’s non-convertible debt issued within a three-year period or its total revenues exceed $1.07 billion or the market value of its
shares of ordinary shares that are held by non-affiliates exceeds $700 million on the last day of the second fiscal quarter of any given fiscal year, CM Seven Star would cease to
be an emerging growth company as of the following fiscal year.

However, the post-transaction entity will not be able to take advantage of the extended transition period for complying with new or revised accounting standards since Kaixin
has elected not to take advantage of the extended transition period.

Anticipated Accounting Treatment

The Business Combination will be accounted for as a “reverse merger” in accordance with U.S. GAAP. Under this method of accounting CM Seven Star will be treated as the
“acquired” company for financial reporting purposes. This determination is primarily based on the fact that subseqeuent to the Business Combination, Kaixin Securityholders
are expected to have a majority of the voting power of the combined company, Kaixin comprising all of the ongoing operations of the combined entity, Kaixin comprising a
majority of the governing body of the combined company, and Kaixin’s senior management comprising all of the senior management of the combined company. Accordingly,
for accounting purposes, the Business Combination will be treated as the equivalent of Kaixin issuing stock for the net assets of CM Seven Star, accompanied by a
recapitalization. The net assets of CM Seven Star will be stated at fair value which approximates historical costs as CM Seven Star has only cash and short-term liabilities. No
goodwill or other intangible assets will be recorded. Operations prior to the business combination will be those of Kaixin.

Regulatory Approvals
The Business Combination and the other transactions contemplated by the Share Exchange Agreement are not subject to any additional federal or state regulatory requirements

or approvals, including the Hart-Scott Rodino Antitrust Improvements Act of 1976, except for filings with the Registrar of the Cayman Islands necessary to effectuate the
transactions contemplated by the Share Exchange Agreement.
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KAIXIN AUTO GROUP SUMMARY FINANCIAL INFORMATION

The data below as for the years ended December 31, 2015, 2016 and 2017 has been derived from Kaixin’s audited consolidated financial statements for such years,
which are included in this proxy statement. The data for the six-month periods ended June 30, 2017 and 2018 has been derived from Kaixin’s unaudited condensed
consolidated financial statements for such periods, which are included in this proxy statement. Kaixin’s consolidated financial statements are prepared and presented in
accordance with U.S. GAAP.

Kaixin’s historical results are not necessarily indicative of results to be expected for any future period. The information is only a summary and should be read in
conjunction with Kaixin’s consolidated financial statements and related notes, and “Management’s Discussion and Analysis of Financial Condition and Results of Operations
of Kaixin Auto Group” contained elsewhere herein. The historical results included below and elsewhere in this proxy statement are not indicative of the future performance of
Kaixin or CM Seven Star.

Summary Consolidated Statements of Operations Data

Years ended December 31, 6 months ended June 30,
2015 2016 2017 2017 20181
Us$ Us$ Us$ Us$ US$

(in thousands, except share and per share data)
Net revenues:

Automobile sales $ — — 121,084 $ 1,042  $ 246,334

Financing income 4,798 20,778 26,426 15,773 2,317

Others — 68 2,340 24 4,655
Total net revenues 4,798 20,846 149,850 16,839 253,306
Cost of revenues:

Automobile sales — — 116,385 992 234,226

Cost of financing income 1,159 10,874 15,259 8,073 3,130

Provision for financing receivable 437 3,165 12,717 2,605 4,872

Others 3 32 32 24 193
Total cost of revenues 1,599 14,071 144,393 11,694 242,421
Gross profit 3,199 6,775 5,457 5,145 10,885
Operating expenses:

General and administrative 1,796 10,367 15,225 6,167 17,326

Selling and marketing 1,397 7,999 10,874 4,526 13,625

Research and development 443 2,374 3,982 1,793 2,405
Total operating expenses 3,636 20,740 30,081 12,486 33,356
Loss from operations (437) (13,965) (24,624) (7,341) (22,471)
Other expenses — (339) (2,214) 14 (5,863)
Interest income 77 64 902 215 495
Interest expenses — (58) (3,068) (932) (1,894)
Loss before provision of income tax and noncontrolling

interest, net of tax (360) (14,298) (29,004) (8,044) (29,733)
Income tax expenses (1,859) (1,690) (1,158) (1,336) (1,110)
Loss from continuing operations $ (2,219) (15,988) (30,162) $ (9,380) $ (30,843)
Discontinued operations:
(Loss) income from discontinued operations, net of taxes of

nil and nil for the years ended December 31, 2015, 2016

and 2017 and the six months ended June 30, 2017 and

2018 (5,152) (8,066) 1,467 923 —
Net loss (7,371) (24,054) (28,695) (8,457) (30,843)
Net loss attributable to the noncontrolling interest — — (76) — (120)
Net loss from continuing operations attributable to Kaixin

Auto Group (2,219) (15,988) (30,086) (9,380) (30,723)
Net (loss) income from discontinued operations attributable

to Kaixin Auto Group (5,152) (8,066) 1,467 923 —
Net loss attributable to Kaixin Auto Group $ (7,371) $ (24,054) $ (28,619) $ (8,457) $ (30,723)

(1) Pursuant to the Business Combination, Kaixin has transferred its Ji’nan Dealership to Renren, such that at the completion of the Business Combination, Kaixin is expected
to have 14 Dealerships, subject to any additional Dealership acquisitions by Kaixin. This asset transfer may affect the future results of Kaixin. For reference, for the six
months ended June 30, 2018, the Ji’nan Dealership’s total net revenues were US$47.2 million, comprised of financing income of nil, automoibile sales revenue of US$46.8
million and other revenues of US$0.4 million; total cost of revenues were US$44.3 million; and gross profit of US$2.9 million.
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Summary Consolidated Balance Sheet Data

Cash and cash equivalents
Restricted cash

Financing receivable

Inventory

Total current assets

Long-term financing receivable
Goodwill

Total non-current assets

Total assets

Total current liabilities

Total non-current liabilities

Total Liabilities

Total Kaixin Auto Group shareholders’ equity (deficit)
Total equity (deficit)

Total liabilities and equity (deficit)

6 months ended

Years ended December 31, June 30,
2016 2017 2018
Us$ Us$ US$
(in thousands)
34,697 17,194 12,150
288 47,253 6,347
292,006 125,353 13,224
— 95,012 73,890
349,343 318,303 163,078
54 8 —
— 91,644 109,507
163 91,792 110,491
349,506 410,095 273,569
311,237 320,149 196,266
59,916 88,515 79,181
371,153 408,664 275,447
(21,647) (33,222) (46,030)
(21,647) 1,431 (1,878)
349,506 410,095 273,569
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Non-GAAP Measure

In evaluating its business, Kaixin considers and uses the following non-GAAP measure as supplemental measures to review and assess its operating performance:

Years ended December 31, 6 months ended June 30,
2015 2016 2017 2017 2018
Us$ Us$ Us$ Us$ US$

(in thousands)
Other Consolidated Financial Data:
Adjusted EBITDA( (5,104) (18,612) (18,226) (4,134) (10,405)

@) Adjusted EBITDA represents net loss plus contingent consideration fair value change, share-based compensation expense, interest (income) expenses, income tax
expenses, and depreciation.

Kaixin uses Adjusted EBITDA, which is a non-GAAP financial measure in the evaluation of its operating results and in its financial and operational decision-making.
Adjusted EBITDA represents net loss plus fair value change of contingent consideration, share-based compensation expense, interest (income) expense, income tax, and
depreciation. Kaixin believes that Adjusted EBITDA helps it to identify underlying trends in its business that could otherwise be distorted by the effect of certain expenses and
income that it includes in net loss. Kaixin believes that Adjusted EBITDA provides useful information about its operating results, enhances the overall understanding of its past
performance and future prospects and allows for greater visibility with respect to key metrics used by Kaixin’s management in its financial and operational decision-making.

Adjusted EBITDA should not be considered in isolation or construed as an alternative to net loss or any other measure of performance or as an indicator of our
operating performance. Investors are encouraged to review the historical non-GAAP financial measure to the most directly comparable GAAP measure. Adjusted EBITDA
presented here may not be comparable to similarly titled measures presented by other companies. Other companies may calculate similarly titled measures differently, limiting
their usefulness as comparative measures to Kaixin’s data. Investors and others are encouraged to review Kaixin’s financial information in its entirety and not rely on a single
financial measure.

The table below sets forth a reconciliation of our net loss to Adjusted EBITDA for the periods indicated:

Years ended December 31, 6 months ended June 30,
2015 2016 2017 2017 2018
Us$ Us$ Us$ Us$ Us$
(in thousands)
Net loss (7,371) (24,054) (28,695) (8,457) (30,843)
Add:
Fair value change of contingent consideration — — 2,601 — 8,068
Share-based compensation expense 476 3,707 4,502 2,251 9,827
Interest (income) expenses (77) (6) 2,166 717 1,399
Income tax expenses 1,859 1,690 1,158 1,336 1,110
Depreciation 9 51 42 19 34
Adjusted EBITDA (5,104) (18,612) (18,226) (4,134) (10,405)
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Summary Operating Data

The table below sets forth the summary operating data for the periods indicated:

As of and for the
three months ended
Sep. 30, Dec. 31, Mar. 31, Jun. 30,
2017 2017 2018 2018
Number of Dealerships 10 14 14 15
GMYV (in US$ (millions))D@G) 44.6 91.4 138.8 129.5
Average monthly GMV per quarter per Dealership (in US$ (millions))()(2) 1.6 2.9 3.3 3.0
Number of cars sold)() 773 1,427 1,955 1,706
Average sales price (in US$ (thousands))(l)(z) 57.7 64.0 71.0 75.9
Number of car sales transactions with financing products sold M@ 1,038 2,045 2,579 2,791
Loan facilitation volume (in US$ (millions)))(®) 20.5 455 59.4 62.6
Number of car sales transactions with interim ﬁnancing(l)(z) 765 1,593 1,294 429
Number of cars sourced®@) 1,523 1,699 1,815 1,452
Inventory number()® 1,002 1,315 1,206 998
Inventory turnover days(l) 78 90 71 65
Average number of employees per Dealership 13 13 13 11
Note:  Pursuant to the Business Combination, Kaixin has transferred its Ji’nan Dealership to Renren, such that at the completion of the Business Combination, Kaixin is
expected to have 14 Dealerships, subject to any additional Dealership acquisitions by Kaixin. This asset transfer may affect the future results of Kaixin, including
these operating data. For reference, for the six months ended June 30, 2018, the Ji’nan Dealership’s operating data was as follows: Number of dealerships: 1, GMV (in
US$ millions): 59, Average monthly GMV (in US$ (millions)): 9.9, number of cars sold: 528, average sales price (in US$ (thousands)): 111.8, number of car sales
transactions with financing products sold: 20, loan facilitation volume (in US$ millions)): nil, number of car sales transactions with interim financing: nil, number cars
sourced 409, inventory number: 59, inventory turnover days: 46, average number of employees: 17.
@) Includes auto sales transactions at our Dealerships including cars owned by Kaixin and cars sourced by Kaixin Affiliated Network Dealers that Kaixin sells pursuant
to profit-sharing arrangements.
@) For the periods presented, cars sourced from Kaixin Affiliated Network Dealers were immaterial.
3 GMV includes the full sales price of cars sourced from the Affiliated Network Dealers, in contrast with is automobile sales revenue, which amount only includes the

corresponding revenue generated from cars sourced from the Affiliated Network Dealers on a net basis. For the second half of 2017, GMV consisted of US$136.0
million of merchandise value sourced directly by Kaixin, and US$nil of merchandise value sourced from Kaixin Affiliated Network Dealers. For the six months
ended June 30, 2018, GMV consisted of US$264.1 million of merchandise value sourced directly by Kaixin, and US$4.2 million of merchandise value sourced from
Kaixin Affiliated Network Dealers.

The above operating metrics should not be considered in isolation or construed as an alternative to Kaixin’s financial information or any other measure of

performance. Investors are encouraged to review Kaixin’s historical financial information in connection with these above operating metrics. Operating metrics presented here
may not be comparable to similarly titled measures presented by other companies. Other companies may calculate similarly titled measures differently, limiting their usefulness
as comparative measures to Kaixin’s data. Investors and others are encouraged to review Kaixin’s operating and financial information in their entirety and not rely on a single
operating metric or financial measure.
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COMPARATIVE PER SHARE INFORMATION

The following table sets forth the per share data of CM Seven Star on a stand-alone basis and the unaudited pro forma condensed combined per share data for the year ended
December 31, 2017 and the nine months ended September 30, 2018 after giving effect to the Business Combination, (1) assuming no CM Seven Star stockholders exercise redemption
rights with respect to their common stock upon the consummation of the Business Combination; and (2) assuming that CM Seven Star stockholders exercise their redemption rights
with respect to a maximum of 20,413,625 shares of common stock upon consummation of the Business Combination.

The pro forma book value per share information was computed as if the Business Combination had been completed on September 30, 2018. The pro forma earnings from continuing
operations information for the year ended December 31, 2017 and the nine months ended September 30, 2018 was computed as if the Business Combination had been completed on
January 1, 2017.

The historical book value per share is computed by dividing total common shareholders’ equity by the number of shares of common stock outstanding at the end of the period. The pro
forma combined book value per share is computed by dividing total pro forma common shareholders’ equity by the pro forma number of shares of common stock outstanding at the
end of the period. The pro forma earnings from continuing operations per share of the combined company is computed by dividing the pro forma income from continuing operations
by the pro forma weighted-average number of shares outstanding over the period.

You should read the information in the following table in conjunction with the selected historical financial information summary included elsewhere in this proxy
statement/prospectus, and the historical financial statements of CM Seven Star and Kaixin and related notes that are included elsewhere in this proxy statement/prospectus. The
unaudited CM Seven Star and Kaixin pro forma combined per share information is derived from, and should be read in conjunction with, the unaudited pro forma condensed combined
financial statements and related notes included elsewhere in this proxy statement/prospectus.

The unaudited pro forma combined earnings per share information below does not purport to represent the earnings per share which would have occurred had the companies been
combined during the periods presented, nor earnings per share for any future date or period. The unaudited pro forma combined book value per share information below does not

purport to represent what the value of CM Seven Star and Kaixin would have been had the companies been combined during the periods presented.

(in thousands, except share and per share data)

Pro Forma
Pro Forma Combined
Combined Assuming
Assuming No Maximum
Nine Months Ended Kaixin CM Seven Star redepmtions redepmtions
September 30, 2018 (historical) (historical) (Unaudited) (Unaudited)
Income (loss) from continuing operations $ (46,506) $ 2,146 $ (56,937) $ (56,937)
Stockholders’ equity (deficit) $ (1,878) $ 5,000 $ 335,878 $ 126,516
Weighted average shares outstanding — basic and diluted 26,323,092 61,439,494 40,803,201
Basic and diluted income/(loss) per share from continuing operations $ 008 $ 093) $ (1.40)
Book value per share as of September 30, 2018 $ 019 §$ 547 $ 3.10
Year Ended December 31, 2017
Income (loss) from continuing operations $ (30,162) $ 337 % (30,623) $ (30,623)
Weighted average shares outstanding—basic and diluted 5,803,121 61,439,493 40,803,201
Basic and diluted income/(loss) per share from continuing operations $ 006 $ 0.50) $ (0.75)

PRICE RANGE OF SECURITIES AND DIVIDENDS

CM Seven Star’s units, shares, warrants and rights are each quoted on the Nasdaq Stock Market, under the symbols “CMSSU,” “CMSS,” “CMSSW,” and “CMSSR,” respectively.
Each of CM Seven Star’s units consist of one ordinary share, one-half of a redeemable warrant, and one right to acquire 1/10 of an ordinary share of CM Seven Star. CM Seven Star’s
units commenced trading on October 26, 2017. CM Seven Star’s shares, warrants and rights commenced trading on November 6, 2017.

The table below sets forth the high and low bid prices of CM Seven Star’s ordinary shares, warrants, rights, and units as reported on the Nasdaq Stock Market for the period from
November 6, 2017, 2017 (the date on which our ordinary shares, warrants and rights were first quoted on the Nasdaq Stock Market) through October 31, 2018 and for the period from
October 26, 2017 (the date on which our units were first quoted on the Nasdaq Stock Market) through October 31, 2018.

Ordinary Shares Warrants Rights Units
Period Ended High Low High Low High Low High Low
December 31, 2017 $ 966 $ 959 § 030 $ 025 $ 035 § 025 $ 10.07 $ 9.93
March 31, 2018 $ 980 $ 963 § 038 § 020 $ 035 § 021 $ 1035 $ 9.97
June 30, 2018 9.91 9.72 0.41 0.32 0.38 0.27 10.20 10.50
September 30, 2018 $ 11.00 $ 988 § 055 § 038 $ 059 § 032 $ 11.00 $ 10.33
December 31, 2018* $ 10.10 $ 10.03 % 050 § 039 $ 055 § 035 $ 11.00 $ 10.70

* Through October 31, 2018

CM Seven Star has not paid any cash dividends on its ordinary shares to date and does not intend to pay cash dividends prior to the completion of a business combination. The
payment of cash dividends in the future will be dependent upon CM Seven Star’s revenues and earnings, if any, capital requirements and general financial condition subsequent to
completion of a business combination. The payment of any dividends subsequent to a business combination will be within the discretion of its then board of directors. It is the present
intention of CM Seven Star’s board of directors to retain all earnings, if any, for use in its business operations and, accordingly, CM Seven Star’s board does not anticipate declaring
any dividends in the foreseeable future.

Kaixin’s securities are not publicly traded.
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RISK FACTORS
You should consider carefully the following risk factors, as well as the other information set forth in this proxy statement, before making a decision on the Business Combination.
Risks Relating to Kaixin’s Business and Industry
Kaixin has a history of losses and it may not achieve or maintain profitability in the future.

Kaixin has not been profitable since its inception and had an accumulated deficit of approximately US$56.9 million as of December 31, 2017 and US$87.6 million as of June 30,
2018. Kaixin incurred net losses of US$7.4, million US$24.1 million, US$28.7 million and US$30.8 million, respectively, in 2015, 2016, 2017 and the six months ended June 30,
2018. Kaixin expects to make significant investments to further develop and expand its business and these investments may not result in increased revenues or growth on a timely
basis or at all. In addition, as a public company, Kaixin will incur significant legal, accounting and other expenses that Kaixin did not incur as a subsidiary of a listed company. As a
result of these increased expenditures, Kaixin will have to generate and sustain increased revenues to achieve and maintain profitability.

Kaixin expects to continue to incur losses at least in the near term as Kaixin invests in and strives to grow its business. Kaixin may also incur significant losses in the future for a
number of reasons, including possible changes in general economic conditions and regulatory environment, slowing demand for used cars and its related products and services,
increasing competition, weakness in the automotive retail industry generally, as well as other risks described in this proxy statement, and Kaixin may encounter unforeseen expenses,
difficulties, complications and delays in generating revenues or profitability. If growth in its revenues slows, Kaixin may not be able to reduce costs in a timely manner. In addition, if
Kaixin reduces variable costs to respond to losses, this may limit its ability to acquire customers and grow its revenues. Accordingly, Kaixin may not achieve or maintain profitability
and may continue to incur significant losses in the future.

Kaixin has a limited operating history under its current business model. Kaixin’s historical financial and operating performance may not be indicative of, or comparable to, its
future prospects and results of operations.

Although Kaixin was formed in 2011, it has changed its business model significantly since its initial launch. Kaixin began as primarily an internet-based financing business and
has developed into a used car retailer with strong online and offline presence.

As aresult, Kaixin’s business model has not been fully proven, and Kaixin has only a limited operating history with its new business model against which to evaluate its business
and future prospects, which subjects Kaixin to a number of uncertainties. Additionally, Kaixin intends to continue to expand its Dealership network, and such growth may make
financial information for future periods less comparable to prior periods. Accordingly, Kaixin’s historical financial results should not be considered indicative of its future performance
and may be less comparable to financial results for future periods.

Additionally, Kaixin has limited experience in most aspects of its business operations, including online/offline auto sales operations, financing facilitation and other value-added
services and the development of long-term relationships with platform participants, such as dealers, financial institutions and car buyers. Kaixin has encountered and will continue to
encounter risks and difficulties frequently experienced by growing companies in rapidly changing industries, including achieving market acceptance of its platform, attracting and
retaining customers, expanding its partnerships and the scope of its platform, increasing competition, and increasing expenses as Kaixin continues to grow its business. Kaixin cannot
assure you that it will be successful in addressing these and other challenges Kaixin may face in the future and if it does not manage these risks successfully, its business may be
adversely affected. In addition, Kaixin may not achieve sufficient revenues to achieve or maintain positive cash flow from operations or profitability in any given period. If Kaixin’s
assumptions regarding these risks and uncertainties, which it uses to plan its business, are incorrect, or if it does not address these risks successfully, its operating and financial results
could differ materially from its expectations, and Kaixin’s business could suffer.
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The laws and regulations governing the auto industry in the PRC are still at a nascent stage and subject to further changes and interpretation. As the market, the regulatory
environment and other conditions evolve, Kaixin’s existing solutions and services may not continue to deliver the expected business results. As its business develops and responds to
competition, Kaixin may continue to introduce new services, make adjustments to its existing services, business model or operations in general. Kaixin’s ability to retain Dealerships,
financial institutions, customers and other platform participants and to attract new platform participants are also critical to its business. Any significant change to its business model or
failure to achieve the intended business results may have a material and adverse impact on Kaixin’s financial condition and results of operations. Therefore, it may be difficult to
effectively assess its future prospects.

Kaixin’s recent, rapid growth may not be indicative of its future growth and, if it continues to grow rapidly, it may not be able to manage its growth effectively.

Kaixin’s net revenues grew from US$4.8 million in 2015 to US$20.8 million in 2016 to US$149.9 million in 2017. Its net revenues were US$253.3 million in the six months
ended June 30, 2018. Kaixin expects that, in the future, even if its revenues increase, its rate of revenue growth may decline. In any event, Kaixin will not be able to grow as fast or at
all if it does not:

e increase the number of users on its mobile apps and websites and increase the number of customers of its used auto sales business;

o further improve the quality of its product and service offerings, features and complementary

e products and services, and introduce high quality new products, services and features;

e introduce additional third party products and services; or

e acquire sufficient appropriate inventory at an attractive cost and high quality to meet the increasing demand for its vehicles.

There can be no assurance that Kaixin will meet these objectives. Kaixin expects to continue to expend substantial financial and other resources on:

e marketing and advertising;

e expansion of its vehicle inventory; and

e general administration, including legal, accounting and other compliance expenses.

Kaixin’s historical rapid growth has placed and may continue to place significant demands on its management and its operational and financial resources, as Kaixin experiences
further growth in the number of users of its platform as well as the amount of data that Kaixin analyzes. Kaixin has hired and expects to continue to hire additional personnel to
support its rapid growth. Kaixin’s organizational structure is becoming more complex as Kaixin adds staff, and it will need to improve its operational, financial and management
controls as well as its reporting systems and procedures. Kaixin will require significant capital expenditures and the allocation of valuable management resources to grow and change
in these areas without undermining its corporate culture of rapid innovation, teamwork and attention to the car buying experience for the consumer. If Kaixin cannot manage its growth
effectively to maintain the quality and efficiency of its customers’ car buying experience and the quality of the vehicles it sells, its business could be harmed and its results of
operations and financial condition could be materially and adversely affected.

Kaixin’s business has grown rapidly as additional customers have purchased used cars and complementary products and services through its platform. However, Kaixin’s business
is relatively new and has operated at substantial scale for only a limited period of time. Given this limited history, it is difficult to predict whether Kaixin will be able to maintain or
grow its business. Kaixin also expects that its business will evolve in ways that may be difficult to predict. For example, over time its investments intended to drive new customer
traffic to its website may be less productive than expected. In the event of this or any other adverse developments, Kaixin’s continued success will depend on its ability to successfully

adjust its strategy to meet changing market dynamics. If Kaixin is unable to do so, its business could be harmed and its results of operations and financial condition could be materially
and adversely affected.
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Kaixin’s Dealerships conduct many aspects of its business, and Kaixin faces risks associated with its Dealerships, their employees and other personnel.

Kaixin relies on its Dealerships to conduct significant aspects of its business. As of June 30, 2018, it had 15 Dealerships. Pursuant to the Business Combination, Kaixin transferred
its Ji’nan Dealership to Renren, such that at the completion of the Business Combination, Kaixin is expected to have 14 Dealerships, subject to any additional Dealership acquisitions
by Kaixin. Kaixin’s control over its Dealerships may not be as effective as if Kaixin fully owned these partners’ businesses, which could potentially make it difficult for Kaixin to
manage them.

Kaixin’s Dealerships and their employees directly interact with consumers, other dealerships and other platform participants, and their performance directly affects Kaixin’s
reputation and brand image. If Kaixin’s service personnel or those of its Dealerships fail to satisfy the needs of consumers, respond effectively to their complaints, or provide services
to their satisfaction, its reputation and the loyalty of its customers could be negatively affected. As a result, Kaixin may lose customers or experience a decrease in business volume,
which could have a material adverse effect on its business, financial condition and results of operations. Kaixin does not directly supervise the services provided by its Dealerships and
their personnel and may not be able to successfully maintain and improve the quality of their services. Dealerships may also fail to implement sufficient control over their sales,
maintenance and other personnel. In addition, Kaixin has developed a Kaixin Affiliated Network Dealer model pursuant to which Kaixin sources and markets used cars in its
Dealerships under profit-sharing arrangements with third parties who provide these vehicles to it. Kaixin has little control over the actions of these Kaixin Affiliated Network Dealers,
and their failure to comply with laws or ethical business practices may harm Kaixin’s reputation or results of operations. As a result of conduct of Dealerships or Kaixin Affiliated
Network Dealers, Kaixin may suffer financial losses, incur liabilities and suffer reputational damage. In addition, while violation of laws and regulations by Dealerships and Kaixin
Affiliated Network Dealers has not led to any material claims against Kaixin in the past, there can be no assurance that such a claim will not arise in the future which may harm
Kaixin’s brand or reputation or have other adverse impacts. In August 2018, a notice from the Shandong Luokou police bureau was placed at the location of the Ji’nan Dealership.
This notice stated that there is an ongoing investigation concerning the Dealership premises, and relevant persons must cooperate with the investigation. Kaixin understands that the
investigation is concerning an individual who holds 30% of Ji’nan Dealership’s equity interest, not the Ji’nan Dealership. However, because of the co-location of certain business and
assets by the Ji’nan Dealership and its 30% minority shareholder, Kaixin expects that it will need to write off certain inventory and advances to suppliers of the Ji’Nan Dealership,
which totaled US$6.4 million and US$16.8 million respectively as of June 30, 2018. This transfer has been completed and accordingly, the Ji’nan Dealership is not expected to affect
the business or results of operations of Kaixin in the future. Kaixin is actively monitoring the situation. For further information, see “Kaixin Auto Group’s Business — Legal
Proceedings.”

Further, suspension or termination of a Dealership’s or a Dealership Outlet’s services in a particular geographic area may cause interruption to or failure in Kaixin’s services in the
corresponding geographic area. A Dealership operator may suspend or terminate his or her services or cooperation with Kaixin for various reasons, including for those other than
third-party reasons or force majeure. In connection with the Business Combination, Kaixin entered into amendment agreements with Dealership operators in January 2019 pursuant to
which it was confirmed that the Business Combination qualifies as an initial public offering, and that Renren will be responsible for settling contingent obligations to Dealership
operators. In addition, although this could contravene Kaixin’s agreements with them, due to the intense competition in its industry, existing Dealerships may also choose to
discontinue their cooperation with Kaixin and work with its competitors instead. Kaixin may not be able to promptly replace its Dealerships or find alternative ways serve their
geographic areas in a timely, reliable and cost-effective manner, or at all. As a result of any service disruptions associated with Dealerships, customer satisfaction, brand, reputation,
operations and financial performance may be materially and adversely affected.

Kaixin may not be able to successfully expand or maintain its network of Dealerships.

As of June 30, 2018, Kaixin had a network of 15 Dealerships. Pursuant to the Business Combination, Kaixin has transferred its Ji’nan Dealership to Renren, such that at the
completion of the Business Combination, Kaixin is expected to have 14 Dealerships, subject to any additional Dealership acquisitions by Kaixin. Kaixin’s Dealership network is a
foundation of its platform, and Kaixin relies on its Dealerships in providing services to car buyers and financial institutions. Kaixin plans to expand its Dealership network as its
business grows. As China is a large and diverse market, business practices and demands may vary significantly by region and Kaixin’s experience in the markets in which it currently
operates may not be applicable in other parts of China. As a result, Kaixin may not be able to leverage its experience to expand its Dealership network into other parts of China.
Furthermore, Kaixin’s efforts to expand into new geographical markets and attract new dealers to its platform may impose considerable burden on its sales, marketing and general
managerial resources. If Kaixin is unable to manage its expansion efforts effectively, if Kaixin’s expansion efforts take longer than planned or if costs for these efforts exceed Kaixin’s
expectations, its results of operations may be materially and adversely affected.
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Further, Kaixin may have difficulties managing its relationships with its Dealership operators once they have earned the share payouts to which they are entitled to pursuant to
Kaixin’s equity purchase agreements, in which they are entitled to payment of consideration in Kaixin’s ordinary shares based on the Dealerships’ performance over five 12-month
performance benchmark periods. Following the completion of these performance benchmark periods, Kaixin may need to enter into new arrangements with its Dealership operators in
order to strengthen its relationships with them and incentivize their performance or begin to directly operate its Dealerships, notwithstanding Kaixin’s ownership and operational
control over its Dealerships. For additional information, please see “Kaixin Auto Group’s Business — Certain Legal Arrangements — Kaixin’s Legal Arrangements with Dealerships
and After-Sales Partners.”

Kaixin is obligated to make future issuances of its ordinary shares to the partners who operate its Dealerships and after-sales service centers.

Pursuant to equity purchase agreements pursuant to which Kaixin has acquired majority control of its Dealerships and certain after-sales partners, Kaixin is obligated to make
certain payments of its ordinary shares to their sellers, who have retained a minority interest in the special purpose holding entity of its Dealerships and after-sales service centers,
respectively. In connection with the Business Combination, Renren has agreed to bear the obligation with respect to the contingent share consideration due to Dealership operators and
indemnify CM Seven Star for related liabilities.

As of December 31, 2017 and June 30, 2018, Kaixin carried short-term and long-term contingent consideration with a fair value amounting to US$66.8 million and US$87.0
million, respectively. Kaixin may enter into similar agreements in the future in connection with the expansion of its business, which could result in dilution to its ordinary shareholders.
For additional information, please see “Business — Certain Legal Arrangements — Legal Arrangements with Dealerships and After-Sales Partners” and note [5] to the accompanying
financial statements.

Other dealers with which Dealerships may in the future collaborate could take actions that could harm Kaixin’s business and that of its Dealerships.

Although Kaixin currently owns all existing Dealership Outlets and no such arrangements have been entered into to date, Kaixin may in the future permit Dealership operators to
develop and operate other Dealership Outlets in their defined geographic areas in collaboration with other unrelated third parties. In such event, certain Dealership operators may elect
to cooperate with third parties to develop and operate Dealership Outlets in the geographic area covered by the relevant agreement. Although Kaixin’s existing Dealership agreements
contractually obligate Dealerships to operate in accordance with specified standards, including synchronization of their operations with the wider Kaixin platform and integration with
its Dealer SaaS system, Kaixin may not be a party to any agreements between Dealership operators and third-party partners. As a result, Kaixin would be dependent upon Dealership
operators to enforce these standards with respect to these additional dealerships and more broadly, to ensure their success. As a result, the ultimate success and quality of any
additional location would on the Dealership operators. If any such additional Dealership Outlets do not successfully operate in a manner consistent with required standards, their
performance, the performance of its Dealerships and ultimately, the performance of Kaixin, could be adversely affected and its brand image and reputation may be harmed, which
could materially and adversely affect Kaixin’s business and operating results.

Any difficulties in identifying, consummating and integrating acquisitions, investments or alliances may expose Kaixin to potential risks and have an adverse effect on its
business, results of operations or financial condition.

Kaixin has in the past made and may in the future seek to make acquisitions and investments and enter into strategic alliances to further expand its business. If it is presented with
appropriate opportunities, Kaixin may acquire additional businesses, services, resources, or assets, including auto dealerships, that are accretive to its core business. There can be no
assurance that Kaixin will always be able to complete such acquisitions successfully or on terms acceptable to it. Integration of entities or assets that Kaixin acquires into its business
may not be successful and may prevent Kaixin from expanding into new services, customer segments or operating locations. This could significantly affect the expected benefits of
these acquisitions. Moreover, the integration of any acquired entities or assets into Kaixin’s operations could require significant attention from its management. The diversion of the
attention of Kaixin’s management and any difficulties encountered in any integration process could have an adverse effect on its ability to manage its business.
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Kaixin’s possible future acquisitions of auto dealerships, other acquisitions, investments or strategic alliances may also expose it to other potential risks, including risks associated
with unforeseen or hidden liabilities, the diversion of resources from its existing businesses and technologies, its inability to generate sufficient revenues to offset the costs, expenses
of acquisitions and potential loss of, or harm to, relationships with Dealerships, employees, customers as a result of its integration of new businesses. In addition, Kaixin may
recognize impairment losses on goodwill arising from its acquisitions. The occurrence of any of these events could have a material and adverse effect on Kaixin’s ability to manage its
business, its financial condition and results of operations.

The quality of the premium used automobiles Kaixin offers is critical to the success of its business.

Kaixin offers a wide selection of premium used cars for sale at its Dealerships. Kaixin has implemented high standards for the used car inventory it offers for sale and only offers
for sale vehicles that are able to pass its thorough inspection process consisting of over 140 steps. Kaixin does not offer for sale vehicles which are in poor condition, have a history of
accidents, water or fire damage and extensive mileage, or other unacceptable attributes. However, there can be no assurance that these inspections and other measures will be effective,
and there is a risk that the automobiles offered for sale on Kaixin’s platform could have defects. As a result, Kaixin and its Dealerships are exposed to product liability claims relating
to personal injury or property damage and may require product recalls or other actions. Third parties subject to such injury or damage may bring claims or legal proceedings against
Kaixin or its Dealerships as a result of the sale of such products.

In addition, Kaixin has developed a Kaixin Affiliated Network Dealer model pursuant to which it sources and markets used cars at Dealerships under profit-sharing arrangements
with third parties who provide these vehicles. Although Kaixin screens and recondition these vehicles according to the same procedures as its other used vehicles, Kaixin may have
less control of the inventory sourced through this model and faces risks relating to the activities of Kaixin Affiliated Network Dealers with whom it cooperates. Any defects in the used
or new cars Kaixin offers for sale, whether or not they are actually sold to customers, could have a material and adverse impact on Kaixin’s reputation, results of operation and
financial condition.

Kaixin’s success depends upon the continued contributions of its salespeople.

Kaixin’s salespeople, who are primarily employed by its Dealerships, are a driving force behind its success. Kaixin believes that one factor that distinguishes it is its culture
centered on valuing all salespeople. Any failure to maintain this culture or to continue recruiting, developing and retaining the salespeople that drive Kaixin’s success could have a
material adverse effect on its business, sales and results of operations. Kaixin also faces risks related to the loyalty of its salespeople. Referrals of leads by salespeople to friends or
others in side deals is a common phenomenon in its industry in China, and if Kaixin’s salespeople seek to profit themselves personally at the expense of it, this could hurt its business
and results of operations. Kaixin’s ability to recruit salespeople while controlling related costs is subject to numerous external and internal factors, including unemployment levels,
prevailing wage rates, growth plans, changes in employment legislation, and competition for qualified employees in the industry and regions in which Kaixin operates. This
competition is especially fierce for qualified service technicians. Kaixin’s ability to recruit salespeople while controlling related costs is also subject to its ability to maintain positive
employee relations. If Kaixin is unable to do so, or if, despite its efforts, becomes subject to successful unionization efforts, it could increase costs, limit Kaixin’s ability to respond to
competitive threats and have a material adverse effect on its business, sales and results of operations.

Kaixin’s success also depends upon the continued contributions of its Dealership, regional and corporate management teams. Consequently, the loss of the services of any of key

personnel could have a material adverse effect on Kaixin’s business, sales and results of operations. In addition, an inability to build its management bench strength to support growth
could have a material adverse effect on Kaixin’s business, sales and results of operations.
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Kaixin relies on a limited number of financial institutions to fund the consumer auto financing transactions it facilitates, and any adverse change in its relationships with such
financial institutions may materially and adversely impact Kaixin’s business and results of operations.

Kaixin relies on a limited number of financial institutions to fund financing transactions to car buyers. Loans from Ping An Bank, Shanghai Branch accounted for substantially all
of the loans it facilitated to consumers through Kaixin’s consumer auto loan financing facilitation business in 2017 and the six months ended June 30, 2018. Kaixin has also entered
into an agreement with another major PRC financial institution and anticipate that financing from such institution will comprise a substantial proportion of the financing facilitated by
Kaixin’s platform in the future. The availability of funding from financial institutions depends on many factors, some of which are out of Kaixin’s control. Financial institutions may
find Kaixin’s services to be ineffective, or its service fees to be expensive. Customers who enter into financing arrangements may fail to effectively pledge their purchased cars as
collateral in connection with the financing arrangements. In addition, delinquencies by Kaixin’s customers may also lead financing partners to limit or terminate their relationships
with it. For further information as to Kaixin’s arrangements with these financial institutions, see “Kaixin Auto Group’s Business — Certain Legal Arrangements — Legal
Arrangements with Financial Institutions.” There can be no assurance that Kaixin will be able to rely on such funding arrangements in the future or that it would be able to replace one
of its financing partners in the event they cease their relationship with it. Although Kaixin continues to identify new financial institutions to collaborate with, there can be no assurance
that the number of financial institutions it collaborates with will become increasingly diversified in the future. Given Kaixin’s current dependence on a relatively small number of
financial institutions, if its relationship with any such institution or their channel partners deteriorates, if any such financial institution determines not to collaborate with Kaixin or
limits the funding that is available for financing transactions facilitated by Kaixin, or if any such financial institution encounters liquidity issues in general, Kaixin’s business, financial
condition and results of operations may be materially and adversely affected.

Further, Ping An Bank, Shanghai Branch and other financing institutions can significantly influence the terms of Kaixin’s consumer auto finance loans, including the interest
rates, term and collateral provisions, and Kaixin has little influence over these terms. In order to maintain and foster its cooperation with Ping An Bank, Shanghai Branch and other
financing institutions, Kaixin may have to accommodate demands that they may impose on it in the future. Such demands and requirements may increase costs to Kaixin, weaken its
connection with customers, or even be disruptive to its existing auto loan financing facilitation business. In addition, Ping An Bank, Shanghai Branch and other financing institutions
also cooperate with certain of Kaixin’s competitors and, as a result, may have interests which are adverse or in conflict with Kaixin’s, which could harm its business and materially and
adversely affect its results of operations.

In addition, Kaixin’s ability to collaborate with financial institutions may become subject to new regulatory limitations, as the laws and regulations governing the automotive
finance industry in the PRC continue to evolve. In the event there is a sudden or unexpected shortage of funds from financial institutions Kaixin collaborates with or if they experience
disruption to their operations for any reason, Kaixin’s ability to serve car buyers will be adversely affected. Kaixin may from time to time experience constraints as to the availability
of funds from financial institutions, especially as its business continues to grow and the need for funding increases. Such constraints may affect user experience, including by limiting
the approval of customers’ credit applications. Such limitations may also restrain the growth of Kaixin’s business. Any prolonged constraint as to the availability of funds from
financial institutions may also harm Kaixin’s reputation or result in negative perception of the services it offers, thereby decreasing the willingness of prospective car buyers to seek
automotive financing solutions offered by its partners or the willingness of dealers and other platform participants to collaborate with Kaixin.
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Kaixin may need additional capital to pursue its business objectives and respond to business opportunities, challenges or unforeseen circumstances, and financing may not be
available on terms acceptable to Kaixin, or at all.

Since inception, Kaixin has relied on Renren, its parent company, to support Kaixin’s operations, the expansion of its Dealerships and the growth of its business, as well as certain
third party financing sources, including financial institutions and the issuance of ABSs. As Kaixin intends to continue to make investments to support the growth of its business, it may
require additional capital to pursue its business objectives and respond to business opportunities, challenges or unforeseen circumstances, including increasing the number of cars it
sells, developing new solutions and services, increasing its sales and marketing expenditures to improve brand awareness and engage car buyers through expanded online channels,
enhancing Kaixin’s operating infrastructure and acquiring complementary businesses and technologies. However, additional funds may not be available when Kaixin needs them, on
terms that are acceptable to it, or at all. Repayment of debt may divert a substantial portion of cash flow to repay principal and service interest on such debt, which would reduce the
funds available for expenses, capital expenditures, acquisitions and other general corporate purposes; and Kaixin may suffer default and foreclosure on its assets if Kaixin’s operating
cash flow is insufficient to service debt obligations, which could in turn result in acceleration of obligations to repay the indebtedness and limit Kaixin’s sources of financing.

Volatility in the credit markets may also have an adverse effect on Kaixin’s ability to obtain debt financing. If Kaixin raises additional funds through further issuances of equity or
convertible debt securities, its existing shareholders could suffer significant dilution, and any new equity securities Kaixin issues could have rights, preferences and privileges superior
to those of holders of Kaixin’s ordinary shares. If Kaixin is unable to obtain adequate financing or financing on terms satisfactory to it when Kaixin requires it, Kaixin’s ability to
continue to pursue its business objectives, fund its Dealerships and respond to business opportunities, challenges or unforeseen circumstances could be significantly limited, and its
business, financial condition, results of operations and prospects could be adversely affected.

Kaixin operates in a highly competitive industry. Failure to develop and execute strategies to maintain its market position and to adapt to the increasing use of the internet to
market, buy, sell and finance used vehicles could adversely affect its business, sales and results of operations.

Automotive retailing is a highly competitive and highly fragmented industry in China, according to iResearch. Kaixin’s competition includes publicly and privately owned used
and new car dealers and online and mobile sales platforms, as well as millions of private individuals. Competitors buy and sell the same or similar makes of vehicles that Kaixin offers
in the same or similar markets at competitive prices.

Retail Competition. Some of Kaixin’s competitors have announced plans for rapid expansion, including into markets with Kaixin locations, and some of them have begun to
execute those plans. If Kaixin fails to respond effectively to its retail competitors, it could have a material adverse effect on Kaixin’s business, sales and results of operations.

Online Sales and Facilitation. Although mobile apps and online marketing are important to Kaixin’s own business model, the increasing use of the internet to market, buy and sell
used vehicles and to provide vehicle financing could have a material adverse effect on Kaixin’s sales and results of operations. Emerging competitors using online focused business
models, both for direct sales and consumer-to-consumer facilitation, could materially impact Kaixin’s current business model. The online availability of used vehicle information from
other sources, including pricing information, could make it more difficult for Kaixin to differentiate its customer offering from competitors’ offerings, could result in lower-than-
expected retail margins, and could have a material adverse effect on Kaixin’s business, sales and results of operations. In addition, Kaixin’s competitive standing is affected by
companies, including search engines and online classified sites, that are not direct competitors but that may direct online traffic to the websites of competing automotive retailers. The
increasing activities of these companies could make it more difficult for Kaixin to attract users to its mobile app. These companies could also make it more difficult for Kaixin to
otherwise market its vehicles online.

The increasing use of the internet to facilitate consumers’ purchases and sales of their current vehicles could have a material adverse effect on Kaixin’s ability to source vehicles,

which in turn could have a material adverse effect on its vehicle acquisition costs and results of operations. For example, certain websites provide online appraisal tools to consumers
that generate offers and facilitate purchases by dealers other than Kaixin.
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In addition to the direct competition and increasing use of the internet described above, there are companies that sell software and data solutions to used and new car dealers to
enable those dealers to, among other things, more efficiently source and price inventory. Although these companies do not compete with Kaixin, the increasing use of such products by
dealers who compete with Kaixin could reduce the relative competitive advantage of Kaixin’s internally developed proprietary systems.

If Kaixin fails to respond effectively to competitive pressures or to changes in the used vehicle marketplace, it could have a material adverse effect on Kaixin’s business, sales
and results of operations.

Kaixin operates in an evolving and fast-changing market.

The automotive retail market, including the consumer automotive finance market, in the PRC is highly dynamic and is at an early stage of development. While it has undergone
significant growth in the past few years, there is no assurance that it can continue to grow as rapidly. As part of Kaixin’s business, it offers retail auto sales of premium used vehicles,
financing, including consumer loans provided by its financing partners, automobile insurance providers and value-added services to various participants in the automotive transaction
value chain, including dealers, financial institutions, car buyers, service providers and other industry participants. Helping more industry participants to recognize the value of Kaixin’s
services in a rapidly-evolving market is critical to increasing the number and amount of used cars and other transactions Kaixin completes and to the success of its business.

You should consider Kaixin’s business and prospects in light of the risks and challenges it encounters or may encounter given the rapidly-evolving market in which it operates and
its limited operating history. These risks and challenges include Kaixin’s ability to, among other things:

. source, market and sell used and new automobiles in substantial volumes and on favorable terms;

. effectively manage and expand its network of Dealerships;

. facilitate automotive financing to a growing number of car buyers;

. maintain and enhance its relationships and business collaboration with dealers, financial institutions and other platform participants;

. charge competitive service fees to platform participants while driving the growth and profitability of its business;

. improve its operational efficiency;

. attract, retain and motivate talented employees, particularly sales and marketing and technology personnel to support its business growth;

. adapt to technological change, such as the development of autonomous vehicles, new products and services, new business models and new methods of travel;

. enhance its technology infrastructure to support the growth of its business and maintain the security of its system and the confidentiality of the information provided and

collected across its system;

. navigate economic conditions and fluctuations;
° implement its business strategies, including the offering of new services; and
. defend Kaixin against legal and regulatory actions, such as actions involving intellectual property or data privacy claims.

If Kaixin is unable to adapt to any of these factors in its rapidly-evolving market, its business, performance and results of operations could suffer.
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Kaixin’s success depends on its ability to attract prospective car buyers.

The growth of Kaixin’s business depends on its ability to attract prospective car buyers. Kaixin primarily purchases car models that are reliable, reasonably-priced and based on its
insights as to car buyers, feedback from registered dealers and market analysis as to perception and demand for such models, will appeal to car buyers in lower-tier cities. Kaixin prices
cars based on its insights derived from automotive transaction data associated with the facilitation of automotive financing solutions as well as data from other automotive transactions.
Kaixin has limited experience in the purchase of cars for sale, and there is no assurance that Kaixin will be able to do so effectively. Demand for the type of cars that Kaixin purchases
can change significantly between the time the cars are purchased and the date of sale. In addition, the models offered by Kaixin’s Dealerships may not be popular among prospective
car buyers, which could materially and adversely affect Kaixin’s business, results of operations and financial condition. Demand may be affected by new car launches, changes in the
pricing of such cars, defects, changes in consumer preference and other factors. Kaixin may also need to adopt more aggressive pricing strategies for the cars it purchases than
originally anticipated to stoke consumer demand. Kaixin faces inventory risk in connection with the cars purchased, including the risk of inventory obsolescence, decline in value, and
significant inventory write-downs or write-offs. If Kaixin were to adopt more aggressive pricing strategies, its profit margin may be negatively affected as well. Kaixin may also face
increasing costs associated with the storage of inventory. Any of the above may materially and adversely affect Kaixin’s financial condition and results of operations.

In order to expand Kaixin’s base of car buyers, it must continue to invest significant resources in the development of new solutions and services and build its relationships with
financial institutions, auto dealers and other platform participants. Kaixin’s ability to successfully launch, operate and expand its solutions and services and to improve user experience
to attract prospective car buyers depends on many factors, including its ability to anticipate and effectively respond to the changing interests and preferences of car buyers, anticipate
and respond to changes in the competitive landscape, and develop and offer solutions and services that address the needs of car buyers on Kaixin’s platform. If Kaixin’s efforts in these
regards are unsuccessful, its base of car buyers may not increase at the rate Kaixin anticipates, and it may even decrease. As a result, Kaixin’s business, prospects, financial condition
and results of operations may be materially and adversely affected.

In addition, in order to attract prospective car buyers, Kaixin must also devote significant resources to enhancing the experience of car buyers on its platform on an ongoing basis.
Kaixin must enhance the functionality and ensure the reliability of its platform. If Kaixin fails to provide superior customer service or address complaints of car buyers on its platform
in a timely manner, it may fail to attract prospective car buyers as to its solutions and services, and the number of financing transactions it facilitates may decline.

In the meantime, Kaixin also seeks to maintain its relationships with existing car buyers and cross-sell new solutions and services, such as insurance and wealth management
products. However, there can be no assurance that Kaixin will be able to maintain or deepen such relationships.

The growth of Kaixin’s business relies on its branding efforts and these efforts may not be successful.

Kaixin Auto brand was newly launched in the first half of 2018 and Kaixin believes that an important component of its growth will be the growth of visitors to its website and
Dealerships. Because Kaixin is a consumer brand, brand visibility is critical for its engagement with potential customers. Kaixin currently advertises through a blend of brand and
direct advertising channels with the goal of increasing the strength, recognition and trust in the Kaixin Auto brand and driving more unique visitors to its website. Kaixin recorded
selling and marketing expenses of approximately US$1.4 million, US$8.0 million, US$10.9 million and US$13.6 million in 2015, 2016, 2017 and the six months ended June 30, 2018,
respectively.

Kaixin’s business model relies on its ability to scale rapidly and to appropriately manage customer acquisition costs as it grows. If Kaixin is unable to establish a strong and

trusted brand and recover its marketing costs through increases in customer traffic and in the number of transactions by users of its platform, or if its broad marketing campaigns are
not successful or are terminated, it could have a material adverse effect on Kaixin’s growth, results of operations and financial condition.
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Any harm to Kaixin’s brand or reputation or any damage to the reputation of third parties or failure to enhance Kaixin’s brand recognition could have a material adverse effect
on its results of operations and growth prospects.

Enhancing the recognition and reputation of Kaixin’s brand is critical to its business and competitiveness. Factors that are vital to this objective include but are not limited to
Kaixin’s ability to:

. maintain the quality and reliability of its platform;

. maintain and develop relationships with auto dealers and financial institutions;

. provide prospective car buyers and existing car buyers with superior experiences;

. effectively manage and resolve any complaints of car buyers, auto dealers Kaixin works with or financial institutions; and

. effectively protect personal information and privacy of car buyers and any sensitive data received from financial institutions.

Any malicious or inadvertent negative allegations made by the media or other parties about the foregoing or other aspects of the company, including but not limited to its
management, business, compliance with law, financial condition or prospects, whether with or without merit, could severely hurt Kaixin’s reputation and harm its business and results
of operations.

Negative publicity about China’s automotive finance industry in general may also have a negative impact on Kaixin’s reputation, regardless of whether Kaixin has engaged in any
inappropriate activities. Furthermore, any negative development in the automotive retailing industry, such as bankruptcies or failures of platforms providing automotive retailing
services, and especially a large number of such bankruptcies or failures, or negative perception of the industry as a whole, even if factually incorrect or based on isolated incidents,
could compromise Kaixin’s image, undermine the trust and credibility it has established and impose a negative impact on its ability to attract new dealers, financial institutions, car
buyers and other platform participants. Negative developments in the automotive retailing industry may also lead to tightened regulatory scrutiny of the sector and limit the scope of
permissible business activities that may be conducted by companies like Kaixin. If any of the foregoing takes place, Kaixin’s business and results of operations could be materially and
adversely affected.

Kaixin collaborates with various automotive transaction industry participants in providing its solutions and services. Such participants include dealers, financial institutions, sales
agents, insurance brokers and companies and other business partners. Negative publicity about such counterparties, including any failure by them to adequately protect the personal
information of car buyers, to comply with applicable laws and regulations or to otherwise meet required quality and service standards could harm Kaixin’s reputation.

Kaixin relies on Internet search engines, social networking sites and third-party automotive sales platforms to help drive traffic to its website and mobile app, and if it fails to
appear prominently in the search results or fails to drive traffic through paid advertising, its traffic would decline and its business would be adversely affected.

Kaixin depends in part on Internet search engines, social networking sites and third-party auto sales platforms to drive traffic to its website and mobile app. Kaixin’s ability to
maintain and increase the number of visitors directed to its website and mobile app is not entirely within its control. Kaixin’s competitors may increase their search optimization efforts
and outbid Kaixin for search terms on various search engines, resulting in their websites receiving a higher search result page ranking than Kaixin’s. Additionally, Internet search
engines and third-party auto sales platforms could revise their methodologies in a way that would adversely affect Kaixin’s search result rankings. If Internet search engines and third-
party auto sales platforms modify their search algorithms in ways that are detrimental to Kaixin, or if Kaixin’s competitors’ efforts are more successful than Kaixin’s, overall growth in
its customer base could slow or its customer base could decline. Internet search engine providers could display automotive dealer and pricing information directly to users in search
results, align with Kaixin’s competitors or choose to develop competing services. Kaixin expects that its website and mobile app will experience fluctuations in search result rankings
in the future. Any reduction in the number of users directed to Kaixin’s website and mobile app through Internet search engines, social networking sites and third-party auto sales
platforms could harm its business and operating results.
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Kaixin’s ability to grow its complementary product and service offerings may be limited, which could negatively impact its growth rate, revenues and financial performance.

If Kaixin introduces or expands additional offerings for its platform, such as services or products involving new cars, financing, leasing or detailing, it may incur losses or
otherwise fail to enter these markets successfully. Kaixin’s expansion into these markets will place it in competitive and regulatory environments with which it is unfamiliar and
involve various risks, including the need to invest significant resources and the possibility that returns on such investments will not be achieved for several years, if at all. In
attempting to establish new service or product offerings, Kaixin expects to incur significant expenses and face various other challenges, such as expanding its customer service and
management personnel to cover these markets and complying with complicated regulations that apply to these markets. In addition, Kaixin may not successfully demonstrate the value
of these complementary products and services to consumers, and failure to do so would compromise its ability to successfully expand into these additional streams of revenues. Any of
these risks, if realized, could adversely affect its business and results of operations.

The automotive retail industry in general and Kaixin’s business in particular are sensitive to economic conditions. These conditions could adversely affect its business, sales,
results of operations and financial condition.

Kaixin is subject to national and regional economic conditions. These conditions include, but are not limited to, recession, inflation, interest rates, unemployment levels, gasoline
prices, consumer credit availability, consumer credit delinquency and loss rates, personal discretionary spending levels, and consumer sentiment about the economy in general. These
conditions and the economy in general could be affected by significant national or international events such as acts of terrorism. When these economic conditions worsen or stagnate,
it can have a material adverse effect on consumer demand for vehicles generally, on demand from particular consumer categories or demand for particular vehicle types. It can also
negatively impact availability of credit to finance vehicle purchases for all or certain categories of consumers. This could result in lower sales, decreased margins on units sold, and
decreased profits for Kaixin’s business. Worsening or stagnating economic conditions can also have a material adverse effect on the supply of premium used vehicles, as automotive
manufacturers produce fewer new vehicles and consumers retain their current vehicles for longer periods of time. This could result in increased costs to acquire used vehicle inventory
and decreased margins on units sold.

Any significant change or deterioration in economic conditions could have a material adverse effect on Kaixin’s business, sales, results of operations and financial condition.

Kaixin’s ability to operate and grow its platform depends in substantial part on its ability to access data and other resources that are available from a limited number of third
parties.

In order to deliver the full functionality offered by Kaixin’s platform, including its Dealer SaaS system which empowers its Dealerships in their operations and connects them to
other platform participants, Kaixin needs continued access to sources of used auto market information, much of which is available only from a limited number of databases and other
third parties, and other portions of which is made or are publicly available by other sources, including public listings and the public websites or applications of Kaixin’s competitors.

Kaixin has developed various processes to obtain data from certain sources of used car market information and other third parties. In certain cases, Kaixin has entered into
arrangements with parties who provide it raw market data for use in its systems. The terms of the arrangements under which Kaixin has access to such data vary, which can impact the
offering Kaixin is able to deliver. For instance, many agreements have terms that limit Kaixin’s access to and permitted uses of listing, sales or pricing data. In addition, Kaixin relies
on tools to gather publicly available information for use in its proprietary data systems.

The third parties with whom Kaixin currently contracts for data may, in the future, change their position and limit or eliminate Kaixin’s access to data and resources, increase the
costs for access, provide data and resources to it in more limited or less useful formats, or restrict Kaixin’s permitted uses of data and resources. There can also be no assurance that the
publicly available data Kaixine collects and utilizes will continue to be available or that the tools Kaixin uses to collect it will continue to be able to gather and format it appropriately
or at all. Failure to continue to maintain and expand Kaixin’s access to suitable pricing, listing and other data and resources may adversely impact its ability to continue to serve its
Dealerships, other platform participants and expand its offering to new customers.
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If Kaixin’s access to the data and resources necessary to support its platform is eliminated, reduced or becomes more costly to it, Kaixin’s ability to compete in the marketplace or
to grow its business could be impaired and its operating results would suffer.

Kaixin’s business generates and processes a large quantity of data, and improper handling of or unauthorized access to such data may adversely affect its business.

Kaixin faces risks related to complying with applicable laws, rules and regulations relating to the collection, use, disclosure and security of personal information, as well as any
requests from regulatory and government authorities relating to such data. For instance, Kaixin’s Dealer Saa$S system utilizes and generates substantial volumes of data on consumers
and dealers, and Kaixin and its Dealerships rely on it for their operations and inventory management. This information includes the information customers provide when purchasing a
vehicle and applying for vehicle financing. In the event that Kaixin experienced a failure of its information systems, its operations and financial performance could be materially
harmed, and if the information is accessed by third parties or publicized without authorization, its reputation or competitive position could suffer.

The PRC regulatory and enforcement regime with regard to data security and data protection has continued to evolve. There are uncertainties on how certain laws and regulations
will be implemented in practice. PRC regulators have been increasingly focused on regulating data security and data protection. Kaixin expects that these areas will receive greater
attention from regulators, as well as attract public scrutiny and attention going forward. This greater attention, scrutiny and enforcement, including more frequent inspections, could
increase Kaixin’s compliance costs and subject it to heightened risks and challenges associated with data security and protection. If Kaixin is unable to manage these risks, its
reputation and results of operations could be materially and adversely affected. For further details please see “Regulation — Regulations Relating to Information Security.”

Kaixin also grants limited access to specified data on its technology platform to certain other parties, such as its Dealerships. Kaixin’s Dealerships face the same challenges and
risks inherent in handling and protecting large volumes of data. Any system failure or security breach or lapse on Kaixin’s part or on the part of any of such third parties that results in
the release of user data, or failure to respond thereto, could harm Kaixin’s reputation and brand and, consequently, its business, in addition to exposing it to potential legal liability.

In addition, Kaixin may become subject to additional laws in other jurisdictions. The laws, rules and regulations of other jurisdictions, such as the U.S. and Europe, may impose
more stringent or conflicting requirements and penalties than those in China, compliance with which could require significant resources and costs. Kaixin’s policies and practices
concerning the collection, use and disclosure of user data are posted on its websites. Any failure, or perceived failure, by Kaixin to comply with any regulatory requirements or privacy
protection-related laws, rules and regulations could result in proceedings or actions against Kaixin by governmental entities or others. These proceedings or actions could subject
Kaixin to significant penalties and negative publicity, require it to change its business practices, increase its costs and severely disrupt its business.

Kaixin relies on sophisticated information systems to run its business. The failure of these systems, any service disruptions or outages, or the inability to enhance its capabilities,
could have a material adverse effect on its business, sales and results of operations.

Kaixin’s business and reputation are dependent upon the performance, reliability, availability, integrity and efficient operation of its information systems. In particular, Kaixin
relies on its information systems to manage sales, inventory, its customer-facing websites and applications, including its mobile app, consumer financing and customer information.
Kaixin also relies on its big data analytics to review and analyze data from across its platform and assist in its corporate and operational decision-making. There is no assurance that
Kaixin will be able to protect its platform and computer systems against, among others, damage or interruption from natural disasters, power or telecommunications failures, air
quality issues, environmental conditions, software errors, bugs or defects, configuration errors, computer viruses, denial-of-service attacks, security breaches, hacking attempts or
criminal acts at all times. In the event of a service disruption or outage on Kaixin’s platform or in its computer systems, Kaixin’s platform’s ability to operate its Dealer SaaS and
facilitate loans and its computer systems’ ability to store, retrieve, process and manage data may be adversely affected. For example, Kaixin may experience temporary service
disruptions or data losses during data migrations between old and new systems or system upgrades. Kaixin may not be able to recover all data and services in the event of a service
disruption or outage. Additionally, Kaixin’s insurance policies may not adequately compensate it for any losses that it may incur during service disruptions or outages.
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Any interruption or delays in Kaixin’s services, whether as a result of third-party error or Kaixin’s error, natural disasters or security breaches, whether accidental or willful, could
harm Kaixin’s relationships with its customers and other platform participants and its reputation, subject it to liabilities and cause customers and other platform participants to abandon
its platform, any of which could adversely affect Kaixin’s business, financial condition and results of operations.

Cyber-attacks, computer viruses, physical or electronic break-ins or other unauthorized access to Kaixin’s or its business partners’ computer systems could result in misuse of
confidential information and misappropriation of funds of its customers and other platform participants, subject Kaixin to liabilities, cause reputational harm and adversely
impact its results of operations and financial condition.

Kaixin’s platform collects, stores and processes certain personal information and other sensitive data from its customers and other platform participants. The massive data that
Kaixin has processed and stored makes it and its server hosting service providers the targets of, and potentially vulnerable to, cyber-attacks, computer viruses, hackers, denial-of-
service attacks, physical or electronic break-ins or other authorized access. While Kaixin has taken steps to protect such confidential information, its security measures may be
breached. Because techniques used to sabotage or obtain unauthorized access into systems change frequently and generally are not recognized until they are launched against a target,
Kaixin may be unable to anticipate these techniques or to implement adequate preventative measures. Any accidental or willful security breaches or other unauthorized access to
Kaixin’s or Kaixin’s server hosting service providers’ systems could cause confidential customer information to be stolen and used for criminal purposes. As personally identifiable
and other confidential information is subject to legislation and regulations in numerous domestic and international jurisdictions, inability to protect confidential information of
Kaixin’s customers and other platform participants could result in additional cost and liability for Kaixin, damage its reputation, inhibit the use of its platform and harm its business.
The Administrative Measures for the Security of the International Network of Computer Information Network, issued in December 1997 and amended in January 2011, requires
Kaixin to report any data or security breaches to the local offices of the PRC Ministry of Public Security within 24 hours of any such breach. The Cyber Security Law of the PRC,
issued in June 2017, requires Kaixin to take immediate remedial measures when it discovers that its products or services are subject to risks, such as security defects or bugs. Such
remedial measures include, informing Kaixin’s customers and other platform participants of the specific risks and reporting such risks to the relevant competent departments.

Kaixin also faces indirect technology and cybersecurity risks relating to its business partners, including its third-party payment service providers who manage the transfer of
customer funds. As a result of increasing consolidation and interdependence of computer systems, a technology failure, cyber-attack or other information or security breach that
significantly compromises the systems of one entity could have a material impact on its business partners. Although Kaixin’s agreements with third-party payment service providers
provide that each party is responsible for the cybersecurity of its own systems, any cyber-attacks, computer viruses, hackers, denial-of-service attacks, physical or electronic break-ins
or similar disruptions of such third-party payment service providers could, among other things, adversely affect Kaixin’s ability to serve its customers and other platform participants,
and could even result in misappropriation of funds of its customers and other platform participants. If that were to occur, Kaixin’s third-party payment service providers and Kaixin
could be held liable to customers and other platform participants who suffer losses from the misappropriation.

Kaixin’s business is sensitive to changes in the prices of used and new vehicles.

Any significant changes in retail prices for used and new vehicles could have a material adverse effect on Kaixin’s sales and results of operations, including its gross margin,
which was 3.9% in the year ended December 31, 2017 and 4.9% in the six months ended June 30, 2018. For example, if retail prices for used vehicles rise relative to retail prices for
new vehicles, it could make buying a new vehicle more attractive to Kaixin’s customers than buying a used vehicle, which could have a material adverse effect on sales and results of
operations and could result in a decrease in Kaixin’s gross margin. Manufacturer incentives could contribute to narrowing this price gap. Kaixin’s new car sales would also be affected
by changes in the price of new cars, both in terms of consumer sensitivity to prices as well as Kaixin’s margins on such sales.
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Kaixin’s business is sensitive to conditions affecting automotive manufacturers, including manufacturer recalls.

Adverse conditions affecting one or more automotive manufacturers could have a material adverse effect on Kaixin’s sales and results of operations and could impact the supply
of vehicles, including the supply of new and used vehicles. In addition, manufacturer recalls are a common occurrence that have accelerated in frequency and scope in recent years.
Because Kaixin does not have manufacturer authorization to complete recall-related repairs, some vehicles it sells may have unrepaired safety defects. Such recalls, and Kaixin’s lack
of authorization to make recall-related repairs, could adversely affect used vehicle sales or valuations, could cause it to temporarily remove vehicles from inventory, could force Kaixin
to incur increased costs and could expose it to litigation and adverse publicity related to the sale of recalled vehicles, which could have a material adverse effect on its business, sales
and results of operations.

Kaixin’s business is dependent upon access to vehicle inventory. Obstacles to acquiring inventory, whether because of supply, competition, or other factors, or a failure to
expeditiously liquidate that inventory could have a material adverse effect on its business, sales and results of operations.

Kaixin’s purchases of used vehicles are based in large part on projected demand, aided by its big data analytics. Kaixin’s average inventory turnover was 65 days in the six months
ended June 30, 2018. A reduction in the availability of or access to sources of inventory could have a material adverse effect on Kaixin’s business, sales and results of operations.
Although the supply of premium used vehicles has been increasing, there can be no assurance that this trend will continue or that it will benefit Kaixin.

As Kaixin’s business is dependent on its appraisal of the value of inventory it purchases, if it fails to adjust appraisal offers to stay in line with broader market trade-in offer trends,
or fails to recognize those trends, or if its appraisal process is not accurate, it could adversely affect Kaixin’s ability to acquire inventory. Kaixin’s appraisal process could also be
affected by competition, both from used and new car dealers directly and through third-party websites driving appraisal traffic to those dealers. See “— Kaixin operates in a highly
competitive industry. Failure to develop and execute strategies to maintain its market position and to adapt to the increasing use of the internet to market, buy, sell and finance used
vehicles could adversely affect its business, sales and results of operations” for additional discussion of this risk. Kaixin’s ability to source vehicles from third-party auctions could be
affected by an increase in the number of closed auctions that are open only to new car dealers who have franchise relationships with automotive manufacturers. An over-supply of used
vehicle inventory will generally cause downward pressure on Kaixin’s product sales prices and margins and increase its average days to sale.

Kaixin also sources a portion of its vehicles through its Kaixin Affiliated Network Dealer model, in which it relies on third-party partners, such as individuals or small dealerships,
to acquire used cars. Kaixin has historically recognized limited other revenues from consignment sale arrangements with other used car dealers. Kaixin may be unable to maintain
relationships with these third parties or may experience issues with the vehicles they provide to it, each of which could harm its business, sales and results of operations.

Used vehicle inventory has typically represented a significant portion of total assets. Having such a large portion of Kaixin’s total assets in the form of used vehicle inventory for
an extended period of time subjects it to depreciation and other risks that affect its results of operations. Accordingly, if Kaixin has excess inventory or its average days to sale
increases, it may be unable to liquidate such inventory at prices that allow it to meet margin targets or to recover its costs could have a material adverse effect on its results of
operations.
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Changes in international trade policies and international barriers to trade may have an adverse effect on Kaixin’s business and expansion plans.

Changes to trade policies, treaties and tariffs in the jurisdictions in which Kaixin operates, or the perception that these changes could occur, could adversely affect the financial
and economic conditions in China, Kaixin’s financial condition and results of operations. For example, the U.S. administration under President Donald J. Trump has advocated greater
restrictions on trade generally and significant increases in tariffs on goods imported into the United States, particularly from China, and has recently taken other steps toward
restricting trade in certain goods. The current U.S. administration has created uncertainty with respect to, among other things, existing and proposed trade agreements (including the
renegotiation of NAFTA to better implement U.S. trade policy objectives, including through the potential addition of new provisions to address regulatory practices, state-owned
enterprises, services, customs procedures, sanitary measures, labor, the environment, and other matters which may affect Kaixin’s business or the businesses of its customers), free
trade generally, and potential significant increases on tariffs on goods imported into the U.S., particularly from Mexico, Canada and China.

In addition, China may alter its trade policies, including in response to any new trade policies, treaties and tariffs implemented by the United States or other jurisdictions, which
could include restrictions on the import of used vehicles into China. Such policy retaliations could also ultimately result in further trade policy responses by the United States and other
countries, and result in an escalation leading to a trade war, which would have an adverse effect on manufacturing levels, trade levels and industries, including automotive sales and
other businesses and services that rely on trade, commerce and manufacturing. Any such escalation in trade tensions or a trade war could affect the cost of Kaixin’s inventory, the sales
prices of used and new cars or Kaixin’s overall business performance and have a material and adverse effect on its business and results of operations. Chinese policies to relax certain
import taxes, such as taxes on used and/or new cars may also impact Kaixin’s business. For instance, if import taxes and similar duties on new cars are reduced, demand for used cars
could be harmed and the margins of Kaixin’s used car sales business could be negatively impacted, which could adversely affect Kaixin’s results of operations and financial condition.
Increased restrictions on trade or certain other changes to trade policies could have an adverse effect of the PRC economy, Kaixin’s industry, and/or its business and results of
operations.

Kaixin faces credit risk in connection with outstanding loans made by its floor finance business. Failure to assess and manage Kaixin’s credit risks or a significant deterioration
in the credit quality of its floor finance loan portfolio may have a material adverse effect on its business, results of operations and financial condition.

Kaixin faces credit risk in connection with its floor finance business. Credit risk is the risk of loss due to adverse changes in a borrower’s ability to meet its financial obligations
on agreed-upon terms. The degree of credit risk will vary based on many factors including the size of the loan, the credit characteristics of the borrower, the contractual terms in the
loan documents and the availability and quality of collateral. Credit risk management is based on analyzing the creditworthiness of the borrower, the adequacy of underlying collateral
given current events and conditions and the existence and strength of any guarantor support. Kaixin has limited experience in designing and operating credit risk control systems, and
it may be unable to properly analyze and mitigate the credit risks inherent in its floor finance business.

The overall credit quality of Kaixin’s loan portfolio is impacted by factors outside of its control, such as the performance of the Chinese economy. In addition, Kaixin’s credit risk
is concentrated heavily in a single small segment of the economy, used car dealerships, which may do poorly even as the overall economy is doing well. Economic trends that
negatively affect the Chinese economy as a whole or used car dealerships in particular could result in deterioration in credit quality of Kaixin’s loan portfolio. A deterioration in the
credit quality of Kaixin’s remaining loan portfolio may require it to increase its provision of financing receivables, which increases its cost of revenues and decreases its gross profit.

Kaixin’s remaining outstanding loans, which amounted to US$13.2 million, net of allowances of US$8.3 million as of June 30, 2018, to used car dealerships through its floor
financing business are secured by the used cars which they hold as inventory. However, foreclosing on collateral and attempting to liquidate it would cause Kaixin to incur additional
expenses, and the value of the collateral may be impaired by the same economic factors that caused the borrowers to default on their loans, such as reduced demand for used cars. In
addition, there is constant turnover in the inventory of Kaixin’s borrowers, and Kaixin must ensure that the quality of the collateral does not deteriorate. Kaixin cannot assure you that
the collateral for its loans will be sufficient to significantly mitigate any losses it may suffer from defaulted loans.
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Kaixin may from time to time be subject to claims, controversies, lawsuits and legal proceedings, which could have a material adverse effect on its financial condition, results of
operations, cash flows and reputation.

Kaixin may from time to time become subject to or involved in various claims, controversies, lawsuits, and legal proceedings. Lawsuits and litigation may cause Kaixin to incur
defense costs, utilize a significant portion of its resources and divert management’s attention from its day-to-day operations, any of which could harm its business. Any settlements or
judgments against Kaixin could have a material adverse impact on its financial condition, results of operations and cash flows. In addition, negative publicity regarding claims or
judgments made against Kaixin may damage its reputation and may result in material adverse impact on Kaixin.

Kaixin may be unable to prevent others from unauthorized use of its intellectual property, which could harm its business and competitive position.

Kaixin regards its trademarks, parents, copyrights, domain names, know how, proprietary technologies and similar intellectual property as critical to its success, and it relies on a
combination of intellectual property laws and contractual arrangements, including confidentiality, invention assignment and non-compete agreements with its employees and others to
protect its proprietary rights. See also “Kaixin Auto Group’s Business — Intellectual Property.” Despite these measures, any of Kaixin’s intellectual property rights could be
challenged, invalidated, circumvented, preempted or misappropriated, or such intellectual property may not be sufficient to provide it with competitive advantages.

In March 2018, Renren transferred to Kaixin the kaixin.com domain name, and in May 2018, an affiliate of Renren granted Kaixin an exclusive license to use the “Kaixin” brand.
However, trademark registrations in those categories crucial to Kaixin’s business, including automobile sales and maintenance, have not been obtained by such affiliate of Renren.
Therefore, Kaixin is unable to prevent any third party from using the Kaixin brand for business that is the same or similar to Kaixin’s. Furthermore, Kaixin is still in the process of
obtaining trademark registration for its brand name “[JJ[J[J” which translates to “Kaixin Auto.” As China has adopted a “first-to-file” trademark registration system and there are
trademarks similar to Kaixin or its brand which have been registered in those categories that are crucial to its business, Kaixin may not be able to successfully register its brand or may
even be exposed to risk of infringement with respect to third party trademark rights. Kaixin believes that its brand is vital to its competitiveness and its ability to attract new customers.
Any failure to protect these rights could adversely affect Kaixin’s business and financial condition.

Kaixin cannot assure you that the measures it has taken will be sufficient to prevent any misappropriation of its intellectual properties. In addition, because of the rapid pace of
technological change in Kaixin’s industry, parts of its business rely on technologies developed or licensed by third parties, and it may not be able to obtain or continue to obtain
licenses and technologies from these third parties on reasonable terms, or at all.

It is often difficult to maintain and enforce intellectual property rights in China. Statutory laws and regulations are subject to judicial interpretation and enforcement and may not
be applied consistently due to the lack of clear guidance on statutory interpretation. Confidentiality, invention assignment and non-compete agreements may be breached by
counterparties, and there may not be adequate remedies available to Kaixin for any such breach. Accordingly, Kaixin may not be able to effectively protect its intellectual property
rights or to enforce its contractual rights in China. Preventing any unauthorized use of Kaixin’s intellectual property is difficult and costly and the steps it takes may be inadequate to
prevent the misappropriation of its intellectual property. In the event that Kaixin resorts to litigation to enforce its intellectual property rights, such litigation could result in substantial
costs and a diversion of its managerial and financial resources. Kaixin can provide no assurance that it will prevail in such litigation. In addition, Kaixin’s trade secrets may be leaked
or otherwise become available to, or be independently discovered by, its competitors. To the extent that Kaixin’s employees or consultants use intellectual property owned by others in
their work for it, disputes may arise as to the rights in related know how and inventions. Any failure in protecting or enforcing Kaixin’s intellectual property rights could have a
material adverse effect on its business, financial condition and results of operations.
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Kaixin may be subject to intellectual property infringement claims, which may be expensive to defend and may disrupt its business and operations.

Kaixin cannot be certain that its operations or any aspects of its business does not or will not infringe upon or otherwise violate trademarks, patents, copyrights, know-how or
other intellectual property rights held by third parties. Kaixin may be from time to time, in the future, become subject to legal proceedings and claims relating to the intellectual
property rights of others. In addition, there may be third-party trademarks, patents, copyrights, know-how or other intellectual property rights that are infringed by Kaixin’s products,
services or other aspects of its business without its awareness. Holders of such intellectual property rights may seek to enforce such intellectual property rights against Kaixin in China,
the United States or other jurisdictions. If any third-party infringement claims are brought against Kaixin, it may be forced to divert management’s time and other resources from
Kaixin’s business and operations to defend against these claims, regardless of their merits.

Additionally, the application and interpretation of China’s intellectual property rights laws and the procedures and standards for granting trademarks, patents, copyrights, know-
how or other intellectual property rights in China are still evolving and are uncertain, and Kaixin cannot assure you that PRC courts or regulatory authorities would agree with Kaixin’s
analysis or that of its counsel. If Kaixin were found to have violated the intellectual property rights of others, it may be subject to liability for its infringement activities or may be
prohibited from using such intellectual property, and it may incur licensing fees or be forced to develop alternatives of its own. As a result, Kaixin’s business and results of operations
may be materially and adversely affected.

If Kaixin fails to implement and maintain an effective system of internal controls over financial reporting, it may be unable to accurately report its results of operations, meet its
reporting obligations or prevent fraud.

Kaixin is a subsidiary of a listed company with limited accounting personnel and other resources with which to address its internal controls and procedures. Kaixin’s independent
registered public accounting firm has not conducted an audit of Kaixin’s internal control over financial reporting. However, in connection with the audit of Kaixin’s consolidated
financial statements as of December 31, 2015, 2016 and 2017 and for the years ended December 31, 2015, 2016 and 2017, Kaixin identified one “material weakness” in its internal
control over financial reporting and other control deficiencies. A “material weakness” is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such
that there is a reasonable possibility that a material misstatement of the company’s annual or interim financial statements will not be prevented or detected on a timely basis. The
material weakness identified relates to inadequate controls designed over the accounting of significant and complex transactions to ensure that those transactions are properly
accounted for in accordance with U.S. GAAP. Following the identification of the material weakness and other control deficiencies, Kaixin has taken measures and plans to continue to
take measures to remedy these deficiencies. For details of the material weakness and these remedies, see “Management’s Discussion and Analysis of Financial Condition and Results
of Operations of Kaixin Auto Group — Internal Control over Financial Reporting.” However, the implementation of these measures may not fully address the material weakness and
deficiencies in Kaixin’s internal control over financial reporting, and it cannot conclude that they have been fully remedied. Kaixin’s failure to correct the material weakness and
control deficiencies or its failure to discover and address any other material weakness or control deficiencies could result in inaccuracies in its financial statements and could also
impair its ability to comply with applicable financial reporting requirements and related regulatory filings on a timely basis. As a result, Kaixin’s business, financial condition, results
of operations and prospects may be materially and adversely affected.

Moreover, ineffective internal control over financial reporting significantly hinders Kaixin’s ability to prevent fraud.

In addition, Kaixin has acquired 15 Dealerships since the second half of 2017, for which it has not yet fully evaluated the related internal control over financial reporting. Upon
completion of such evaluation, Kaixin might identify additional material weaknesses related to those businesses recently acquired.
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Furthermore, it is possible that, had Kaixin’s independent registered public accounting firm conducted an audit of Kaixin’s internal control over financial reporting, such
accountant might have identified additional material weaknesses and deficiencies. Upon completion of the Business Combination, Kaixin will become a subsidiary of CM Seven Star,
which is subject to the Sarbanes-Oxley Act of 2002. Section 404 of the Sarbanes-Oxley Act, or Section 404, requires that CM Seven Star include a report from management on the
effectiveness of its internal control over financial reporting in its annual report on Form 10-K beginning with its annual report for the fiscal year ending December 31, 2018. In
addition, once CM Seven Star ceases to be an “emerging growth company” as such term is defined in the JOBS Act, its independent registered public accounting firm must attest to
and report on the effectiveness of its internal control over financial reporting. CM Seven Star’s management may conclude that its internal control over financial reporting is not
effective, based all or in part on Kaixin’s internal control over financial reporting. Moreover, even if CM Seven Star’s management concludes that its internal control over financial
reporting is effective, its independent registered public accounting firm, after conducting its own independent testing, may issue a report that is qualified if it is not satisfied with CM
Seven Star’s internal controls or the level at which its controls are documented, designed, operated or reviewed, or if it interprets the relevant requirements differently from CM Seven
star. In addition, after the completion of the Business Combination, Kaixin’s and/or CM Seven Star’s reporting obligations may place a significant strain on their respective
management teams, operational and financial resources and systems for the foreseeable future. CM Seven Star may be unable to timely complete its evaluation testing and any
required remediation.

During the course of documenting and testing its internal control procedures, in order to satisfy the requirements of Section 404, CM Seven Star may identify other weaknesses
and deficiencies in its internal control over financial reporting. In addition, if it fails to maintain the adequacy of its or Kaixin’s internal control over financial reporting, as these
standards are modified, supplemented or amended from time to time, it may not be able to conclude on an ongoing basis that it has have effective internal control over financial
reporting in accordance with Section 404. If CM Seven Star fails to achieve and maintain an effective internal control environment, it could suffer material misstatements in its
financial statements and fail to meet its reporting obligations, which would likely cause investors to lose confidence in its and/or Kaixin’s reported financial information. This could in
turn limit its and/or Kaixin’s access to capital markets, harm its results of operations, and lead to a decline in the value of its and/or Kaixin’s ordinary shares. Additionally, ineffective
internal control over financial reporting could expose Kaixon or us to increased risk of fraud or misuse of corporate assets and subject us to potential delisting from the stock exchange
on which we are listed, regulatory investigations and civil or criminal sanctions. Kaixin or we may also be required to restate its or our financial statements from prior periods.

Kaixin depends on third parties for supplies of spare parts and accessories.

Kaixin depends on auto manufacturers and independent local third-party suppliers for certain spare parts and accessories it sells. The success of such value-added services is
dependent on these suppliers’ ability to anticipate changes in consumer tastes, preferences and requirements and deliver to Kaixin in sufficient quantities and on a timely basis a
desirable, high-quality and price-competitive mix of accessories. Kaixin’s suppliers’ products may fail to meet Kaixin’s customers’ expectations due to changes of consumer
preferences. Kaixin may be unable to maintain a sufficient stock. Kaixin’s suppliers may increase their prices due to increasing demand for their products from Kaixin’s competitors. If
Kaixin cannot or opts not to procure spare parts and accessories from such third-party suppliers, its profit margin for after-sales services might be adversely affected. Moreover, the
spare parts supplied by Kaixin’s suppliers may fail to function properly and as a result, its customers may make claims against it, in which case it may be required to make repairs or
pay damages. In the event of any of the above, Kaixin’s margins of these products may be affected, which in turn could adversely affect its results of operations and financial
condition.

Kaixin’s business depends on the continued efforts of its senior management. If one or more of Kaixin’s key executives were unable or unwilling to continue in their present
positions, Kaixin’s business may be severely disrupted.

Kaixin’s business operations depend on the continued services of its senior management, particularly the executive officers named in this proxy statement. While Kaixin has
provided different incentives to its management, Kaixin cannot assure you that it can continue to retain their services. If one or more of Kaixin’s key executives were unable or
unwilling to continue in their present positions, Kaixin may not be able to replace them easily or at all, its future growth may be constrained, its business may be severely disrupted
and its financial condition and results of operations may be materially and adversely affected. Kaixin may incur additional expenses to recruit, train and retain qualified personnel. If
any dispute arises between Kaixin’s current or former officers and Kaixin, Kaixin may have to incur substantial costs and expenses in order to enforce such agreements in China or it
may be unable to enforce them at all.
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Kaixin may not be able to attract and retain the qualified and skilled employees needed to support its business.

Kaixin believes its success depends on the efforts, effectiveness and talent of its employees, including automotive engineers, technicians, salespeople and research and
development personnel. Kaixin’s future success depends on its continued ability to attract, develop, motivate and retain qualified and skilled employees. Competition for highly skilled
personnel is extremely intense. Kaixin may not be able to hire and retain these personnel at compensation levels consistent with its existing compensation and salary structure. Some of
the companies with which Kaixin competes for experienced employees have greater resources than Kaixin has and may be able to offer more attractive terms of employment.

In addition, Kaixin invests significant time and resources in training its employees, which increases their value to competitors who may seek to recruit them. If Kaixin fails to
retain its employees, it could incur significant expenses in hiring and training their replacements, and the quality of Kaixin’s services and its ability to serve its customers could
diminish, resulting in a material adverse effect to its business.

Increases in labor costs in the PRC may adversely affect Kaixin’s business and results of operations.

The economy in China has experienced increases in inflation and labor costs in recent years. As a result, average wages in the PRC are expected to continue to increase. In
addition, Kaixin is required by PRC laws and regulations to pay various statutory employee benefits, including pension, housing fund, medical insurance, work-related injury
insurance, unemployment insurance and maternity insurance to designated government agencies for the benefit of Kaixin’s employees. Kaixin expects that its labor costs, including
wages and employee benefits, will continue to increase. Unless Kaixin is able to control its labor costs or pass on these increased labor costs to its customers and other platform
participants by increasing the fees of its services, Kaixin’s financial condition and results of operations may be adversely affected.

Kaixin’s quarterly results may fluctuate significantly partly due to seasonality and may not fully reflect the underlying performance of its business.

Kaixin’s quarterly results of operations, including the levels of its revenues, operating cost and expenses, net loss and other key metrics, may vary significantly in the future due to
a variety of factors, some of which are outside of Kaixin’s control, and period-to-period comparisons of Kaixin’s operating results may not be meaningful, especially given its limited
operating history. Accordingly, the results for any one quarter are not necessarily an indication of future performance. Fluctuations in quarterly results may adversely affect the value
of Kaixin’s ordinary shares. Factors that may cause fluctuations in Kaixin’s quarterly financial results include:

. its ability to attract new car buyers;

. its ability to maintain existing relationships with business partners and establish new relationships with additional business partners, such as financial institutions;
. its ability to access capital;

° the mix of solutions and services it offers;

. the amount and timing of its operating cost and expenses and the maintenance and expansion of its business, operations and infrastructure;

. financial institutions’ willingness and ability to fund financing transactions through its platform on reasonable terms;

. its emphasis on experience of car buyers, instead of near-term growth;

. the timing of expenses related to the development or acquisition of technologies or businesses;

. proper and sufficient accounting policies with respect to its risk reserve liabilities and implementation;
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. network outages or security breaches;
. general economic, industry and market conditions; and
. changes in applicable laws and regulations.

In addition, Kaixin has experienced, and expects to continue to experience, seasonal fluctuations in its revenues and results of operations. Trends of Kaixin’s revenues are a
reflection of car purchase patterns by car buyers. Used car sales tend to be lower in the first quarter of each year than in the other three quarters due to the effect of the Chinese New
Year holiday. As a result of these factors, Kaixin’s revenues may vary from quarter to quarter and its quarterly results may not be comparable to the corresponding periods of prior
years. Kaixin’s actual results may differ significantly from its targets or estimated quarterly results. Therefore, you may not be able to predict Kaixin’s annual results of operations
based on a quarter-to-quarter comparison of its results of operations. The quarterly fluctuations in Kaixin’s revenues and results of operations could result in volatility and cause the
price of its shares to fall. As Kaixin’s revenues grow, these seasonal fluctuations may become more pronounced.

An occurrence of a natural disaster, widespread health epidemic or other outbreaks could have a material adverse effect on Kaixin’s business, financial condition and results of
operations.

Kaixin’s business could be materially and adversely affected by natural disasters, such as snowstorms, earthquakes, fires or floods, the outbreak of a widespread health epidemic,
such as swine flu, avian influenza, severe acute respiratory syndrome, or SARS, Ebola, Zika or other events, such as wars, acts of terrorism, environmental accidents, power shortage
or communication interruptions. The occurrence of a disaster or a prolonged outbreak of an epidemic illness or other adverse public health developments in China or elsewhere in the
world could materially disrupt Kaixin’s business and operations. These events could also significantly impact Kaixin’s industry and cause a temporary closure of the Dealerships and
other facilities Kaixin uses for its operations, which would severely disrupt its operations and have a material adverse effect on its business, financial condition and results of
operations. Kaixin’s operations could be disrupted if any of its employees or employees of its business partners were suspected of having the swine flu, avian influenza, SARS, Ebola,
Zika or other disease epidemics, since this could require Kaixin or its business partners to quarantine some or all of these employees or disinfect the facilities used for its operations. In
addition, Kaixin’s revenues and profitability could be materially reduced to the extent that a natural disaster, health epidemic or other outbreak harms the global or PRC economy in
general. Kaixin’s operations could also be severely disrupted if its customers or other platform participants were affected by natural disasters, health epidemics or other outbreak.

Kaixin is subject to local conditions in the geographic areas in which it is concentrated.

Kaixin’s performance is subject to local economic, competitive and other conditions prevailing in geographic areas where it operates. Since a large portion of Kaixin’s sales are
generated in second- and third-tier cities in China, its results of operations depend substantially on general economic conditions and consumer spending habits in these markets. In the
event that any of these geographic areas experience a downturn in economic conditions, it could have a material adverse effect on Kaixin’s business, sales and results of operations.

Kaixin’s business could be adversely affected by a weakening market for asset-backed securities.

Kaixin has in the past completed two issuances of asset-backed securities, or ABSs on the Shanghai Stock Exchange, which are backed by Kaixin’s finance lease assets. In
connection with these issuances, Kaixin subscribed for a subordinated tranche of ABSs in order to provide a guarantee for the prime tranche. If the market for ABSs weakens, Kaixin
may also be unable to use ABS or similar offerings, such as asset-backed notes, or wealth management products as a source of financing for its business, which may cause it to need to
find other sources of financing. In addition, the market value of Kaixin’s ABSs then outstanding, if any, may decrease, and Kaixin may incur losses on the subordinated tranche which
it holds at such time. Further, if the collateralized obligations underlying the ABSs do not generate sufficient funds to cover the ABS obligations, Kaixin may be liable to ABS holders
for any shortfall. Kaixin may also be liable to its ABS administrator if it fails to perform its contractual obligations. Further, the inability to securitize Kaixin’s portfolio in the future
may hurt its performance and its ability to grow its business.
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Negative media coverage could adversely affect our business.

Negative publicity about us or our business, shareholders, affiliates, directors, officers or other employees, as well as the industry in which we operate, can harm our operations.
Such negative publicity could be related to a variety of matters, including:

alleged misconduct or other improper activities committed by our shareholders, affiliates, directors, officers and other employees;
false or malicious allegations or rumors about us or our shareholders, affiliates, directors, officers and other employees;

user complaints about the quality of our products and services;

copyright infringements involving us and content offered on our platform;

security breaches of confidential user information; and

governmental and regulatory investigations or penalties resulting from our failure to comply with applicable laws and regulations.

‘We may also be affected by publicity relating to third party service providers. For example, in September 2018, there was negative publicity involving certain senior officers of
iResearch, the industry consultant commissioned to prepare an industry report in connection with this proxy statement. According to a public announcement made by iResearch,
certain senior officers of iResearch are cooperating with governmental investigations in China. Such publicity may raise questions as to the integrity of the industry data produced by
iResearch.

In addition to traditional media, there has been an increasing use of social media platforms and similar devices in China, including instant messaging applications, such as
Weixin/WeChat, social media websites and other forms of internet-based communications that provide individuals with access to a broad audience of users and other interested
persons. The availability of information on instant messaging applications and social media platforms is virtually immediate as is its impact without affording us an opportunity for
redress or correction. The opportunity for dissemination of information, including inaccurate information, is seemingly limitless and readily available. Information concerning our
company, shareholders, directors, officers and employees may be posted on such platforms at any time. The risks associated with any such negative publicity or incorrect information
cannot be completely eliminated or mitigated and may materially harm our and/or Kaixin’s reputation, business, financial condition and results of operations.

Kaixin has limited insurance coverage which could expose it to significant costs and business disruption.

The insurance industry in China is still in an early stage of development, and insurance companies in China currently offer limited business-related insurance products. Kaixin
does not maintain business interruption insurance or general third-party liability insurance, nor does it maintain property insurance or key-man insurance. Kaixin considers its
insurance coverage to be reasonable in light of the nature of its business and the insurance products that are available in China and in line with the practices of other companies in the
same industry of similar size in China, but Kaixin cannot assure you that its insurance coverage is sufficient to prevent it from any loss or that it will be able to successfully claim its
losses under its current insurance policies on a timely basis, or at all. If Kaixin incurs any loss that is not covered by its insurance policies, or the compensated amount is significantly
less than its actual loss, its business, financial condition and results of operations could be materially and adversely affected.

Risks Related to Kaixin’s Carve-out from Renren and Kaixin’s Relationship with Renren
Kaixin has no experience operating as a stand-alone public company.

Kaixin was incorporated in the Cayman Islands as a wholly owned subsidiary of Renren. Kaixin has no experience conducting its operations as a stand-alone public company.
Prior to the Business Combination, Renren has provided Kaixin with financial, administrative, sales and marketing, human resources and legal services, and also has provided Kaixin
with the services of a number of its executives and employees. After Kaixin becomes a stand-alone public company, it expects Renren to continue to provide it with certain support
services, but to the extent Renren does not continue to provide it with such support, it will need to create its own support systems. Kaixin may encounter operational, administrative
and strategic difficulties as it adjusts to operating as a stand-alone public company. This may cause Kaixin to react more slowly than its competitors to industry changes and may divert
its management’s attention from running its business or otherwise harm its operations.

In addition, after Kaixin becomes a public company, its management team will need to develop the expertise necessary to comply with the numerous regulatory and other
requirements applicable to public companies, including requirements relating to corporate governance, listing standards and securities and investor relations issues. While Kaixin was
a subsidiary of Renren, it was indirectly subject to requirements to maintain an effective internal control over financial reporting under Section 404 of the Sarbanes-Oxley Act of 2002.
However, as a stand-alone public company, Kaixin’s management will have to evaluate its internal control system independently with new thresholds of materiality, and to implement
necessary changes to its internal control system. Kaixin cannot guarantee that it will be able to do so in a timely and effective manner.

Kaixin’s ability to operate its business may suffer if it does not quickly and cost-effectively establish its own financial, administrative and other support functions in order to
operate as a separate, stand-alone company.

Historically, Kaixin has relied on financial, administrative and other resources of Renren to operate its business. As a separate, stand-alone public company, it will need to create
its own financial, administrative and other support systems or contract with third parties to replace Renren’s systems as Kaixin transitions during the term of the shared services
agreement, as well as the independent internal controls required by the Sarbanes-Oxley Act of 2002. Any failure or significant disruption to Kaixin’s own financial or administrative
systems could have an adverse impact on its business operations, such as paying its suppliers and employees, executing foreign currency transactions or performing other
administrative services, on a timely basis.
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Kaixin’s financial information included in this proxy statement may not be representative of its financial condition and results of operations if it had been operating as a stand-
alone company.

For all periods presented in Kaixin’s financial statements, its consolidated financial statements include all assets, liabilities, revenues, expenses and cash flows that were directly
attributable to its business whether held or incurred by Renren or by Kaixin. Only those assets and liabilities that are specifically identifiable to Kaixin’s business are included in its
consolidated balance sheets. With respect to costs of operations of the used auto business and financing business, an allocation of certain costs and expenses of Renren were also
included. These allocations were made using a proportional cost allocation method by considering the proportion of revenues, headcounts as well as estimates of time spent on the
provision of services attributable to Kaixin. Kaixin made numerous estimates, assumptions and allocations in its historical financial statements because Renren did not account for
Kaixin, and Kaixin did not operate as a stand-alone company for any period prior to the completion of the Business Combination. Although Kaixin’s management believes that the
assumptions underlying its financial statements and the above allocations are reasonable, its financial statements may not necessarily reflect its results of operations, financial position
and cash flows as if it had operated as a stand-alone public company during the periods presented. See “History and Corporate Structure of Kaixin Auto Group — Reorganization” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations of Kaixin Auto Group” and the notes to Kaixin’s consolidated financial statements included
elsewhere in this proxy statement for its historical cost allocation. In addition, upon becoming a stand-alone public company, Kaixin will establish its own financial, administrative and
other support systems to replace Renren’s systems, the cost of which could be significantly different from cost allocation with Renren for the same services. Therefore, you should not
view Kaixin’s historical results as indicators of its future performance.

Kaixin may not continue to receive the same level of support from Renren, and if its collaboration with Renren is terminated or curtailed or if it is no longer able to benefit from
the synergies of its cooperation with Renren, its business may be adversely affected.

Renren is a leading internet social media company in China, and Kaixin’s business has benefited significantly from Renren’s strong market position in China and its expertise in
technology and social media-related businesses. In addition, Kaixin has also benefitted from Renren’s financial support in the past.

Although Kaixin will enter into a series of agreements with Renren relating to Kaixin’s ongoing business partnership and service arrangements with Renren, there can be no
assurance that Kaixin will continue to receive the same level of support from Renren following the completion of the Business Combination. Kaixin’s current customers and platform
partners may react negatively to its separation from Renren. To the extent that Kaixin cannot maintain its cooperative relationships with Renren on commercially reasonable terms or
at all, it will need to develop relationships with other business partners, which could result in material and adverse effects to its business and results of operations. Kaixin may also
need to obtain financing through other means if Renren ceases to provide financial support to it. Kaixin’s inability to maintain a cooperative relationship with Renren could materially
and adversely affect its business, growth and prospects.

Kaixin’s agreements with Renren may be less favorable to Kaixin than similar agreements negotiated between undffiliated third parties. In particular, Kaixin’s non-competition
agreement with Renren limits the scope of business that Kaixin is allowed to conduct.

Upon completion of the Business Combination, Kaixin will enter into a series of agreements with Renren and the terms of such agreements may be less favorable to Kaixin than
would be the case if they were negotiated with unaffiliated third parties. In particular, under the non-competition agreement to be entered into with Renren, Kaixin will agree not to
compete with Renren in respect of the business it currently conducts, as described in its periodic filings with the Securities and Exchange Commission, or the SEC, other than the used
and new consumer automotive business. Such contractual limitations significantly affect Kaixin’s ability to diversify sources of revenues and may materially and adversely impact
Kaixin’s business and prospects should the growth of the used and new consumer automotive business in China slow down. In addition, pursuant to the master transaction agreement
with Renren, Kaixin will agree to indemnify Renren for liabilities arising from litigation and other contingencies related to its business and assume these liabilities as part of its carve-
out from Renren. The allocation of assets and liabilities between Renren and Kaixin may not reflect the allocation that would have been reached by two unaffiliated parties. Moreover,
so long as Renren continues to control Kaixin, it may not be able to bring a legal claim against Renren in the event of contractual breach, notwithstanding Kaixin’s contractual rights
under the agreements described above and other inter-company agreements entered into from time to time.
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Kaixin’s sales, marketing and brand promotion have benefited significantly from its association with Renren. Any negative development in Kaixin’s market position or brand
recognition may materially and adversely affect its marketing efforts and the strength of its brand.

Kaixin is a subsidiary of Renren and will continue to be an affiliate of Renren after the completion of the Business Combination, as Renren is expected to remain the controlling
shareholder of CM Seven Star. Kaixin has benefited significantly from its association with Renren in marketing its brand and platform. For example, Kaixin has benefited from
Renren’s strong brand and industry recognition in China, which has provided it credibility and marketing reach. If Renren loses its market position, the effectiveness of Kaixin’s
marketing and business development efforts through its association with Renren may be materially and adversely affected. In addition, any negative publicity associated with Renren
will likely have an adverse impact on the effectiveness of Kaixin’s marketing, reputation and brand.
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Risks Related to Kaixin’s Corporate Structure

Kaixin relies on contractual arrangements with its VIEs and their respective shareholders to operate Kaixin’s business, which may not be as effective as direct ownership in
providing operational control and otherwise have a material adverse effect as to its business.

Kaixin relies on contractual arrangements with its VIEs and their respective shareholders to operate its business. For a description of these contractual arrangements, see “History
and Corporate Structure of Kaixin Auto Group — Contractual Arrangements among Renren Auto, the VIEs and the VIEs Shareholders.” These contractual arrangements may not be
as effective as direct ownership in providing Kaixin with control over its VIEs. If with Kaixin’s VIEs or their respective shareholders fail to perform their respective obligations under
these contractual arrangements of which they are a party, Kaixin’s recourse to the assets held by its VIEs is indirect and it may have to incur substantial costs and expend significant
resources to enforce such arrangements in reliance on legal remedies under PRC law.

Any failure by Kaixin’s VIEs or their respective shareholders to perform their obligations under Kaixin’s contractual arrangements with them would have a material adverse
effect on Kaixin’s business.

Kaixin, through its wholly-owned PRC subsidiary, Renren Auto, has entered into a series of contractual arrangements with its VIEs and their respective shareholders. For a
description of these contractual arrangements, see “History and Corporate Structure of Kaixin Auto Group — Contractual Arrangements among Renren Auto, the VIEs and the VIEs
Shareholders.” If Kaixin’s VIEs or their shareholders fail to perform their respective obligations under these contractual arrangements, Kaixin may incur substantial costs and expend
additional resources to enforce such arrangements. Kaixin may also have to rely on legal remedies under PRC laws, including seeking specific performance or injunctive relief, and
claiming damages, which it cannot assure you will be effective under PRC laws. For example, if the shareholders of Kaixin’s VIEs were to refuse to transfer their equity interests in
the VIEs to Kaixin or its designee when Kaixin exercises the purchase option pursuant to these contractual arrangements, or if they were otherwise to act in bad faith toward Kaixin,
then Kaixin may have to take legal actions to compel them to perform their contractual obligations. Further, if Kaixin fails to maintain effective control over its VIEs, its business
would be materially and adversely affected.
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All the agreements under Kaixin’s contractual arrangements are governed by PRC laws and provide for the resolution of disputes through arbitration in China. Accordingly, these
contracts would be interpreted in accordance with PRC laws and any disputes would be resolved in accordance with PRC legal procedures. The legal system in the PRC is not as
developed as in some other jurisdictions, such as the U.S. As a result, uncertainties in the PRC legal system could limit Kaixin’s ability to enforce these contractual arrangements.

Meanwhile, there are very few precedents and little formal guidance as to how contractual arrangements in the context of a VIE should be interpreted or enforced under PRC laws.
There remain significant uncertainties regarding the ultimate outcome of such arbitration should legal action become necessary. In addition, under PRC laws, rulings by arbitrators are
final and parties cannot appeal arbitration results in court unless such rulings are revoked or determined unenforceable by a competent court. If the losing parties fail to carry out the
arbitration awards within a prescribed time limit, the prevailing parties may only enforce the arbitration awards in PRC courts through arbitration award recognition proceedings,
which would require additional expenses and delay. In the event that Kaixin is unable to enforce these contractual arrangements, or if it suffers significant delay or other obstacles in
the process of enforcing these contractual arrangements, it may not be able to exert effective control over its VIEs and relevant rights and licenses held by them which Kaixin requires
in order to operate its business, and its ability to conduct its business may be negatively affected. See “ — Risks Related to Doing Business in China — Uncertainties with respect to
the PRC legal system could adversely affect Kaixin.”

The shareholders of Kaixin’s VIEs may have potential conflicts of interest with Kaixin. Kaixin does not have any arrangements in place to address such potential conflicts.

Kaixin has designated individuals who are PRC citizens to be nominee shareholders of its VIEs in China. Although the shareholders of Kaixin’s VIEs are contractually obligated
to act in good faith and in Kaixin’s best interest, Kaixin cannot assure you that when conflicts of interest arise, any or all of these individuals will act in the best interest of the
company. If these individuals were to act in bad faith towards Kaixin, they may breach or cause Kaixin’s VIEs and its subsidiaries to breach or refuse to renew the existing contractual
arrangements with Kaixin.

Currently, Kaixin does not have arrangements to address potential conflicts of interest the shareholders of its VIEs may encounter, on one hand, and as a beneficial owner of the
company, on the other hand. Kaixin, however, could, at all times, exercise its option under the exclusive option agreement to cause them to transfer all of their equity ownership in
Kaixin’s VIEs to a PRC entity or individual designated by Kaixin as permitted by the then applicable PRC laws. In addition, if such conflicts of interest arise, Kaixin could also, in the
capacity of attorney-in-fact of the then existing shareholders of Kaixin’s VIEs as provided under the power of attorney, directly appoint new directors of its VIEs. Kaixin relies on the
shareholders of its VIEs to comply with PRC laws and regulations, which protect contracts and provide that directors and executive officers owe a duty of loyalty to the company and
require them to avoid conflicts of interest and not to take advantage of their positions for personal gains, and the laws of the Cayman Islands, which provide that directors have a duty
of care and a duty of loyalty to act honestly in good faith with a view to Kaixin’s best interests. However, the legal frameworks of China and the Cayman Islands do not provide
guidance on resolving conflicts in the event of a conflict with another corporate governance regime. If Kaixin cannot resolve any conflicts of interest or disputes between Kaixin and
the shareholders of the VIEs, it would have to rely on legal proceedings, which could result in disruption of its business and subject it to substantial uncertainty as to the outcome of
any such legal proceedings.

If the PRC government deems that the contractual arrangements in relation to Kaixin’s VIEs do not comply with PRC regulatory restrictions on foreign investment in the relevant
industries, or if these regulations or the interpretation of existing regulations change in the future, Kaixin could be subject to severe penalties or be forced to relinquish its
interests in those operations.

The PRC government regulates telecommunications-related businesses through strict business licensing requirements and other government regulations. These laws and
regulations also include limitations on foreign ownership of PRC companies that engage in telecommunications-related businesses. Specifically, foreign investors are generally not
allowed to own more than a 50% equity interest in any PRC company engaging in value-added telecommunications businesses. The primary foreign investor must also have
experience and a good track record in providing value-added telecommunications services, or VATS, overseas.
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Because Kaixin is an exempted company incorporated in the Cayman Islands, it is classified as a foreign enterprise under PRC laws and regulations, and its wholly foreign-owned
enterprises in the PRC are each a foreign invested enterprise, or a FIE. Accordingly, Kaixin’s subsidiaries are not eligible to operate VATS or provide certain other restricted services
related to its business in China. Kaixin relied on Qianxiang Changda and one of its subsidiaries to operate Renren Licai, a peer-to-peer financing platform, until the end of 2017 when
both the platform and subsidiary were transferred to Renren. Kaixin relies on Shanghai Jieying to operate Kaixin’s used auto sales online platform and app which Kaixin believes will
be considered to be VATS by the PRC government. Accordingly, Kaixin relies on contractual arrangements with Qianxiang Changda and Shanghai Jieying, namely Kaixin’s VIEs, and
their respective shareholders, to operate Kaixin’s business. Kaixin’s PRC subsidiary Renren Auto has entered into a series of contractual arrangements with Kaixin’s VIEs and their
respective shareholders, which enable Kaixin to (i) exercise effective control over VIEs, (ii) receive substantially all of the economic benefits of the VIEs, and (iii) have an exclusive
option to purchase all or part of the equity interests and assets in the VIEs when and to the extent permitted by PRC law.

As aresult of these contractual arrangements, Kaixin has control over and is the primary beneficiary of the VIEs and hence consolidates its financial results as its consolidated
affiliated entities under U.S. GAAP. For a description of these contractual arrangements, see “History and Corporate Structure of Kaixin Auto Group — Contractual Arrangements
among Renren Auto, the VIEs and the VIEs Shareholders.”

Kaixin believes that its corporate structure and contractual arrangements comply with the current applicable PRC laws and regulations. Kaixin’s PRC legal counsel, TransAsia
Lawyers, based on its understanding of the relevant laws and regulations, is of the opinion that each of the contracts among Kaixin’s relevant wholly-owned PRC subsidiary, its VIEs
and their respective shareholders are valid, binding and enforceable in accordance with its terms, except that the pledges on Shanghai Jieying’s equity interests would not be deemed
validly created until they are registered with the competent administration of industry and commerce. However, Kaixin has been further advised by its PRC legal counsel that there are
substantial uncertainties regarding the interpretation and application of current or future PRC laws and regulations. Thus, the PRC government may ultimately take a view contrary to
the opinion of Kaixin’s PRC counsel. There can be no assurance that the PRC government authorities, such as the Ministry of Commerce, or MOFCOM or the Ministry of Industry
and Information Technology, or the MIIT, or other authorities that regulate the telecommunications industry, would agree that Kaixin’s corporate structure or any of the above
contractual arrangements comply with PRC licensing, registration or other regulatory requirements, with existing policies or with requirements or policies that may be adopted in the
future. PRC laws and regulations governing the validity of these contractual arrangements are uncertain and the relevant government authorities have broad discretion in interpreting
these laws and regulations.

If Kaixin’s corporate structure and contractual arrangements are deemed by the MIIT or the MOFCOM or other regulators having competent authority to be illegal, either in
whole or in part, Kaixin may lose control of its VIEs and have to modify such structure to comply with regulatory requirements. However, there can be no assurance that Kaixin can
achieve this without material disruption to its business. Further, if Kaixin’s corporate structure and contractual arrangements are found to be in violation of any existing or future PRC
laws or regulations, the relevant regulatory authorities would have broad discretion in dealing with such violations, including:

. revoking its business and operating licenses;

. levying fines on it;

. confiscating any of its income that they deem to be obtained through illegal operations;
. shutting down its services;

. discontinuing or restricting its operations in China;

. imposing conditions or requirements with which it may not be able to comply;

) requiring it to change its corporate structure and contractual arrangements;
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. restricting or prohibiting its use of the proceeds from overseas offerings to finance its VIEs’ business and operations; and
. taking other regulatory or enforcement actions that could be harmful to its business.

Furthermore, new PRC laws, rules and regulations may be introduced to impose additional requirements that may be applicable to Kaixin corporate structure and contractual
arrangements. See “ — Substantial uncertainties exist with respect to the enactment timetable, interpretation and implementation of the draft PRC Foreign Investment Law, and its
enactment may materially and adversely affect Kaixin’s business and financial condition.”

Occurrence of any of these events could materially and adversely affect Kaixin’s business, financial condition and results of operations. In addition, if the imposition of any of
these penalties or requirement to restructure Kaixin’s corporate structure causes it to lose the rights to direct the activities of its VIEs or its right to receive their economic benefits,
Kaixin would no longer be able to consolidate the financial results of such VIE in its consolidated financial statements. However, Kaixin does not believe that such actions would
result in the liquidation or dissolution of the company, its wholly-owned subsidiary in China or its VIEs or their subsidiaries. See “History and Corporate Structure of Kaixin Auto
Group — Contractual Arrangements among Renren Auto, the VIEs and the VIEs Shareholders.”

Contractual arrangements in relation to Kaixin’s VIEs may be subject to scrutiny by the PRC tax authorities and they may determine that Kaixin’s VIEs owe additional taxes,
which could negatively affect Kaixin’s financial condition and the value of Kaixin’s ordinary shares.

Under applicable PRC laws and regulations, arrangements and transactions among related parties may be subject to audit or challenge by the PRC tax authorities. The PRC
Enterprise Income Tax Law requires every enterprise in China to submit its annual enterprise income tax return together with a report on transactions with its related parties to the
relevant tax authorities. The tax authorities may impose reasonable adjustments on taxation if they have identified any related party transactions that are inconsistent with arm’s length
principles.

Kaixin may face material and adverse tax consequences if the PRC tax authorities determine that the contractual arrangements among Kaixin’s wholly-owned PRC subsidiary, its
VIEs and their respective shareholders were not entered into on an arm’s length basis in such a way as to result in an impermissible reduction in taxes under applicable PRC laws,
regulations and rules, and adjust their income in the form of a transfer pricing adjustment.

A transfer pricing adjustment could, among other things, result in a reduction of expense deductions recorded by Kaixin’s wholly-owned PRC subsidiary or VIEs for PRC tax
purposes, which could in turn increase their tax liabilities without reducing their tax expenses. In addition, if Kaixin’s wholly-owned PRC subsidiary requests the shareholders of its
VIEs to transfer their equity interests in its VIEs at nominal or no value pursuant to these contractual arrangements, such transfer could be viewed as a gift and subject the relevant
subsidiary to PRC income tax. Furthermore, the PRC tax authorities may impose late payment fees and other penalties on Kaixin’s PRC subsidiary and VIEs for adjusted but unpaid
taxes according to applicable regulations. Kaixin’s financial position could be materially and adversely affected if the tax liabilities of its PRC subsidiary and VIEs increase, or if they
are required to pay late payment fees and other penalties.

Kaixin may lose the ability to use and enjoy assets held by its VIEs that are material to the operation of its business if either entity goes bankrupt or becomes subject to a
dissolution or liquidation proceeding.

Kaixin’s VIEs hold substantially all of its assets. Under the contractual arrangements, Kaixin’s VIEs may not and their respective shareholders may not cause the VIEs to, in any
manner, sell, transfer, mortgage or dispose of the VIEs’ assets or legal or beneficial interests in the business without Kaixin’s prior consent. However, in the event that the shareholders
of Kaixin’s VIEs breach these contractual arrangements and voluntarily liquidate its VIEs, or its VIEs declares bankruptcy and all or part of VIEs’ assets become subject to liens or
rights of third-party creditors, or are otherwise disposed of without Kaixin’s consent, Kaixin may be unable to continue some or all of its business activities, which could materially
and adversely affect its business, financial condition and results of operations. If Kaixin’s VIEs undergo a voluntary or involuntary liquidation proceeding, independent third-party
creditors may claim rights to some or all of these assets, thereby hindering Kaixin’s ability to operate its business, which could materially and adversely affect its business, financial
condition and results of operations.
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If the custodians or authorized users of Kaixin’s controlling non-tangible assets, including chops and seals, fail to fulfill their responsibilities, or misappropriate or misuse these
assets, Kaixin’s business and operations may be materially and adversely affected.

Under PRC law, legal documents for corporate transactions, including agreements and contracts that Kaixin’s business relies on, are executed using the chop or seal of the signing
entity or with the signature of a legal representative whose designation is registered and filed with the relevant local branch of the State Administration for Industry and Commerce, or
the SAIC. Kaixin generally executes legal documents by affixing chops or seals, rather than having the designated legal representatives sign the documents.

Kaixin has three major types of chops — corporate chops, contract chops and finance chops. Kaixin uses corporate chops generally for documents to be submitted to government
agencies, such as applications for changing business scope, directors or company name, and for legal letters. Kaixin uses contract chops for executing leases and commercial contracts.
Kaixin uses finance chops generally for making and collecting payments, including issuing invoices. Use of corporate chops must be approved by both Kaixin’s legal department and
administrative department, use of contract chops must be approved by Kaixin’s legal department, and use of finance chops must be approved by Kaixin’s finance department. The
chops of Kaixin’s subsidiaries and VIEs are generally held by the relevant entities so that documents can be executed locally.

In order to maintain the physical security of Kaixin’s chops, it generally has them stored in secured locations accessible only to the designated key employees of its legal,
administrative or finance departments. Kaixin’s designated legal representatives generally do not have access to the chops. Although Kaixin has approval procedures in place and
monitors its key employees, including the designated legal representatives of its subsidiaries and VIEs, the procedures may not be sufficient to prevent all instances of abuse or
negligence. There is a risk that Kaixin’s key employees or designated legal representatives could abuse their authority, for example, by binding its subsidiaries and VIEs with contracts
against its interests, as it would be obligated to honor these contracts if the other contracting party acts in good faith in reliance on the apparent authority of Kaixin’s chops or
signatures of Kaixin’s legal representatives. If any designated legal representative obtains control of the chop in an effort to obtain control over the relevant entity, Kaixin would need
to have a shareholder or board resolution to designate a new legal representative and to take legal action to seek the return of the chop, apply for a new chop with the relevant
authorities, or otherwise seek legal remedies for the legal representative’s misconduct. If any of the designated legal representatives obtains and misuses or misappropriates Kaixin’s
chops and seals or other controlling intangible assets for whatever reason, Kaixin could experience disruption to its normal business operations. Kaixin may have to take corporate or
legal action, which could involve significant time and resources to resolve while distracting management from its operations, and its business and operations may be materially and
adversely affected.

Substantial uncertainties exist with respect to the enactment timetable, interpretation and implementation of the draft PRC Foreign Investment Law, and its enactment may
materially and adversely affect Kaixin’s business and financial condition.

The MOFCOM published a discussion draft of the proposed Foreign Investment Law in January 2015 aiming to, upon its enactment, replace the major existing laws and
regulations governing foreign investment in China. While the MOFCOM solicited comments on this draft, substantial uncertainties exist with respect to the enactment timetable,
interpretation and implementation of the proposed legislation and the extent of revision to the currently proposed draft. The draft Foreign Investment Law, if enacted as proposed, may
materially impact the entire legal framework regulating foreign investments in China.

Among other things, the draft Foreign Investment Law purports to introduce the principle of “actual control” in determining whether a company is considered a foreign invested
enterprise, or a FIE. The draft Foreign Investment Law specifically provides that entities established in China but “controlled” by foreign investors will be treated as FIEs, whereas an
entity organized in a foreign jurisdiction, but cleared by the MOFCOM as “controlled” by PRC entities and/or citizens, would nonetheless be treated as a PRC domestic entity for
investment in the “restriction category” that could appear on any such “negative list.”
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Once an entity is determined to be a FIE, and its investment amount exceeds certain thresholds or its business operation falls within a “negative list” purported to be separately
issued by the State Council in the future, market entry clearance by the MOFCOM or its local counterparts would be required.

The “variable interest entity” structure, or VIE structure, has been adopted by many PRC-based companies, including Kaixin, to conduct business in the industries that are
currently subject to foreign investment restrictions in China. Under the draft Foreign Investment Law, VIEs that are controlled via contractual arrangements would also be deemed as
FIEs, if they are ultimately “controlled” by foreign investors. For any companies with a VIE structure in an industry category that is in the “restriction category” that could appear on
any such “negative list,” the existing VIE structure may be deemed legitimate only if the ultimate controlling person(s) is/are of PRC nationality (either PRC state owned enterprises or
agencies, or PRC citizens). Conversely, if the actual controlling person(s) is/are of foreign nationalities, then the VIEs will be treated as FIEs, in which case, the existing VIE
structures will likely to be scrutinized and subject to foreign investment restrictions and approval from the MOFCOM and other supervising authorities such as MIIT. Any operation in
the industry category on the “negative list” without market entry clearance may be considered as illegal.

However, there are significant uncertainties as to how the control status of Kaixin’s VIEs would be determined under the enacted version of the Foreign Investment Law. In
addition, it is uncertain whether any of the businesses that Kaixin currently operates or plans to operate in the future through its VIEs would be on the to-be-issued “negative list” and
therefore be subject to any foreign investment restrictions or prohibitions. If Kaixin’s VIEs were deemed as a FIE under the enacted version of the Foreign Investment Law, and any of
the businesses that it operates were in the “restricted” category on the to-be-issued “negative list,” such determination would materially and adversely affect the value of its ordinary
shares. Kaixin also faces uncertainties as to whether the enacted version of the Foreign Investment Law and the final “negative list” would mandate further actions, such as MOFCOM
market entry clearance, to be completed by companies with existing VIE structure and whether such clearance can be timely obtained, or at all. If Kaixin were not considered as
ultimately controlled by PRC domestic investors under the enacted version of the Foreign Investment Law, further actions required to be taken by Kaixin under the enacted Foreign
Investment Law may materially and adversely affect Kaixin’s business and financial condition.

In addition, Kaixin’s corporate governance practices may be materially impacted and its compliance costs could increase if it were not considered as ultimately controlled by PRC
domestic investors under the Foreign Investment Law, if enacted as currently proposed. For instance, the draft Foreign Investment Law as proposed purports to impose stringent ad
hoc and periodic information reporting requirements on foreign investors and the applicable FIEs. Aside from investment implementation report and investment amendment report that
would be required for each investment and alteration of investment specifics, an annual report would be mandatory, and large foreign investors meeting certain criteria would be
required to report on a quarterly basis. Any company found to be non-compliant with these information reporting obligations could potentially be subject to fines and/or administrative
or criminal liabilities, and the persons directly responsible could be subject to criminal liabilities.

Risks Related to Doing Business in China
Changes in China’s economic, political or social conditions or government policies could have a material adverse effect on Kaixin’s business and operations.

Substantially all of Kaixin’s assets and operations are located in China. Accordingly, Kaixin’s business, financial condition, results of operations and prospects may be influenced
to a significant degree by political, economic and social conditions in China generally.

The Chinese economy differs from the economies of most developed countries in many respects, including the level of government involvement, level of development, growth
rate, control of foreign exchange and allocation of resources. Although the Chinese government has implemented measures emphasizing the utilization of market forces for economic
reform, the reduction of state ownership of productive assets and the establishment of improved corporate governance in business enterprises, a substantial portion of productive assets
in China is still owned by the government. In addition, the Chinese government continues to play a significant role in regulating industry development by imposing industrial policies.
The Chinese government also exercises significant control over China’s economic growth through allocating resources, controlling payment of foreign currency-denominated
obligations, setting monetary policy and providing preferential treatment to particular industries or companies.
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While the Chinese economy has experienced significant growth over the past decades, growth has been uneven, both geographically and among various sectors of the economy.
The Chinese government has implemented various measures to encourage economic growth and guide the allocation of resources. Some of these measures may benefit the overall
Chinese economy, but may have a negative effect on Kaixin. For example, Kaixin’s financial condition and results of operations may be adversely affected by government control over
capital investments or changes in tax regulations. In addition, in the past the Chinese government has implemented certain measures, including interest rate increases, to control the
pace of economic growth. These measures may cause decreased economic activity in China, and since 2012, the Chinese economy has slowed down. Any prolonged slowdown in the
Chinese economy may reduce the demand for Kaixin’s products and services and materially and adversely affect its business and results of operations.

Uncertainties with respect to the PRC legal system could adversely affect Kaixin.

The PRC legal system is based on written statutes and prior court decisions have limited value as precedents. Since these laws and regulations are relatively new and the PRC
legal system continues to rapidly evolve, the interpretations of many laws, regulations and rules are not always uniform and enforcement of these laws, regulations and rules involves
uncertainties.

In 1979, the PRC government began to promulgate a comprehensive system of laws and regulations governing economic matters in general. The overall effect of legislation over
the past four decades has significantly enhanced the protections afforded to various forms of foreign investments in China. However, China has not developed a fully integrated legal
system, and recently enacted laws and regulations may not sufficiently cover all aspects of economic activities in China. In particular, the interpretation and enforcement of these laws
and regulations involve uncertainties. Since PRC administrative and court authorities have significant discretion in interpreting, implementing and enforcing statutory provisions and
contractual terms, it may be more difficult to evaluate the outcome of administrative and court proceedings and the level of legal protection Kaixin enjoys than some more-developed
legal systems. These uncertainties may affect Kaixin’s decisions on the policies and actions to be taken to comply with PRC laws and regulations, and may affect its ability to enforce
its contractual rights or tort claims. In addition, the regulatory uncertainties may be exploited through unmerited or frivolous legal actions or threats in attempts to extract payments or
benefits from Kaixin.

Furthermore, the PRC legal system is based in part on government policies and internal rules, some of which are not published on a timely basis or at all and may have a
retroactive effect. As a result, Kaixin may not be aware of its violation of any of these policies and rules until sometime after the violation. In addition, any administrative and court
proceedings in China may be protracted, resulting in substantial costs and diversion of resources and management attention.

You may experience difficulties in effecting service of legal process, enforcing foreign judgments or bringing actions in China against Kaixin or its management named in this
proxy statement based on foreign laws.

Kaixin is a company incorporated under the laws of the Cayman Islands, it conducts all of its operations in China and all of its assets are located in China. In addition, all of
Kaixin’s senior executive officers reside within China for a significant portion of the time and most of its directors and senior executive officers are PRC nationals. As a result, it may
be difficult for you to effect service of process upon Kaixin or those persons inside mainland China. In addition, China does not have treaties providing for the reciprocal recognition
and enforcement of judgments of courts with the Cayman Islands and many other countries and regions. Therefore, recognition and enforcement in China of judgments of a court in
any of these non-PRC jurisdictions in relation to any matter not subject to a binding arbitration provision may be difficult or impossible.
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Kaixin may rely on dividends and other distributions on equity paid by its PRC subsidiaries to fund any cash and financing requirements it may have, and any limitation on the
ability of its PRC subsidiaries to make payments to Kaixin could have a material and adverse effect on its ability to conduct its business.

Kaixin is a Cayman Islands holding company, and it relies on dividends and other distributions on equity paid by its PRC subsidiaries for its cash and financing requirements,
including the funds necessary to pay dividends and other cash distributions to its shareholders and repay any debt it may incur. Kaixin’s PRC subsidiaries’ ability to distribute
dividends is based upon its distributable earnings. Current PRC regulations permit Kaixin’s PRC subsidiaries to pay dividends to their respective shareholders only out of their
accumulated profits, if any, determined in accordance with PRC accounting standards and regulations. In addition, each of Kaixin’s PRC subsidiaries, as a wholly foreign-owned
enterprise in China, is required to set aside at least 10% of its after-tax profits each year, if any, to fund a statutory reserve until the aggregate amount of such reserve reaches 50% of
its registered capital. At its discretion, a wholly foreign-owned enterprise may allocate a portion of its after-tax profits based on PRC accounting standards to staff welfare and bonus
funds. These reserve funds and staff welfare and bonus funds are not distributable as cash dividends. If Kaixin’s PRC subsidiaries incur debt on their own behalf in the future, the
instruments governing the debt may also restrict their ability to pay dividends or make other payments to Kaixin. Any limitation on the ability of Kaixin’s PRC subsidiaries to
distribute dividends or other payments to their respective shareholders could materially and adversely limit Kaixin’s ability to grow, make investments or acquisitions that could be
beneficial to its businesses, pay dividends or otherwise fund and conduct its business.

In addition, the PRC tax authorities may require Kaixin’s PRC subsidiary that entered into contractual arrangement with Kaixin’s PRC VIEs to adjust its taxable income under the
VIE arrangements it currently has in place with Kaixin’s VIEs and their respective shareholders in a manner that would materially and adversely affect its ability to pay dividends and
other distributions to us. See “ — Risks Related to Kaixin’s Corporate Structure — Contractual arrangements in relation to Kaixin’s VIEs may be subject to scrutiny by the PRC tax
authorities and they may determine that Kaixin’s VIEs owe additional taxes, which could negatively affect Kaixin’s financial condition and the value of Kaixin’s ordinary shares.”

PRC regulation of loans to and direct investment in PRC entities by offshore holding companies and governmental control of currency conversion may delay or prevent Kaixin
from using offshore funds to make loans or additional capital contributions to its PRC subsidiaries, which could materially and adversely affect its liquidity and its ability to fund
and expand its business.

Kaixin is an offshore holding company primarily conducting its operations in China. Any funds Kaixin transfers to its PRC subsidiaries, either as a shareholder loan or as an
increase in registered capital, are subject to registration or filing with relevant governmental authorities in China.

According to the relevant PRC regulations on foreign-invested enterprises, or FIEs, in China, capital contributions to Kaixin’s PRC subsidiaries are subject to the requirement of
making necessary filings in the Foreign Investment Comprehensive Management Information System, or FICMIS, and registration with other government authorities in China. Any
loans to Kaixin’s PRC subsidiaries, which are treated as foreign-invested enterprises, or FIEs under PRC law, are subject to PRC regulations and foreign exchange loan registrations.
For example, (a) any foreign loan procured by Kaixin’s PRC subsidiaries is required to be registered with the State Administration of Foreign Exchange, or SAFE, or its local
branches, and (b) Kaixin’s PRC subsidiaries may not procure loans which exceed either the cross-border financing risk weighted balance calculated based on a special formula or the
difference between their respective registered capital and their respective total investment amount as approved by, or filed with, the MOFCOM or its local branches. Any medium- or
long-term loan to be provided by Kaixin to its PRC subsidiaries must be filed and registered with the National Development and Reform Committee and the SAFE or their local
branches. See “Regulations — Regulations on Foreign Exchange — Regulations on Offshore Investment by PRC Residents.” Kaixin may not obtain these government approvals or
complete such filings or registrations on a timely basis, if at all, with respect to future capital contributions or foreign loans by Kaixin to its PRC subsidiaries. If Kaixin fails to receive
such approvals or complete such registration, its ability to use offshore funds and to capitalize its PRC operations may be negatively affected, which could adversely affect its liquidity
and its ability to fund and expand its business.
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On March 30, 2015, the SAFE promulgated the Circular on Reforming the Management Approach Regarding the Foreign Exchange Capital Settlement of Foreign-Invested
Enterprises, or SAFE Circular 19. SAFE Circular 19 took effect as of June 1, 2015. SAFE Circular 19 launched a nationwide reform of the administration of the settlement of the
foreign exchange capitals of FIEs and allows FIEs to settle their foreign exchange capital at their discretion, but continues to prohibit FIEs from using the Renminbi fund converted
from their foreign exchange capitals for expenditure beyond their business scopes, providing entrusted loans or repaying loans between nonfinancial enterprises. On June 9, 2016, the
SAFE promulgated the Circular on Reforming and Standardizing the Administrative Provisions on Capital Account Foreign Exchange, or SAFE Circular 16. SAFE Circular 16
reiterates some of the rules set forth in SAFE Circular 19, but changes the prohibition against using RMB capital converted from foreign currency-denominated registered capital of an
FIE to issue RMB entrusted loans to a prohibition against using such capital to issue loans to non-associated enterprises. Violations of these Circulars could result in severe monetary
or other penalties. SAFE Circular 19 and SAFE Circular 16 may significantly limit Kaixin’s ability to use Renminbi converted from offshore funds to fund the establishment of new
entities in China by Kaixin’s VIEs, to invest in or acquire any other PRC companies through its PRC subsidiaries or to establish new consolidated variable interest entities in the PRC,
which may adversely affect its business, financial condition and results of operations.

Kaixin is required to obtain certain licenses and permits for its business operations, and it may not be able to obtain or maintain such licenses or permits.

The PRC government regulates the Internet and automotive industries extensively, including through licensing and permit requirements pertaining to companies in these
industries. Relevant laws and regulations are relatively new and evolving, and their interpretation and enforcement involve significant uncertainty. As a result, under certain
circumstances, it may be difficult to determine what actions or omissions may be deemed violations of applicable laws and regulations.

Kaixin provides value-added telecommunications services through Shanghai Jieying, which possesses an ICP License. Kaixin is completing the rollout of its service centers. A
company engaging in motor vehicle maintenance must apply to the relevant local road transportation authority to obtain a road transportation operation permit after it has become duly
registered. Kaixin’s Suzhou Dealership is in the process of obtaining a road transportation operation permit. Failure to obtain, maintain or renew these licenses may significantly
disrupt Kaixin’s business, subject it to sanctions, or have other material adverse effects on it.

To enable Kaixin’s customers to receive vehicles purchased from its Dealerships and other in-network dealers, it relies initially on the use of its own capital during the waiting
period between customers and its financing partners. As Kaixin’s financing partners generally approve and release funds within a period of up to a few weeks to its Dealership or the
other in-network dealer, it first releases funds in advance to its Dealership or the relevant in-network dealership so that it can in turn release vehicles to its customers earlier than would
otherwise be the case. As the vehicle purchase loan relationship is ultimately between the relevant customers and Kaixin’s financing partners, Kaixin does not consider its service as
constituting a financial service requiring it to obtain any approval or license. However, Kaixin cannot assure you that relevant PRC government agencies, would reach the same
conclusion as Kaixin. As of the date of this proxy statement, Kaixin has not been subject to any fines or other penalties under any PRC laws or regulations related to the foregoing
solutions it provides. However, given the evolving regulatory environment of the financial industry, Kaixin cannot assure you that it will not be required in the future by relevant
governmental authorities to obtain approval or license to continue to provide such interim financing solutions used to speed up the vehicle purchase procedure.

In addition, pursuant to relevant laws and regulations, as Jieying and Kaixin’s Dealerships are regarded as operators of used car sales business, these entities are required to
complete filing with MOFCOM at provincial level. Kaixin may fail to complete such filings in certain locations since the relevant authorities in those areas do not accept such filing
application in practice due to the lack of local implementation rules and policies in such respects. Kaixin plans to submit its application as soon as the relevant governmental
authorities are ready to accept its filing application. However, Kaixin cannot assure you that it can successfully complete the filing in a timely manner, or at all. Failure to comply with
the filing requirements may subject Kaixin’s business to restriction. As a result, Kaixin’s business and results of operations may be materially and adversely affected.
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It is required by PRC laws and regulations for companies responsible for the construction projects to prepare environmental impact report, environmental impact statement, or
environmental impact registration form based on the different level of potential environmental impact of the projects. The environmental impact reports (required if potentially serious
environmental impact) and the environmental impact statements (required if potentially mild environmental impact) are subject to review and approval by the governmental authority
and failure to satisfy such requirements may subject one to discontinuation of the construction projects, fines of 1% to 5% of the total investment in the projects or an order of
restoration. The environmental impact registration forms (required if very little environmental impact where environmental impact assessment is not necessary) are required to be filed
with competent authority and failure to satisfy such requirement may subject one to fines up to RMB50,000 (US$7,971). Kaixin does not regularly conduct construction projects in the
ordinary course of its business. However, some of Kaixin’s projects, including the building and overall decoration of its after- sales service centers, could be recognized as construction
projects where a timely filing or submission for approval is required and failure to do so may subject Kaixin to fines and other enforcement actions as mentioned above.

Considerable uncertainty exists regarding the interpretation and implementation of existing and future laws and regulations governing Kaixin’s business activities. If Kaixin fails
to complete, obtain or maintain any of the required licenses or approvals or make necessary filings, it may be subject to various penalties, such as confiscation of illegal gains,
imposition of fines and discontinuation or restriction of its operations. Any such penalties may disrupt its business operations and adversely affect its business, financial condition and
operations.

Kaixin may have exposure to greater than anticipated tax liabilities.

Kaixin is subject to enterprise income tax, value-added tax, and other taxes in each province and city in China where it has operations. Kaixin’s tax structure is subject to review
by various local tax authorities. The determination of Kaixin’s provision for income tax and other tax liabilities requires significant judgment. In the ordinary course of Kaixin’s
business, there are many transactions and calculations where the ultimate tax determination is uncertain. For example, all Kaixin’s used car transactions are structured as between
individuals, Kaixin’s managers or employees of its Dealership and consumers, instead of between its domestic companies and consumers, to optimize taxation on its domestic
companies or its Dealerships. Although Kaixin believes its estimates are reasonable, the ultimate decisions by the relevant tax authorities may differ from the amounts recorded in its
financial statements and may materially affect its financial results in the period or periods for which such determinations are made.

Restoration of limits on cross-regional flows of used cars would adversely affect Kaixin’s sourcing and sales of used cars

To create a freely circulating market of used cars, the Chinese central government has implemented multiple policies in recent years aimed at removing restrictions on cross-
regional flow of used cars. In March 2016, the China State Council issued guidance to promote more convenient transactions of used vehicles. This required the removal, in all cities
other than key regions for air pollution prevention and control, such as Beijing and 14 others, of curbs previously implemented to prevent vehicles from one city or province being sold
in another, provided that the subject vehicle meets the emission standards of the destination locality. In December 2016, the Ministry of Commerce and the Ministry of Environmental
Protection issued orders to implement the State Council’s guideline, required that as long as the regular inspections for environmental protection and motor vehicle safety are valid,
and that the motor vehicle meets the emission standards of the destination locality, local governments should not set any other limits. Further, the Government Work Report 2018 states
that more efforts will be made this year to scrap any limits on cross-region flow of used cars. Kaixin does not expect that any new restrictions will be imposed to prevent cross-region
used car transactions, however, if such restrictions were to be imposed by local governments, it would adversely affect Kaixin’s sourcing and sales of used cars.
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Government policies on automobile purchases and ownership may materially affect Kaixin’s results of operations.

Government policies on automobile purchases and ownership may have a material effect on Kaixin’s business due to their influence on consumer behaviors. In an effort to
alleviate traffic congestion and improve air quality, some local governmental authorities issued regulations and relevant implementation rules in order to control urban traffic and the
number of automobiles within particular urban areas. For example, local Beijing governmental authorities adopted regulations and relevant implementing rules in December 2010 to
limit the total number of license plates issued to new automobile purchases in Beijing each year. Local Guangzhou governmental authorities also announced similar regulations, which
came into effect in July 2013. There are similar policies that restrict the issuance of new automobile license plates in Shanghai, Tianjin, Hangzhou, Guiyang and Shenzhen. In
September 2013, the State Council released a plan for the prevention and remediation of air pollution, which requires large cities, such as Beijing, Shanghai and Guangzhou, to further
restrict the number of motor vehicles. In October 2013, the Beijing government issued an additional regulation to limit the total number of vehicles in Beijing to no more than six
million by the end of 2017. Such regulatory developments, as well as other uncertainties, may adversely affect the growth prospects of China’s automotive industry, which in turn may
have a material adverse impact on Kaixin’s business.

Kaixin relies on contractual obligations rather than government filings to ensure its continued title to vehicles managed under its inventory financing business.

Kaixin’s loans to used car dealerships are structured on a finance lease basis, whereby the entity lessor sells Kaixin the vehicle before leasing it back from Kaixin, although for
accounting purposes the transaction is not treated as a sale as it is not substantively a sale due to the economic substance of the transaction. In spite of this arrangement, upon
completing the purchase of the subject vehicle, Kaixin does not formally transfer the registration of the vehicle into Kaixin’s name. Kaixin also does not file mortgage registrations
relating to the lease of the vehicle. Instead, Kaixin’s contract with the lessor obligates them not to take any action that could undermine Kaixin’s title to the vehicle. In addition, Kaixin
retains in its control all documents relating to the vehicle and title, and provide markings for the vehicle identifying it as owned by Kaixin. However, these steps would not prevent a
good-faith third-party buyer from taking legal title to the vehicle if the lessor attempted to sell the vehicle without Kaixin’s knowledge. In such event, Kaixin would face costs
attempting to recover from the lessor its losses from the unauthorized sale of the vehicle, and Kaixin could be unsuccessful in recovering any such costs.

Fluctuations in exchange rates could have a material and adverse effect on Kaixin’s results of operations and the value of Kaixin’s ordinary shares.

The value of the Renminbi against the U.S. dollar and other currencies may fluctuate and is affected by, among other things, changes in political and economic conditions in China
and by China’s foreign exchange policies. On July 21, 2005, the PRC government changed its decade-old policy of pegging the value of the Renminbi to the U.S. dollar, and the
Renminbi appreciated more than 20% against the U.S. dollar over the following three years. Between July 2008 and June 2010, this appreciation halted and the exchange rate between
the Renminbi and the U.S. dollar remained within a narrow band. Since June 2010, the Renminbi has fluctuated against the U.S. dollar, at times significantly and unpredictably. On
November 30, 2015, the Executive Board of the International Monetary Fund completed the regular five-year review of the basket of currencies that make up the Special Drawing
Right, or the SDR, and decided that with effect from October 1, 2016, Renminbi is determined to be a freely usable currency and will be included in the SDR basket as a fifth currency,
along with the U.S. dollar, the Euro, the Japanese yen and the British pound. In the fourth quarter of 2016, the Renminbi has depreciated significantly in the backdrop of a surging U.S.
dollar and persistent capital outflows of China. With the development of the foreign exchange market and progress toward interest rate liberalization and Renminbi
internationalization, the PRC government may in the future announce further changes to the exchange rate system, and Kaixin cannot assure you that the Renminbi will not appreciate
or depreciate significantly in value against the U.S. dollar in the future. It is difficult to predict how market forces or PRC or U.S. government policy may impact the exchange rate
between the Renminbi and the U.S. dollar in the future.

Kaixin’s revenues and costs are mostly denominated in RMB. Significant revaluation of the Renminbi may have a material and adverse effect on the value of Kaixin’s ordinary
shares. For example, to the extent that Kaixin needs to convert U.S. dollars into Renminbi for its operations, appreciation of the Renminbi against the U.S. dollar would have an
adverse effect on the Renminbi amount Kaixin would receive from the conversion. Conversely, if Kaixin decides to convert its Renminbi into U.S. dollars for the purpose of making
payments for dividends on its Class A ordinary shares or for other business purposes, appreciation of the U.S. dollar against the Renminbi would have a negative effect on the U.S.
dollar amount available to it. In addition, appreciation or depreciation in the value of the Renminbi relative to U.S. dollars would affect Kaixin’s financial results reported in U.S.
dollar terms regardless of any underlying change in its business or results of operations.
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Very limited hedging options are available in China to reduce its exposure to exchange rate fluctuations. To date, Kaixin has not entered into any hedging transactions in an effort
to reduce its exposure to foreign currency exchange risk. While Kaixin may decide to enter into hedging transactions in the future, the availability and effectiveness of these hedges
may be limited, and it may not be able to adequately hedge its exposure, or at all. In addition, Kaixin’s currency exchange losses may be magnified by PRC exchange control
regulations that restrict its ability to convert Renminbi into foreign currency.

Governmental control of currency conversion may limit its ability to utilize its revenues effectively and affect the value of Kaixin’s ordinary shares.

The PRC government imposes controls on the convertibility of the Renminbi into foreign currencies and, in certain cases, the remittance of currency out of China. Kaixin receives
all of its revenues in Renminbi. Under Kaixin’s current corporate structure, its Cayman Islands holding company primarily relies on dividend payments from its PRC subsidiaries to
fund any cash and financing requirements it may have. Under existing PRC foreign exchange regulations, payments of current account items, including profit distributions, interest
payments and trade and service-related foreign exchange transactions, can be made in foreign currencies without prior approval of the SAFE by complying with certain procedural
requirements. Specifically, under the existing exchange restrictions, without prior approval of SAFE, cash generated from the operations of Kaixin’s PRC subsidiaries in China may be
used to pay dividends to the company. However, approval from or registration with appropriate government authorities is required where Renminbi is to be converted into foreign
currency and remitted out of China to pay capital expenses such as the repayment of loans denominated in foreign currencies. As a result, Kaixin needs to obtain SAFE approval to use
cash generated from the operations of its PRC subsidiaries and VIEs to pay off their respective debt in a currency other than Renminbi owed to entities outside China, or to make other
capital expenditure payments outside China in a currency other than Renminbi.

In light of the substantial capital outflows of China in 2016 due to the weakening RMB, the PRC government has imposed more restrictive foreign exchange policies and stepped
up scrutiny of major outbound capital movement. More restrictions and substantial vetting process are put in place by SAFE to regulate cross-border transactions falling under the
capital account. The PRC government may at its discretion further restrict access in the future to foreign currencies for current account transactions. If the foreign exchange control
system prevents Kaixin from obtaining sufficient foreign currencies to satisfy its foreign currency demands, it may not be able to pay dividends in foreign currencies to its
shareholders.

The approval of the China Securities Regulatory Commission may be required in connection with the Business Combination under PRC law.

The M&A Rules, which were adopted in 2006 by six PRC regulatory agencies, including the China Securities Regulatory Commission, or the CSRC, purport to require offshore
special purpose vehicles that are controlled by PRC companies or individuals and that have been formed for the purpose of seeking a public listing on an overseas stock exchange
through acquisitions of PRC domestic companies or assets to obtain CSRC approval prior to publicly listing their securities on an overseas stock exchange. The interpretation and
application of the regulations remain unclear, and the Business Combination may ultimately require approval from the CSRC. If CSRC approval is required, it is uncertain whether it
would be possible for Kaixin to obtain the approval and any failure to obtain or delay in obtaining CSRC approval for the Business Combination would subject it to sanctions imposed
by the CSRC and other PRC regulatory agencies.
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Kaixin’s PRC counsel has advised it that, based on its understanding of the current PRC laws and regulations, it will not be required to submit an application to the CSRC for the
approval of the Business Combination because (i) the CSRC currently has not issued any definitive rule or interpretation concerning whether transactions like that under this proxy
statement are subject to this regulation, (ii) Kaixin’s wholly owned PRC subsidiaries were established by foreign direct investment, rather than through a merger or acquisition of a
domestic company as defined under the M&A Rules and (iii) no explicit provision in the M&A Rules classifies the respective contractual arrangements among Kaixin’s PRC
subsidiaries, the consolidated affiliated entities and their shareholders as a type of acquisition transaction falling under the M&A Rules.

However, Kaixin cannot assure you that relevant PRC government agencies, including the CSRC, would reach the same conclusion as its PRC counsel, and hence it may face
regulatory actions or other sanctions from the CSRC or other PRC regulatory agencies. These regulatory agencies may impose fines and penalties on Kaixin’s operations in China,
limit its ability to pay dividends outside of China, limit its operating privileges in China or take other actions that could have a material adverse effect on its business, financial
condition, results of operations and prospects, as well as the trading price of the ordinary shares. The CSRC or other PRC regulatory agencies also may take actions requiring Kaixin,
or making it advisable for it, to halt this Business Combination. Consequently, if you engage in market trading or other activities in anticipation of and prior to settlement and delivery,
you do so at the risk that settlement and delivery may not occur. In addition, if the CSRC or other regulatory agencies later promulgate new rules or explanations requiring that Kaixin
obtain their approvals for the Business Combination, it may be unable to obtain a waiver of such approval requirements, if and when procedures are established to obtain such a
waiver. Any uncertainties and/or negative publicity regarding such approval requirement could have a material adverse effect on the value of Kaixin’s ordinary shares.

Certain PRC regulations may make it more difficult for Kaixin to pursue growth through acquisitions.

The Regulations on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, or the M&A Rules, adopted by six PRC regulatory agencies in 2006 and amended in
2009, and some other regulations and rules concerning mergers and acquisitions established additional procedures and requirements that could make merger and acquisition activities
by foreign investors more time-consuming and complex. Such regulation requires, among other things, that the MOFCOM be notified in advance of any change-of-control transaction
in which a foreign investor acquires control of a PRC domestic enterprise, if (i) any important industry is concerned, (ii) such transaction involves factors that impact or may impact
national economic security, or (iii) such transaction will lead to a change in control of a domestic enterprise which holds a famous trademark or PRC time-honored brand. Moreover,
the Anti-Monopoly Law promulgated by the Standing Committee of the NPC that became effective in 2008 requires that transactions that are deemed concentrations and involve
parties with specified turnover thresholds must be cleared by the MOFCOM before they can be completed. In addition, PRC national security review rules, i.e., Provisions of
MOFCOM on Implementation of Security Review System for Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, that became effective in September 2011, and
Notice of the General Office of the State Council on Establishment of Security Review System pertaining to Mergers and Acquisitions of Domestic Enterprises by Foreign Investors,
which became effective in March 2011, require acquisitions by foreign investors of PRC companies engaged in military-related or certain other industries that are crucial to national
security be subject to security review before consummation of any such acquisition. In the future, Kaixin may grow its business by acquiring complementary businesses. Complying
with the requirements of these regulations to complete such transactions could be time-consuming, and any required approval processes, including obtaining approval or clearance
from the MOFCOM, may delay or inhibit Kaixin’s ability to complete such transactions, which could affect its ability to expand its business or maintain its market share.

Any failure by Kaixin to make full contributions to various employee benefits plans as required by PRC laws may expose it to potential penalties.

Companies operating in China are required to participate in various government sponsored employee benefit plans, including certain social insurance schemes and housing funds,
and contribute to the plans in amounts equal to certain percentages of salaries, including bonuses and allowances, of the employees up to a maximum amount specified by the local
governments from time to time at locations where they operate businesses. The requirement of employee benefit plans has not been implemented consistently by the local governments
in China given the different levels of economic development in different locations. Kaixin did not pay, or was not able to pay, certain past social security and housing fund
contributions in strict compliance with the relevant PRC regulations for and on behalf of its employees due to differences in local regulations and inconsistent implementation or
interpretation by local authorities in the PRC. For example, Kaixin engages third party agents to make contributions for its employees in some cities and failure to make such
contributions directly exposes Kaixin to penalties by the local authorities. Kaixin will also incur additional costs for any alternative arrangement if it were asked to terminate any
existing arrangements with the third party agents.
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PRC regulations relating to offshore investment activities by PRC residents may limit the ability of Kaixin’s PRC subsidiaries to increase their registered capital or distribute
profits to Kaixin or otherwise expose Kaixin or its PRC resident beneficial owners to liability and penalties under PRC laws.

In July 2014, SAFE promulgated the Circular on Relevant Issues Concerning Foreign Exchange Control on Domestic Residents’ Offshore Investment and Financing and
Roundtrip Investment Through Special Purpose Vehicles, or SAFE Circular 37. SAFE Circular 37 requires PRC residents (including PRC individuals and PRC corporate entities) to
register with SAFE or its local branches in connection with their direct or indirect offshore investment activities. SAFE Circular 37 further requires amendment to the SAFE
registrations in the event of any changes with respect to the basic information of the offshore special purpose vehicle, such as change of a PRC individual shareholder, name and
operation term, or any significant changes with respect to the offshore special purpose vehicle, such as increase or decrease of capital contribution, share transfer or exchange, or
mergers or divisions. SAFE Circular 37 is applicable to Kaixin’s shareholders who are PRC residents and may be applicable to any offshore acquisitions that it makes in the future.

If Kaixin’s shareholders who are PRC residents fail to make the required registration or to update the previously filed registration, its PRC subsidiaries may be prohibited from
distributing its profits or the proceeds from any capital reduction, share transfer or liquidation to us, and Kaixin may also be prohibited from making additional capital contributions
into its PRC Subsidiaries. On February 13, 2015, the SAFE promulgated a Notice on Further Simplifying and Improving Foreign Exchange Administration Policy on Direct
Investment, or SAFE Notice 13, which became effective on June 1, 2015. Under SAFE Notice 13, applications for foreign exchange registration of inbound foreign direct investments
and outbound overseas direct investments, including those required under the SAFE Circular 37, will be filed with qualified banks instead of the SAFE. The qualified banks will
directly examine the applications and accept registrations under the supervision of the SAFE.

Kaixin has requested that all of its current shareholders and/or beneficial owners disclose whether they or their shareholders or beneficial owners fall within the ambit of Circular
37 and have urged relevant shareholders and beneficial owners, upon learning they are PRC residents, to register with the local SAFE branch as required under Circular 37. There can
be no assurance, however, that all of these individuals may continue to make required filings or updates on a timely manner, or at all. As Kaixin is a subsidiary of a listed company,
there can be no assurance that it is or will in the future continue to be informed of identities of all PRC residents holding direct or indirect interest in it. Any failure or inability by such
individuals to comply with the SAFE regulations may subject Kaixin to fines or legal sanctions, such as restrictions on cross-border investment activities or its PRC subsidiaries’
ability to distribute dividends to, or obtain foreign exchange-denominated loans from, Kaixin or prevent it from making distributions or paying dividends. As a result, Kaixin’s
business operations and its ability to make distributions to shareholders could be materially and adversely affected.

In August 2014, MOFCOM promulgated the Measures for the Administration of Overseas Investment, and the National Development Reform Committee, or the NDRC,
promulgated the Administrative Measures for the Approval and Filing of Overseas Investment Projects. In December 2017, the NDRC further promulgated the Administrative
Measures of Overseas Investment of Enterprises, which became effective in March 2018. Pursuant to these regulations, any outbound investment of PRC enterprises in the area and
industry that is not sensitive is required to be filed with MOFCOM and the NDRC or their local branches.

Qianxiang Changda, one of Kaixin’s subsidiaries, wholly owns the equity of Fenqi Winday Company Limited (Hong Kong), a company established under the Hong Kong law.
Qianxiang Changda has not completed the filing with MOFCOM or the NDRC as of the date of this proxy statement. Any failure or inability by enterprises to comply with SAFE and
outbound investment related regulations may subject the responsible officers of such enterprises to fines or legal sanctions, and may result in adverse impact on Kaixin, such as
restrictions on the ability to contribute capital and receive dividends.
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Any failure to comply with PRC regulations regarding the registration requirements for employee stock incentive plans may subject the PRC plan participants or Kaixin to fines
and other legal or administrative sanctions.

In February 2012, SAFE promulgated the Notices on Issues Concerning the Foreign Exchange Administration for Domestic Individuals Participating in Stock Incentive Plan of
Overseas Publicly Listed Company. Pursuant to these rules, PRC citizens and non-PRC citizens who reside in China for a continuous period of not less than one year who participate
in any stock incentive plan of an overseas publicly listed company, subject to a few exceptions, are required to register with SAFE through a domestic qualified agent, which could be
the PRC subsidiaries of such overseas-listed company, and complete certain other procedures. In addition, an overseas-entrusted institution must be retained to handle matters in
connection with the exercise or sale of stock options and the purchase or sale of shares and interests. Kaixin and its directors, executive officers and other employees who are PRC
citizens or who reside in the PRC for a continuous period of not less than one year and who have been granted options will be subject to these regulations when it becomes an
overseas-listed company upon the completion of the Business Combination. Failure to complete the SAFE registrations may subject them to fines and legal sanctions, and may also
limit Kaixin’s ability to contribute additional capital into its PRC subsidiaries and limit its PRC subsidiaries’ ability to distribute dividends to it. Kaixin also faces regulatory
uncertainties that could restrict its ability to adopt additional incentive plans for its directors, executive officers and employees under PRC law. See “Regulation — Regulations on
Foreign Exchange — Regulations on Employee Stock Options Plans.”

In addition, the State Administration of Taxation, or the SAT, has issued certain circulars concerning employee share options and restricted shares. Under these circulars, Kaixin’s
employees working in China who exercise share options or are granted restricted shares will be subject to PRC individual income tax. Kaixin’s PRC subsidiaries have obligations to
file documents related to employee share options or restricted shares with relevant tax authorities and to withhold individual income taxes of those employees who exercise their share
options. If Kaixin’s employees fail to pay or it fails to withhold their income taxes according to relevant laws and regulations, it may face sanctions imposed by the tax authorities or
other PRC government authorities. See “Regulations — Regulations on Foreign Exchange — Regulations on Employee Stock Options Plans.”

If Kaixin is classified as a PRC resident enterprise for PRC income tax purposes, such classification could result in unfavorable tax consequences to it and its non-PRC
shareholders.

Under the Enterprise Income Tax Law and its implementation rules, enterprises that are registered in countries or regions outside the PRC but have their “de facto management
bodies” located within China may be considered as PRC resident enterprises and are therefore subject to PRC enterprise income tax at the rate of 25% on their worldwide income. For
detailed discussions of applicable laws, regulations and implementation rules, see “Regulation — Regulations on Taxation — Enterprise Income Tax”

Kaixin believes that none of its entities outside China is a PRC resident enterprise for PRC tax purposes. See “Regulation — Regulations on Taxation — Enterprise Income Tax.”
However, the tax resident status of an enterprise is subject to determination by the PRC tax authorities, and uncertainties remain with respect to the interpretation of the term “de facto
management body.” If the PRC tax authorities determine that Kaixin or any of its subsidiaries outside of China is a PRC resident enterprise for enterprise income tax purposes, then it
or any such subsidiaries could be subject to PRC tax at a rate of 25% on worldwide income, which could materially reduce Kaixin’s net income. In addition, Kaixin would also be
subject to PRC enterprise income tax reporting obligations. Furthermore, if the PRC tax authorities determine that Kaixin is a PRC resident enterprise for enterprise income tax
purposes, gains realized on the sale or other disposition of its ordinary shares and dividends distributed to its non-PRC shareholders may be subject to PRC withholding tax, at a rate of
10% in the case of non-PRC enterprises or 20% in the case of non-PRC individuals (in each case, subject to the provisions of any applicable tax treaty), if such gains are deemed to be
from PRC sources. Any such tax may reduce the value of Kaixin’s ordinary shares.
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Kaixin faces uncertainty with respect to indirect transfers of equity interests in PRC resident enterprises by their non-PRC holding companies, and heightened scrutiny over
acquisition transactions by the PRC tax authorities may have a negative impact on potential acquisitions that Kaixin may pursue in the future.

The SAT has issued several rules and notices to tighten the scrutiny over acquisition transactions in recent years, including the Notice on Certain Corporate Income Tax Matters
Related to Indirect Transfer of Properties by Non-PRC Resident Enterprises issued in February 2015 and amended in 2017, or SAT Circular 7, and the Announcement on Issues
Relating to Withholding at Source of Income Tax of Non-resident Enterprises, or SAT Circular 37. Pursuant to these rules and notices, except for a few circumstances falling into the
scope of the safe harbor provided by SAT Circular 7, such as open market trading of stocks in public companies listed overseas, if a non-PRC resident enterprise indirectly transfers
PRC taxable properties (i.e. properties of an establishment or a place in the PRC, real estate properties in the PRC or equity investments in a PRC tax resident enterprise) by disposing
of equity interests or other similar rights in an overseas holding company, without a reasonable commercial purpose and resulting in the avoidance of PRC enterprise income tax, such
indirect transfer should be deemed as a direct transfer of PRC taxable properties and gains derived from such indirect transfer may be subject to the PRC withholding tax at a rate of up
to 10%. SAT Circular 7 sets out several factors to be taken into consideration by tax authorities in determining whether an indirect transfer has a reasonable commercial purpose, such
as whether the main value of equity interests in an overseas holding company is derived directly or indirectly from PRC taxable properties. An indirect transfer satisfying all the
following criteria will be deemed to lack reasonable commercial purpose and be taxable under PRC law without considering other factors set out by SAT Circular 7: (i) 75% or more
of the equity value of the intermediary enterprise being transferred is derived directly or indirectly from the PRC taxable properties; (ii) at any time during the one-year period before
the indirect transfer, 90% or more of the asset value of the intermediary enterprise (excluding cash) is comprised directly or indirectly of investments in the PRC, or 90% or more of its
income is derived directly or indirectly from the PRC; (iii) the functions performed and risks assumed by the intermediary enterprise and any of its subsidiaries that directly or
indirectly hold the PRC taxable properties are limited and are insufficient to prove their economic substance; and (iv) the foreign tax payable on the gain derived from the indirect
transfer of the PRC taxable properties is lower than the potential PRC income tax on the direct transfer of such assets. Each of the foreign transferor and the transferee, and the PRC
tax resident enterprise whose equity interests are being transferred may voluntarily report the transfer by submitting the documents required in SAT Circular 7.

Although SAT Circular 7 provides clarity in many important areas, such as reasonable commercial purpose, there are still uncertainties on the tax reporting and payment
obligations with respect to future private equity financing transactions, share exchange or other transactions involving the transfer of shares in non-PRC resident companies. The PRC
tax authorities have discretion under SAT Circular 7 to make adjustments to the taxable capital gains based on the difference between the fair value of the equity interests transferred
and the cost of investments. Kaixin may pursue acquisitions in the future that may involve complex corporate structures. If Kaixin is considered a non-PRC resident enterprise under
the PRC Enterprise Income Tax Law and if the PRC tax authorities make adjustments to the taxable income of these transactions under SAT Circular 7, Kaixin’s income tax expenses
associated with such potential acquisitions will increase, which may adversely affect its financial condition and results of operations.

SAT Circular 37 took effect on December 1, 2017. SAT Circular 37 purports to clarify certain issues in the implementation of the above regime, by providing, among other things,
the definition of equity transfer income and tax basis, the foreign exchange rate to be used in the calculation of withholding amount, and the date of occurrence of the withholding
obligation.

Kaixin has conducted and may conduct acquisitions or restructurings that may be governed by the aforesaid tax regulations, as well as the Business Combination and any possible
future acquisition of us. There can be no assurance that the PRC tax authorities will not, at their discretion, impose tax return filing obligations on Kaixin or its subsidiaries, require
Kaixin or its subsidiaries to provide assistance to an investigation by PRC tax authorities with respect to these transactions or adjust any capital gains. Any PRC tax imposed on a
transfer of Kaixin’s shares or equity interests in its PRC subsidiaries, or any adjustment of such gains, would cause Kaixin to incur additional costs and may have a negative impact on
its results of operations.
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Kaixin faces certain risks relating to the real properties that it leases.

Kaixin leases offices and showroom and warehouse space from third parties for its operations in China. Any defects in lessors’ title to the leased properties may disrupt the use of
its offices, showrooms or warehouse, which may in turn adversely affect its business operations. For example, certain buildings and the underlying land are not allowed to be used for
industrial or commercial purposes without relevant authorities” approval, and the lease of such buildings to companies like Kaixin may subject the lessor to pay premium fees to the
PRC government. There can be no assurance that the lessor has obtained all or any of approvals from the relevant governmental authorities. In addition, some of Kaixin’s lessors have
not provided it with documentation evidencing their title to the relevant leased properties. There can be no assurance that title to these properties which Kaixin currently leases will not
be challenged. In addition, Kaixin has not registered any of its lease agreements with relevant PRC governmental authorities as required by PRC law, and although failure to do so
does not in itself invalidate the leases, Kaixin may not be able to defend these leases against bona fide third parties.

Kaixin is not aware of any actions, claims or investigations being contemplated by government authorities with respect to the defects in its leased real properties or any challenges
by third parties to its use of these properties. However, if third parties who purport to be property owners or beneficiaries of the mortgaged properties challenge its right to use the
leased properties, Kaixin may not be able to protect its leasehold interest and may be ordered to vacate the affected premises, which could in turn materially and adversely affect its
business and operating results.

The audit report of Kaixin included in this proxy statement is prepared by an auditor who is not inspected by the Public Company Accounting Oversight Board, and as such, you
are deprived of the benefits of such inspection.

Kaixin’s independent registered public accounting firm that issues the audit report included in this proxy statement, as auditors of companies that are traded publicly in the United
States and a firm registered with the Public Company Accounting Oversight Board, or the PCAOB, is required by the laws of the United States to undergo regular inspections by the
PCAORB to assess its compliance with the laws of the United States and professional standards. Since Kaixin’s auditors are located in China, a jurisdiction where the PCAOB is
currently unable to conduct inspections without the approval of the Chinese authorities, Kaixin’s auditors are not currently inspected by the PCAOB.

Inspections of other firms that the PCAOB has conducted outside of China have identified deficiencies in those firms’ audit procedures and quality control procedures, which may
be addressed as part of the inspection process to improve future audit quality. This lack of PCAOB inspections in China prevents the PCAOB from regularly evaluating Kaixin’s
auditor’s audits and its quality control procedures. As a result, investors may be deprived of the benefits of PCAOB inspections.

The inability of the PCAOB to conduct inspections of auditors in China makes it more difficult to evaluate the effectiveness of Kaixin’s auditor’s audit procedures or quality
control procedures as compared to auditors outside of China that are subject to PCAOB inspections. Investors may lose confidence in Kaixin’s reported financial information and
procedures and the quality of its financial statements.

If additional remedial measures are imposed on the Big Four PRC-based accounting firms, including our independent registered public accounting firm, in administrative
proceedings brought by the SEC alleging the firms’ failure to meet specific criteria set by the SEC, with respect to requests for the production of documents, we could be unable to
timely file future financial statements in compliance with the requirements of the Exchange Act.

Starting in 2011 the Chinese affiliates of the “big four” accounting firms, including Kaixin’s independent registered public accounting firm, were affected by a conflict between
U.S. and Chinese law. Specifically, for certain U.S.-listed companies operating and audited in mainland China, the SEC and the PCAOB sought to obtain from the Chinese firms
access to their audit work papers and related documents. The firms were, however, advised and directed that under Chinese law, they could not respond directly to the U.S. regulators
on those requests, and that requests by foreign regulators for access to such papers in China had to be channeled through the China Securities Regulatory Commission, or the CSRC.
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In late 2012, this impasse led the SEC to commence administrative proceedings under Rule 102E of its Rules of Practice and also under the Sarbanes-Oxley Act of 2002 against
the Chinese accounting firms, including Kaixin’s independent registered public accounting firm. A first instance trial of the proceedings in July 2013 in the SEC’s internal
administrative court resulted in an adverse judgment against the firms. The administrative law judge proposed penalties on the firms including a temporary suspension of their right to
practice before the SEC, although that proposed penalty did not take effect pending review by the Commissioners of the SEC. On February 6, 2015, before a review by the
Commissioner had taken place, the firms reached a settlement with the SEC. Under the settlement, the SEC accepts that future requests by the SEC for the production of documents
will normally be made to the CSRC. The firms will receive matching Section 106 requests, and are required to abide by a detailed set of procedures with respect to such requests,
which in substance require them to facilitate production via the CSRC. If they fail to meet specified criteria, the SEC retains authority to impose a variety of additional remedial
measures on the firms depending on the nature of the failure. Remedies for any future noncompliance could include, as appropriate, an automatic six-month bar on a single firm’s
performance of certain audit work, commencement of a new proceeding against a firm, or, in extreme cases, the resumption of the current proceeding against all four firms.

In the event that the SEC restarts the administrative proceedings, depending upon the final outcome, listed companies in the United States with major PRC operations may find it
difficult or impossible to retain auditors in respect of their operations in the PRC, which could result in financial statements being determined to not be in compliance with the
requirements of the Exchange Act, including possible delisting. Moreover, any negative news about any such future proceedings against these audit firms may cause investor
uncertainty regarding China-based, U.S.-listed companies, and the value of CM Seven Star’s ordinary shares may be adversely affected.

If Kaixin’s independent registered public accounting firm was denied, even temporarily, the ability to practice before the SEC and it were unable to timely find another registered

public accounting firm to audit and issue an opinion on its financial statements, its financial statements could be determined not to be in compliance with the requirements of the
Exchange Act.
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Risk Factors Relating to CM Seven Star’s Business

CM Seven Star will be forced to liquidate the trust account if it cannot consummate a business combination by the date that is 15 months from the closing of the IPO, or January
30, 2019, or by the date that is 18 months from the closing of the IPO, or April 30, 2019, if we extend the period of time to consummate a business combination. In the event of a
liquidation, CM Seven Star’s public shareholders will receive $10.00 per share and the CM Seven Star rights will expire worthless.

If CM Seven Star is unable to complete a business combination by the date that is 15 months from the closing of the IPO, or January 30, 2019, or by the date that is 18 months
from the closing of the IPO, or April 30, 2019, if we extend the period of time to consummate a business combination, and is forced to liquidate, the per-share liquidation distribution
will be $10.00. Furthermore, there will be no distribution with respect to the CM Seven Star rights, which will expire worthless as a result of CM Seven Star’s failure to complete a
business combination.

You must tender your CM Seven Star ordinary shares in order to validly seek redemption at the extraordinary general meeting of shareholders.

In connection with tendering your shares for redemption, you must elect either to physically tender your share certificates to CM Seven Star’s transfer agent in each case by the
business day prior to the extraordinary general meeting, or to deliver your ordinary shares to the transfer agent electronically using The Depository Trust Company’s DWAC
(Deposit/Withdrawal At Custodian) System, which election would likely be determined based on the manner in which you hold your ordinary shares. The requirement for physical or
electronic delivery by the business day prior to the extraordinary general meeting ensures that a redeeming holder’s election to redeem is irrevocable once the Business Combination is
consummated. Any failure to observe these procedures will result in your loss of redemption rights in connection with the vote on the Business Combination.

If third parties bring claims against CM Seven Star, the proceeds held in trust could be reduced and the per-share liquidation price received by CM Seven Star’s shareholders may
be less than $10.00.

CM Seven Star’s placing of funds in trust may not protect those funds from third party claims against CM Seven Star. Although CM Seven Star has received from many of the
vendors, service providers (other than its independent accountants) and prospective target businesses with which it does business executed agreements waiving any right, title, interest
or claim of any kind in or to any monies held in the trust account for the benefit of CM Seven Star’s public shareholders, they may still seek recourse against the trust account.
Additionally, a court may not uphold the validity of such agreements. Accordingly, the proceeds held in trust could be subject to claims which could take priority over those of CM
Seven Star’s public shareholders. If CM Seven Star liquidates the trust account before the completion of a business combination and distributes the proceeds held therein to its public
shareholders, Bing Lin, our former officer and director, has contractually agreed that it will be liable to ensure that the proceeds in the trust account are not reduced by the claims of
target businesses or claims of vendors or other entities that are owed money by us for services rendered or contracted for or products sold to us, but only if such a vendor or
prospective target business does not execute such a waiver. However, CM Seven Star cannot assure you that they will be able to meet such obligation. Therefore, the per-share
distribution from the trust account for our shareholders may be less than $10.00 due to such claims.

Additionally, if CM Seven Star is forced to file a bankruptcy case or an involuntary bankruptcy case is filed against it which is not dismissed, the proceeds held in the trust

account could be subject to applicable bankruptcy law, and may be included in CM Seven Star’s bankruptcy estate and subject to the claims of third parties with priority over the
claims of its shareholders. To the extent any bankruptcy claims deplete the trust account, CM Seven Star may not be able to return $10.00 to our public shareholders.
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Any distributions received by CM Seven Star shareholders could be viewed as an unlawful payment if it was proved that inmediately following the date on which the distribution
was made, CM Seven Star was unable to pay its debts as they fell due in the ordinary course of business.

CM Seven Star’s Amended and Restated Memorandum and Articles of Association provides that it will continue in existence only until the date that is 15 months from the closing
of the IPO, or January 30, 2019, or by the date that is 18 months from the closing of the IPO, or April 30, 2019, if we extend the period of time to consummate a business combination.
If CM Seven Star is unable to consummate a transaction within the required time periods, upon notice from CM Seven Star, the trustee of the trust account will distribute the amount
in its trust account to its public shareholders. Concurrently, CM Seven Star shall pay, or reserve for payment, from funds not held in trust, its liabilities and obligations, although CM
Seven Star cannot assure you that there will be sufficient funds for such purpose. If there are insufficient funds held outside the trust account for such purpose, Bing Lin, our former
officer and director, contractually agreed that, if it liquidates prior to the consummation of a business combination, he will be liable to ensure that the proceeds in the trust account are
not reduced by the claims of target businesses or claims of vendors or other entities that are owed money by CM Seven Star for services rendered or contracted for or products sold to
it, but only if such a vendor or prospective target business does not execute such a waiver.

Thereafter, CM Seven Star’s sole business purpose will be to dissolve through the voluntary liquidation procedure under the Companies Law. In such a situation under the
Companies Law, a liquidator would be appointed and would give at least 21 days’ notice to creditors of his intention to make a distribution by notifying known creditors (if any) and
by placing a public advertisement in the Cayman Islands Official Gazette, although in practice this notice requirement need not necessarily delay the distribution of assets as the
liquidator may be satisfied that no creditors would be adversely affected as a consequence of a distribution before this time period has expired. As soon as the affairs of the company
are fully wound-up, the liquidator must lay his final report and accounts before a final general meeting which must be called by a public notice at least one month before it takes place.
After the final meeting, the liquidator must make a return to the Registrar confirming the date on which the meeting was held and three months after the date of such filing the
company is dissolved. It is CM Seven Star’s intention to liquidate the trust account to its public shareholders as soon as reasonably possible and CM Seven Star’s insiders have agreed
to take any such action necessary to liquidate the trust account and to dissolve the company as soon as reasonably practicable if CM Seven Star does not complete a business
combination within the required time period. Pursuant to CM Seven Star’s Amended and Restated Memorandum and Articles of Association, failure to consummate a business
combination by January 30, 2019 (or April 30, 2019 if we extend the time to complete a business combination) will trigger an automatic winding up of the company.

If CM Seven Star is forced to enter into an insolvent liquidation, any distributions received by CM Seven Star shareholders could be viewed as an unlawful payment if it was
proved that immediately following the date on which the distribution was made, CM Seven Star was unable to pay its debts as they fall due in the ordinary course of business. As a
result, a liquidator could seek to recover all amounts received by CM Seven Star’s shareholders. Furthermore, CM Seven Star’s board may be viewed as having breached their
fiduciary duties to its creditors and/or may have acted in bad faith, and thereby exposing itself and CM Seven Star to claims of damages, by paying public shareholders from the trust
account prior to addressing the claims of creditors. CM Seven Star cannot assure you that claims will not be brought against it for these reasons.

If CM Seven Star’s due diligence investigation of Kaixin was inadequate, then shareholders of CM Seven Star following the Business Combination could lose some or all of their
investment.

Even though CM Seven Star conducted a due diligence investigation of Kaixin, it cannot be sure that this diligence uncovered all material issues that may be present inside Kaixin

or its business, or that it would be possible to uncover all material issues through a customary amount of due diligence, or that factors outside of Kaixin and its business and outside of
its control will not later arise.
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All of CM Seven Star’s officers and directors own CM Seven Star ordinary shares and CM Seven Star rights which will not participate in liquidation distributions and, therefore,
they may have a conflict of interest in determining whether the business combination is appropriate.

All of CM Seven Star’s officers and directors own an aggregate of [®] shares and [®] units of CM Seven Star. Such individuals have waived their right to redeem these shares, or
to receive distributions with respect to these shares upon the liquidation of the trust account if CM Seven Star is unable to consummate a business combination. Accordingly, the CM
Seven Star ordinary shares, as well as the CM Seven Star units purchased by our officers or directors, will be worthless if CM Seven Star does not consummate a business
combination. Based on a market price of $[___] per ordinary share of CM Seven Star on [ 1, 2019 and $[___] per right on [ 1, 2019, the value of these shares and units
was approximately $[___] million. The CM Seven Star ordinary shares acquired prior to the IPO, as well as the CM Seven Star units will be worthless if CM Seven Star does not
consummate a business combination. Consequently, our directors’ and officers’ discretion in identifying and selecting Kaixin as a suitable target business may result in a conflict of
interest when determining whether the terms, conditions and timing of the Business Combination are appropriate and in CM Seven Star’s shareholders’ best interest.

CM Seven Star is requiring shareholders who wish to redeem their ordinary shares in connection with a proposed business combination to comply with specific requirements for
redemption that may make it more difficult for them to exercise their redemption rights prior to the deadline for exercising their rights.

CM Seven Star is requiring public shareholders who wish to redeem their ordinary shares to either tender their certificates to our transfer agent at any time prior to the business
day immediately prior to the extraordinary general meeting or to deliver their shares to the transfer agent electronically using the Depository Trust Company’s, or DTC, DWAC
(Deposit/Withdrawal At Custodian) System. In order to obtain a physical certificate, a shareholder’s broker and/or clearing broker, DTC and CM Seven Star’s transfer agent will need
to act to facilitate this request. It is CM Seven Star’s understanding that shareholders should generally allot at least two weeks to obtain physical certificates from the transfer agent.
However, because we do not have any control over this process or over the brokers or DTC, it may take significantly longer than two weeks to obtain a physical stock certificate.
While we have been advised that it takes a short time to deliver shares through the DWAC System, we cannot assure you of this fact. Accordingly, if it takes longer than CM Seven
Star anticipates for shareholders to deliver their ordinary shares, shareholders who wish to redeem may be unable to meet the deadline for exercising their redemption rights and thus
may be unable to redeem their ordinary shares.

CM Seven Star will require its public shareholders who wish to redeem their ordinary shares in connection with the Business Combination to comply with specific requirements
for redemption described above, such redeeming shareholders may be unable to sell their securities when they wish to in the event that the Business Combination is not
consummated.

If CM Seven Star requires public shareholders who wish to redeem their ordinary shares in connection with the proposed Business Combination to comply with specific
requirements for redemption as described above and the Business Combination is not consummated, CM Seven Star will promptly return such certificates to its public shareholders.
Accordingly, investors who attempted to redeem their ordinary shares in such a circumstance will be unable to sell their securities after the failed acquisition until CM Seven Star has
returned their securities to them. The market price for CM Seven Star’s ordinary shares may decline during this time and you may not be able to sell your securities when you wish to,
even while other shareholders that did not seek redemption may be able to sell their securities.

CM Seven Star’s initial shareholders, including its officers and directors, control a substantial interest in CM Seven Star and thus may influence certain actions requiring a
shareholder vote.

CM Seven Star’s initial shareholders, including all of its officers and directors, collectively own approximately [®]% of its issued and outstanding ordinary shares. However, if a
significant number of shareholders vote, or indicate an intention to vote, against the Business Combination, CM Seven Star’s officers, directors, initial shareholders or their affiliates
could make such purchases in the open market or in private transactions in order to influence the vote. CM Seven Star’s initial shareholders have agreed to vote any shares they own in
favor of the Business Combination.
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If CM Seven Star’s security holders exercise their registration rights with respect to their securities, it may have an adverse effect on the market price of CM Seven Star’s
securities.

CM Seven Star’s initial shareholders are entitled to make a demand that it register the resale of their insider shares at any time commencing three months prior to the date on
which their shares may be released from escrow. Additionally, the purchasers of the private units and our initial shareholders, officers and directors are entitled to demand that we
register the resale of the shares underlying the private units private warrants and private rights and any securities our initial shareholders, officers, directors or their affiliates may be
issued in payment of working capital loans made to us at any time after we consummate a business combination. If such persons exercise their registration rights with respect to all of
their securities, then there will be an additional [e] shares of CM Seven Star ordinary shares eligible for trading in the public market. The presence of these additional ordinary shares
trading in the public market may have an adverse effect on the market price of CM Seven Star’s securities.

CM Seven Star will not obtain an opinion from an unaffiliated third party as to the fairness of the Business Combination to its shareholders.

CM Seven Star is not required to obtain an opinion from an unaffiliated third party that the price it is paying is fair to its public shareholders from a financial point of view. CM
Seven Star’s public shareholders therefore, must rely solely on the judgment of CM Seven Star’s board of directors.

If the Business Combination’s benefits do not meet the expectations of financial or industry analysts, the market price of CM Seven Star’s securities may decline.
The market price of CM Seven Star’s securities may decline as a result of the Business Combination if:
e CM Seven Star does not achieve the perceived benefits of the acquisition as rapidly as, or to the extent anticipated by, financial or industry analysts; or
e The effect of the Business Combination on the financial statements is not consistent with the expectations of financial or industry analysts.
Accordingly, investors may experience a loss as a result of decreasing stock prices.

CM Seven Star’s directors and officers may have certain conflicts in determining to recommend the acquisition of Kaixin, since certain of their interests, and certain interests of
their dffiliates and associates, are different from, or in addition to, your interests as a shareholder.

CM Seven Star’s management and directors have interests in and arising from the Business Combination that are different from, or in addition to, your interests as a shareholder,
which could result in a real or perceived conflict of interest. These interests include the fact that certain of the CM Seven Star ordinary shares owned by CM Seven Star’s management
and directors, or their affiliates and associates, would become worthless if the Business Combination Proposal is not approved and CM Seven Star otherwise fails to consummate a
business combination prior to its liquidation date.

CM Seven Star will incur significant transaction costs in connection with transactions contemplated by the Share Exchange Agreement.

CM Seven Star will incur significant transaction costs in connection with the Business Combination. If the Business Combination is not consummated, CM Seven Star may not
have sufficient funds to seek an alternative business combination and may be forced to liquidate and dissolve.
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Risk Factors Relating to the Business Combination

CM Seven Star and Kaixin have incurred and expect to incur significant costs associated with the Business Combination. Whether or not the Business Combination is
completed, the incurrence of these costs will reduce the amount of cash available to be used for other corporate purposes by CM Seven Star if the Business Combination is
completed or by CM Seven Star if the Business Combination is not completed.

CM Seven Star and Kaixin expect to incur significant costs associated with the Business Combination. Whether or not the Business Combination is completed, CM Seven Star
expects to incur approximately $[®] in expenses. These expenses will reduce the amount of cash available to be used for other corporate purposes by CM Seven Star if the Business
Combination is completed or by CM Seven Star if the Business Combination is not completed.

In the event that a significant number of CM Seven Star’s ordinary shares are redeemed, its stock may become less liquid following the Business Combination.

If a significant number of CM Seven Star’s ordinary shares are redeemed, CM Seven Star may be left with a significantly smaller number of shareholders. As a result, trading in
the shares of the surviving company following the Business Combination may be limited and your ability to sell your shares in the market could be adversely affected. Nasdaq may not
list CM Seven Star’s shares on its exchange, which could limit investors’ ability to make transactions in CM Seven Star’s securities and subject CM Seven Star to additional trading
restrictions.

CM Seven Star will be required to meet the initial listing requirements to be listed on the Nasdaq Stock Market. CM Seven Star may not be able to meet those initial listing
requirements. Even if CM Seven Star’s securities are so listed, CM Seven Star may be unable to maintain the listing of its securities in the future.

Although CM Seven Star is currently listed on Nasdag, pursuant to Nasdaq rules, the combined company must also meet Nasdaq initial listing requirements as of the close of the
business combination. If the combined company fails to meet the initial listing requirements and Nasdaq does not list its securities on its exchange, the combined company could face
significant material adverse consequences, including:

e alimited availability of market quotations for its securities;
e alimited amount of news and analyst coverage for the company; and
e adecreased ability to issue additional securities or obtain additional financing in the future.

CM Seven Star may waive one or more of the conditions to the Business Combination without resoliciting shareholder approval for the Business Combination.

CM Seven Star may agree to waive, in whole or in part, some of the conditions to its obligations to complete the Business Combination, to the extent permitted by applicable
laws. The board of directors of CM Seven Star will evaluate the materiality of any waiver to determine whether amendment of this proxy statement and resolicitation of proxies is
warranted. In some instances, if the board of directors of CM Seven Star determines that a waiver is not sufficiently material to warrant resolicitation of shareholders, CM Seven Star
has the discretion to complete the Business Combination without seeking further shareholder approval. For example, it is a condition to CM Seven Star’s obligations to close the

Business Combination that there be no restraining order, injunction or other order restricting Kaixin’s conduct of its business, however, if the board of directors of CM Seven Star
determines that any such order or injunction is not material to the business of Kaixin, then the board may elect to waive that condition and close the Business Combination.
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There will be a substantial number of CM Seven Star’s ordinary shares available for sale in the future that may adversely affect the market price of CM Seven Star’s ordinary
shares.

CM Seven Star currently has authorized share capital of 202,000,000 shares consisting of 200,000,000 ordinary shares with a par value of $0.0001 per share and 2,000,000 shares
of preferred stock with a par value of $0.0001 per share.

The shares to be issued in the business combination to the post-Business Combination shareholders, will be subject to certain restrictions on sale and cannot be sold for twelve
months from the date of the Business Combination. In addition, the holders of the shares to be issued in the Business Combination are parties to an Investor Rights Agreement that
would allow the sale of the such shares to occur as early as [®] days from the date of the Business Combination. After the expiration of this restricted period, there will then be an
additional [ ] shares that are eligible for trading in the public market. The availability of such a significant number of securities for trading in the public market may have an
adverse effect on the market price of CM Seven Star’s shares.]

CM Seven Star’s shareholders will experience immediate dilution as a consequence of the issuance of ordinary shares as consideration in the Business Combination. Having a
minority share position may reduce the influence that CM Seven Star’s current shareholders have on the management of CM Seven Star.

After the Business Combination, assuming no redemptions of ordinary shares for cash, CM Seven Star’s current public shareholders will own approximately [__]% of CM Seven
Star, CM Seven Star’s current directors, officers and affiliates will own approximately [__]% of CM Seven Star, and the former stockholder of Kaixin will own approximately [__]%
of CM Seven Star. Assuming redemption by holders of [ 1 CM Seven Star’s outstanding ordinary shares, CM Seven Star public shareholders will own approximately [__]%
of CM Seven Star, CM Seven Star’s current directors, officers and affiliates will own approximately [__]% of CM Seven Star, and the former stockholder of Kaixin will own
approximately [__]% of CM Seven Star. The minority position of the former CM Seven Star shareholders will give them limited influence over the management and operations of the
post-Business Combination company.

CM Seven Star is an “emerging growth company” and the reduced disclosure requirements applicable to emerging growth companies may make its securities less attractive to
investors.

CM Seven Star is an “emerging growth company,” as defined in the JOBS Act. It may remain an “emerging growth company” until the fiscal year ended December 31, 2022.
However, if its non-convertible debt issued within a three-year period or revenues exceeds $1 billion, or the market value of its ordinary shares that are held by non-affiliates exceeds
$700 million on the last day of the second fiscal quarter of any given fiscal year, CM Seven Star would cease to be an emerging growth company as of the following fiscal year. As an
emerging growth company, CM Seven Star is not required to comply with the auditor attestation requirements of section 404 of the Sarbanes-Oxley Act, has reduced disclosure
obligations regarding executive compensation in its periodic reports and proxy statements, and is exempt from the requirements of holding a nonbinding advisory vote on executive
compensation and shareholder approval of any golden parachute payments not previously approved. Additionally, as an emerging growth company, CM Seven Star has elected to
delay the adoption of new or revised accounting standards that have different effective dates for public and private companies until those standards apply to private companies. As
such, CM Seven Star’s financial statements may not be comparable to companies that comply with public company effective dates. As a result, potential investors may be less likely to
invest in our securities.

Renren will control the outcome of shareholder actions in CM Seven Star.

Upon completion of the Business Combination, Renren will hold [___]% of CM Seven Star’s ordinary shares. Renren has advised Kaixin that it does not anticipate disposing of its
voting control in us in the near future. Renren’s voting power gives it the power to control actions that require shareholder approval under Cayman Islands law, our memorandum and
articles of association and Nasdaq requirements, including the election and removal of a majority of our board of directors, approval of significant mergers and acquisitions and other
business combinations, and changes to our memorandum and articles of association. Further, CM Seven Star’s memorandum and articles of association to be adopted upon completion
of the Business Combination, lists an extensive list of reserved matters which cannot be enacted without the consent of Renren.
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Renren’s control may cause transactions to occur that might not be beneficial to direct or indirect holders of Kaixin’s ordinary shares following the Business Combination and may
prevent transactions that would be beneficial to you. For example, Renren’s voting control may prevent a transaction involving a change of control of us, including transactions in
which you as a holder of our ordinary shares might otherwise receive a premium for your securities over the then-current market price. In addition, Renren is not prohibited from
selling a controlling interest in us to a third party and may do so without your approval and without providing for a purchase of your ordinary shares. If Renren is acquired or otherwise
undergoes a change of control, any acquirer or successor will be entitled to exercise the voting control and contractual rights of Renren, and may do so in a manner that could vary
significantly from that of Renren.

We may have conflicts of interest with Renren and, because of Renren’s controlling interest in our company, we may not be able to resolve such conflicts on favorable terms for
us.

Following the Business Combination, conflicts of interest may arise between Renren and us in a number of areas relating to past and ongoing relationships. Potential conflicts of
interest that we have identified include the following:

e Indemnification arrangements with Renren. In connection with the Business Combination, Kaixin will agreed to indemnify Renren with respect to lawsuits and other
matters relating to its consumer auto business, including operations of that business when it was a private company and a subsidiary of Renren. These indemnification
arrangements could result in our or Kaixin’s having interests that are adverse to those of Renren, for example, with respect to settlement arrangements in litigation. In
addition, under these arrangements, Kaixin will agreed to reimburse Renren for liabilities incurred (including legal defense costs) in connection with any litigation, while
Renren will be the party prosecuting or defending the litigation.

e  Non-competition arrangements with Renren. In connection with the Business Combination, Kaixin and Renren will enter into a non-competition agreement under which
they agree not to compete with each other’s core business. Renren will agree not to compete with Kaixin in a business that is of the same nature as its business as disclosed
in this proxy statement. Kaixin will agree not to compete with Renren in the business currently conducted by Renren, as described in its periodic filings with the SEC.

e  Employee recruiting and retention. Because both Renren and Kaixin are engaged in internet-related businesses in China, Kaixin may compete with Renren in the hiring of
new employees, in particular with respect to media and advertising-related matters. In connection with the Business Combination, Kaixin and Renren will enter into a non-
solicitation arrangement with Renren that restricts Kaixin and Renren from hiring any of each other’s employees.

e  Board members or executive officers of our company, Renren and Kaixin may have conflicts of interest. Kaixin’s board chairman, and member of our board upon
completion of the Business Combination, Mr. Joseph Chen, is also a board chairman and chief executive officer of Renren. Kaixin’s director, and member of our board
upon completion of the Business Combination, James Jian Liu, is also chief operating officer of Renren. Kaixin’s chief financial officer, and our chief financial officer
upon completion of the Business Combination, Thomas Jintao Ren, is also chief financial officer of Renren. Kaixin’s vice president of finance, and our vice president of
finance upon completion of the Business Combination, Ms. Suli Cui, also serves as finance director of Renren. In addition, CM or Kaixin may grant incentive share
compensation to Renren’s employees and consultants, and Renren may grant incentive share compensation to our or Kaixin’s employes and consultants, from time to
time. These relationships could create, or appear to create, conflicts of interest when these persons are faced with decisions with potentially different implications for
Renren, Kaixin and us.
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® Sale of shares in our company. Renren may decide to sell all or a portion of our shares that it holds upon the completion of the Business Combination to a third party,
including to one of our or Kaixin’s competitors, thereby giving that third party substantial influence over our and/or Kaixin’s business or affairs. Such a sale could be
contrary to the interests of our or Kaixin’s employees or other shareholders.

e Allocation of business opportunities. Business opportunities may arise that each of we, Kaixin and/or Renren find attractive, and which would complement our respective
businesses. Renren may decide to take the opportunities itself, which would prevent us and/or Kaixin from taking advantage of those opportunities.

e Developing business relationships with Renren’s competitors. So long as Renren remains as our controlling shareholder, we and/or Kaixin may be limited in our ability to
do business with its competitors, such as other online media companies in China. This may limit our ability to market our services or otherwise act in the best interests of

our company, Kaixin and/or our other shareholders.

Although our company is a stand-alone public company, we expect to operate, for as long as Renren is our controlling shareholder, as an affiliate of Renren. Renren may from
time to time make strategic decisions that it believes are in the best interests of its business as a whole, including our company.

These decisions may be different from the decisions that we would have made on our own. Renren’s decisions with respect to us, Kaixin and/or our businesses may be resolved in
ways that favor Renren and therefore Renren’s own shareholders, which may not coincide with the interests of our other shareholders or Kaixin. We may not be able to resolve any
potential conflicts, and even if we do so, the resolution may be less favorable to us than if we were dealing with a non-controlling shareholder. Even if all parties seek to transact
business on terms intended to approximate those that could have been achieved among unaffiliated parties, this may not succeed in practice.

Following the Business Combination, we will be a “controlled company” within the meaning of the Nasdaq Stock Market Rules and, as a result, will rely on exemptions from
certain corporate governance requirements that provide protection to shareholders of other companies.

Following the Business Combination, we will be a “controlled company” as defined under the Nasdaq Stock Market Rules because Renren controls more than 50% of our voting
rights. For so long as we remain a controlled company under that definition, we are permitted to elect to rely, and will rely, on certain exemptions from corporate governance rules,
including:

e an exemption from the rule that a majority of our board of directors must be independent directors;
e an exemption from the rule that the compensation of our chief executive officer must be determined or recommended solely by independent directors; and

e an exemption from the rule that our director nominees must be selected or recommended solely by independent directors.

As a result, you will not have the same protection afforded to shareholders of companies that are subject to these corporate governance requirements.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement contains forward-looking statements. Forward-looking statements provide our current expectations or forecasts of future events. Forward-looking statements
include statements about our expectations, beliefs, plans, objectives, intentions, assumptions and other statements that are not historical facts. Words or phrases such as “anticipate,”
“believe,” “continue,” “estimate,” “expect,” “intend,” “may,” “ongoing,” “plan,” “potential,” “predict,” “project,” “will” or similar words or phrases, or the negatives of those words or
phrases, may identify forward-looking statements, but the absence of these words does not necessarily mean that a statement is not forward-looking. Examples of forward-looking
statements in this proxy statement include, but are not limited to, statements regarding our disclosure concerning Kaixin’s operations, cash flows, financial position and dividend
policy.

» » < » » < » »

Forward-looking statements appear in a number of places in this proxy statement including, without limitation, in the sections entitled “Dividend Policy,” “Management’s
Discussion and Analysis of Financial Conditions and Results of Operations of Kaixin Auto Group,” and “Kaixin Auto Group’s Business”. The risks and uncertainties include, but are
not limited to:

e future operating or financial results;

e future payments of dividends and the availability of cash for payment of dividends;

e Kaixin’s expectations relating to dividend payments and forecasts of its ability to make such payments;

e future acquisitions, business strategy and expected capital spending;

e assumptions regarding interest rates and inflation;

e the combined company’s financial condition and liquidity, including its ability to obtain additional financing in the future to fund capital expenditures, acquisitions and other
general corporate activities;

e estimated future capital expenditures needed to preserve CM Seven Star’s capital base;

e ability of the combined company to effect future acquisitions and to meet target returns; and

e other factors discussed in “Risk Factors.”

Forward-looking statements are subject to known and unknown risks and uncertainties and are based on potentially inaccurate assumptions that could cause actual results to differ
materially from those expected or implied by the forward-looking statements. Actual results could differ materially from those anticipated in forward-looking statements for many
reasons, including the factors described in “Risk Factors” in this proxy statement. Accordingly, you should not rely on these forward-looking statements, which speak only as of the
date of this proxy statement. We undertake no obligation to publicly revise any forward-looking statement to reflect circumstances or events after the date of this proxy statement or to

reflect the occurrence of unanticipated events. You should, however, review the factors and risks we describe in the reports we will file from time to time with the Securities and
Exchange Commission after the date of this proxy statement.
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CAPITALIZATION

The following table sets forth the capitalization on an audited, historical basis of each of CM Seven Star and Kaixin as of September 30, 2018 after giving effect to the Business
Combination, assuming (i) that no holders of CM Seven Star ordinary shares exercise their redemption rights and CM Seven Star does not make any permitted repurchases and (ii) that
the maximum number of holders of CM Seven Star ordinary shares have properly exercised their redemption rights and/or CM Seven Star has made permitted repurchases.

Historical As Adjusted
Assuming
Kaixin CM Seven Assuming No Maximum
As of September 30, 2018 (unaudited) (unaudited) Redemption Redemption
(in thousands, except share amounts)
Cash and cash equivalents $ 11,992 $ 375 $ 211,386 $ 2,024
Restricted cash and cash equivalents held in trust account — 209,362 — —
Short-term debt 54,300 — 54,300 54,300
Ordinary shares, subject to possible redemption — 204,136 — —
Total stockholders’ equity 136,465 5,000 335,878 126,516
Total capitalization $ 190,765  $ 209,136  $ 390,178 $ 180,816
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EXTRAORDINARY GENERAL MEETING OF CM SEVEN STAR SHAREHOLDERS
General
We are furnishing this proxy statement to the CM Seven Star shareholders as part of the solicitation of proxies by our board of directors for use at the extraordinary general
meeting of CM Seven Star shareholders to be held on [e], 2019 and at any adjournment or postponement thereof. This proxy statement is first being furnished to our shareholders on
or about [e], 2019 in connection with the vote on the Business Combination Proposal, the Authorized Share Increase Proposal, the Amendment Proposal, the Nasdaq Proposal, the
Equity Incentive Plan Proposal and the Business Combination Adjournment Proposal. This document provides you with the information you need to know to be able to vote or instruct
your vote to be cast at the extraordinary general meeting.

Date, Time and Place

The extraordinary general meeting of shareholders will be held on [e], 2019 at [e] a.m., at [e], or such other date, time and place to which such meeting may be adjourned or
postponed.

Purpose of the Extraordinary General Meeting of CM Seven Star Shareholders
At the extraordinary general meeting of shareholders, we are asking holders of CM Seven Star ordinary shares to approve the following proposals:

. To approve the Share Exchange Agreement and the transactions contemplated thereunder, including but not limited to the acquisition of all of the issued and
outstanding shares and any other equity interests of Kaixin from the Seller, as provided for in the Share Exchange Agreement and the consideration paid to the Seller and the earn-out
consideration by way of new issue of ordinary shares credited as fully paid in accordance with the Share Exchange Agreement, or the “Business Combination.” This proposal is

referred to as the “Business Combination Proposal” or “Proposal No. 1.”

. To approve increase in the number of authorized ordinary shares to [___] and removal of the class of preferred shares. This proposal is referred to as the “Authorized
Share Increase Proposal” or “Proposal No. 2.”

. To approve as a special resolution the change of CM Seven Star’s name to Kaixin Auto Holdings and the adoption of the Second Amended and Restated
Memorandum and Articles of Association of CM Seven Star as further described herein. This proposal is referred to as the “Amendment Proposal” or “Proposal No. 3.”

. To approve the issuance of more than 20% of the issued and outstanding ordinary shares of CM Seven Star pursuant to the terms of the Share Exchange Agreement,
as required by Nasdaq Listing Rules 5635(a) and (d). This proposal is referred to as the “Nasdaq Proposal” or “Proposal No. 4.”

. To approve the 2018 CM Seven Star Equity Incentive Plan. This proposal is referred to as the “Equity Incentive Plan Proposal” or “Proposal No. 5.”

. To approve the adjournment of the extraordinary general meeting in the event CM Seven Star does not receive the requisite shareholder vote to approve the Business
Combination. This proposal is called the “Business Combination Adjournment Proposal” or “Proposal No. 6.”
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Recommendation of CM Seven Star’s Board of Directors
CM Seven Star’s board of directors:
e has determined that each of the Business Combination Proposal, and the other Proposals are fair to, and in the best interests of, CM Seven Star and its shareholders;
e has approved the Business Combination Proposal and the other Proposals; and

o recommends that CM Seven Star’s shareholders vote “FOR” each of the Business Combination Proposal, the Authorized Share Increase Proposal, the Amendment Proposal,
the Nasdaq Proposal, the Equity Incentive Plan Proposal and the Business Combination Adjournment Proposal.

CM Seven Star’s board of directors have interests that may be different from or in addition to your interests as a shareholder. See “The Business Combination Proposal —
Interests of Certain Persons in the Business Combination” in this proxy statement for further information.

Record Date; Who is Entitled to Vote

We have fixed the close of business on [e], 2019, as the “record date” for determining those CM Seven Star shareholders entitled to notice of and to vote at the extraordinary
general meeting. As of the close of business on [e], 2019, there were [®] ordinary shares of CM Seven Star outstanding and entitled to vote. Each holder of CM Seven Star ordinary
shares is entitled to one vote per share on each of the Business Combination Proposal, the Authorized Share Increase Proposal, the Amendment Proposal, the Nasdaq Proposal, the
Equity Incentive Plan Proposal, and the Business Combination Adjournment Proposal.

As of [e], 2019, CM Seven Star’s initial shareholders, either directly or beneficially, owned and were entitled to vote [®] ordinary shares, or approximately [#]% of CM Seven
Star’s outstanding ordinary shares. With respect to the Business Combination, CM Seven Star’s initial shareholders have agreed to vote their respective ordinary shares acquired by
them in favor of the Business Combination Proposal and related proposals. They have indicated that they intend to vote their shares, as applicable, “FOR” each of the other proposals,
although there is no agreement in place with respect to these proposals.

Quorum and Required Vote for Shareholder Proposals
A quorum of CM Seven Star shareholders is necessary to hold a valid meeting. A quorum will be present at the extraordinary general meeting of CM Seven Star shareholders if a

majority of the CM Seven Star ordinary shares issued and outstanding and entitled to vote at the extraordinary general meeting is represented in person or by proxy. Abstentions
present in person and by proxy will count as present for the purposes of establishing a quorum but broker non-votes will not.
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Approval of the Business Combination Proposal, the Nasdaq Proposal, the Equity Incentive Plan Proposal and the Business Combination Adjournment Proposal will require the
affirmative vote of the holders of a majority of the issued and outstanding ordinary shares of CM Seven Star present and entitled to vote at the extraordinary general meeting;
provided, however, that if [®] or more of the holders of CM Seven Star ordinary shares exercise their redemption rights then the Business Combination will not be completed.
Approval of the Authorized Share Increase Proposal and the Amendment Proposal will require the approval of at least two-thirds of the CM Seven Star ordinary shares present and
entitled to vote at the extraordinary general meeting. Attending the extraordinary general meeting either in person or by proxy and abstaining from voting will have the same effect as
voting against all the Proposals and, assuming a quorum is present, broker non-votes will have no effect on the voting on Proposals.

Voting Your Shares

Each CM Seven Star ordinary share that you own in your name entitles you to one vote for each Proposal on which such shares are entitled to vote at the extraordinary general
meeting. Your proxy card shows the number of ordinary shares that you own.

There are two ways to ensure that your CM Seven Star ordinary shares, as applicable, are voted at the extraordinary general meeting:

® You can cause your shares to be voted by signing and returning the enclosed proxy card to [__] not later than the time appointed for the extraordinary general meeting or
adjourned meeting. If you submit your proxy card, your “proxy,” whose name is listed on the proxy card, will vote your shares as you instruct on the proxy card. If you sign
and return the proxy card but do not give instructions on how to vote your shares, your shares will be voted, as recommended by our board, “FOR” the adoption of the
Business Combination Proposal, the Authorized Share Increase Proposal, the Amendment Proposal, the Nasdaq Proposal, the Equity Incentive Plan Proposal and the Business
Combination Adjournment Proposal. Votes received after a matter has been voted upon at the extraordinary general meeting will not be counted.

e  You can attend the extraordinary general meeting and vote in person. We will give you a ballot when you arrive. However, if your shares are held in the name of your broker,
bank or another nominee, you must get a proxy from the broker, bank or other nominee. That is the only way we can be sure that the broker, bank or nominee has not already
voted your shares.

IF YOU RETURN YOUR PROXY CARD WITHOUT AN INDICATION OF HOW YOU WISH TO VOTE, YOUR SHARES WILL BE VOTED IN FAVOR OF THE
BUSINESS COMBINATION PROPOSAL (AS WELL AS THE OTHER PROPOSALS). IN ORDER TO REDEEM YOUR SHARES, YOU MUST CONTINUE TO HOLD YOUR
SHARES THROUGH THE CLOSING DATE OF THE BUSINESS COMBINATION AND TENDER YOUR PHYSICAL STOCK CERTIFICATE TO OUR TRANSFER AGENT
AT LEAST ONE BUSINESS DAY PRIOR TO THE CONSUMMATION OF THE BUSINESS COMBINATION. IF THE BUSINESS COMBINATION IS NOT COMPLETED,
THEN THESE SHARES WILL NOT BE REDEEMED FOR CASH. IF YOU HOLD THE SHARES IN STREET NAME, YOU WILL NEED TO ELECTRONICALLY TRANSFER
YOUR SHARES TO THE DTC ACCOUNT OF CONTINENTAL STOCK TRANSFER & TRUST COMPANY, OUR TRANSFER AGENT, AT LEAST ONE BUSINESS DAY
PRIOR TO THE CONSUMMATION OF THE BUSINESS COMBINATION.

Revoking Your Proxy
If you give a proxy, you may revoke it at any time before it is exercised by doing any one of the following:

e you may send another proxy card with a later date;
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e if you are a record holder, you may notify our corporate secretary in writing before the extraordinary general meeting that you have revoked your proxy; or

e you may attend the extraordinary general meeting, revoke your proxy, and vote in person, as indicated above.
Who Can Answer Your Questions About Voting Your Shares

If you have any questions about how to vote or direct a vote in respect of your ordinary shares, you may call [®], our proxy solicitor, at [®], or CM Seven Star at +852 3796 2750.
No Additional Matters May Be Presented at the Extraordinary General Meeting

This extraordinary general meeting has been called only to consider the approval of the Business Combination. Under CM Seven Star’s Amended and Restated Memorandum and
Articles of Association, other than procedural matters incident to the conduct of the extraordinary general meeting, no other matters may be considered at the extraordinary general
meeting if they are not included in the notice of the extraordinary general meeting.

Redemption Rights

Pursuant to CM Seven Star’s Amended and Restated Memorandum and Articles of Association, a holder of CM Seven Star ordinary shares may demand that CM Seven Star
redeem such ordinary shares for cash. Demand may be made by:

e  Voting for or against the business combination and electing redemption by checking the appropriate box on the proxy card; and

e Tendering the CM Seven Star ordinary shares for which you are electing redemption by the business day prior to the extraordinary general meeting by either:
e Delivering certificates representing CM Seven Star’s ordinary shares to CM Seven Star’s transfer agent, or
e Delivering the CM Seven Star ordinary shares electronically through the DWAC system; and

e Not selling or otherwise transferring the CM Seven Star ordinary shares until the closing of the Business Combination (tendering your ordinary shares for redemption is
not considered selling or transferring your shares).

CM Seven Star shareholders will be entitled to redeem their CM Seven Star ordinary shares for a full pro rata share of the trust account (currently anticipated to be no less than
approximately $10.00 per share) net of taxes payable.

In connection with tendering your shares for redemption, you must elect either to physically tender your share certificates to CM Seven Star’s transfer agent or deliver your shares
to the transfer agent electronically using The Depository Trust Company’s DWAC (Deposit/Withdrawal At Custodian) System, in each case, by the business day prior to the
extraordinary general meeting.

Through the DWAC system, this electronic delivery process can be accomplished by contacting your broker and requesting delivery of your shares through the DWAC system.
Delivering shares physically may take significantly longer. In order to obtain a physical stock certificate, a shareholder’s broker and/or clearing broker, DTC, and CM Seven Star’s
transfer agent will need to act together to facilitate this request. There is a nominal cost associated with the above-referenced tendering process and the act of certificating the shares or
delivering them through the DWAC system. The transfer agent will typically charge the tendering broker $45 and the broker would determine whether or not to pass this cost on to the
redeeming holder. It is CM Seven Star’s understanding that shareholders should generally allot at least two weeks to obtain physical certificates from the transfer agent. CM Seven
Star does not have any control over this process or over the brokers or DTC, and it may take longer than two weeks to obtain a physical stock certificate. Shareholders who request
physical stock certificates and wish to redeem may be unable to meet the deadline for tendering their ordinary shares before exercising their redemption rights and thus will be unable
to redeem their ordinary shares.
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In the event that a shareholder tenders its ordinary shares and decides prior to the consummation of the Business Combination that it does not want to redeem its ordinary shares,
the shareholder may withdraw the tender. In the event that a shareholder tenders ordinary shares and the business combination is not completed, these ordinary shares will not be
redeemed for cash and the physical certificates representing these ordinary shares will be returned to the shareholder promptly following the determination that the Business
Combination will not be consummated. CM Seven Star anticipates that a shareholder who tenders ordinary shares for redemption in connection with the vote to approve the Business
Combination would receive payment of the redemption price for such ordinary shares soon after the completion of the Business Combination.

If properly demanded by CM Seven Star’s public shareholders, CM Seven Star will redeem each share into a pro rata portion of the funds available in the Trust Account,
calculated as of two business days prior to the anticipated consummation of the Business Combination. As of the record date, this would amount to approximately $10.00 per share. If
you exercise your redemption rights, you will be exchanging your CM Seven Star ordinary shares for cash and will no longer own the ordinary shares. If CM Seven Star is unable to
complete the Business Combination by the date that is 15 months from the closing of the IPO, or January 30, 2019, or by the date that is 18 months from the closing of the IPO, or
April 30, 2019, if we extend the period of time to consummate a business combination, it will liquidate and dissolve and public shareholders would be entitled to receive
approximately $10.00 per share upon such liquidation.

The Business Combination will not be consummated if the holders of [®] or more of CM Seven Star’s ordinary shares exercise their redemption rights.
Tendering Ordinary shares Share Certificates in connection with Redemption Rights

CM Seven Star is requiring the CM Seven Star public shareholders seeking to exercise their redemption rights, whether they are record holders or hold their shares in “street
name,” to either tender their certificates to CM Seven Star’s transfer agent, or to deliver their shares to the transfer agent electronically using Depository Trust Company’s DWAC
(Deposit/Withdrawal At Custodian) System, at the holder’s option prior to the business day immediately preceding the consummation of the proposed Business Combination. There is
a nominal cost associated with the above-referenced tendering process and the act of certificating the shares or delivering them through the DWAC System. The transfer agent will
typically charge the tendering broker $45.00 and it would be up to the broker whether to pass this cost on to the redeeming holder. However, this fee would be incurred regardless of
whether CM Seven Star requires holders seeking to exercise redemption rights to tender their ordinary shares. The need to deliver ordinary shares is a requirement of exercising
redemption rights regardless of the timing of when such delivery must be effectuated.

Any request for redemption, once made, may be withdrawn at any time up to the business day immediately preceding the consummation of the proposed Business Combination.
Furthermore, if a shareholder delivered his certificate for redemption and subsequently decided prior to the date immediately preceding the consummation of the proposed Business
Combination not to elect redemption, he may simply request that the transfer agent return the certificate (physically or electronically).

A redemption payment will only be made in the event that the proposed Business Combination is consummated. If the proposed Business Combination is not completed for any

reason, then public shareholders who exercised their redemption rights would not be entitled to receive the redemption payment. In such case, CM Seven Star will promptly return the
share certificates to the public shareholder.
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Appraisal Rights
Appraisal rights are not available to holders of CM Seven Star ordinary shares in connection with the proposed Business Combination.
Proxies and Proxy Solicitation Costs

We are soliciting proxies on behalf of our board of directors. This solicitation is being made by mail but also may be made by telephone or in person. CM Seven Star and its
directors, officers and employees may also solicit proxies in person, by telephone or by other electronic means. Any solicitation made and information provided in such a solicitation
will be consistent with the written proxy statement and proxy card. [®], a proxy solicitation firm that CM Seven Star has engaged to assist it in soliciting proxies, will be paid its
customary fee of approximately $[®] and out-of-pocket expenses.

CM Seven Star will ask banks, brokers and other institutions, nominees and fiduciaries to forward its proxy materials to their principals and to obtain their authority to execute
proxies and voting instructions. CM Seven Star will reimburse them for their reasonable expenses.

If you send in your completed proxy card, you may still vote your shares in person if you revoke your proxy before it is exercised at the extraordinary general meeting.
CM Seven Star Initial Shareholders

On July 11, 2017, the Company issued 4,312,500 ordinary shares to our initial shareholders for an aggregate amount of $25,000. On October 25, 2017, an additional 862,500
ordinary shares of CM Seven Star were issued to the initial shareholders for an aggregate amount of $6,038. The 5,175,000 Insider Shares include an aggregate of up to 675,000 shares
that were subject to forfeiture to the extent that the underwriters’ over-allotment was not exercised in full or in part, so that the initial shareholders would own 20% of CM Seven Star’s
issued and outstanding shares after the IPO. Simultaneous with the consummation of the IPO, we consummated the private placement of 475,000 private Units (“Private Placement
Units”) at a price of $10.00 per Private Placement Unit, generating total proceeds of $4,750,000. The Private Placement Units were purchased by CM Seven Star’s sponsor. The
underwriters exercised the over-allotment in part and on November 3, 2017, CM Seven Star consummated the private sale of an additional 52,726 private units to its sponsor,
generating gross proceeds of $527,260. On November 3, 2017, the underwriters cancelled the remainder of the over-allotment option. In connection with the cancellation of the
remainder of the over-allotment option, we cancelled an aggregate of 15,927 insider shares issued to our sponsor prior to the IPO.

Pursuant to a registration rights agreement between us and our initial shareholders are entitled to certain registration rights with respect to the CM Seven Star rights held by them,
as well as the underlying securities. The holders of these securities are entitled to make up to two demands that CM Seven Star register such securities. The holders of the initial shares
can elect to exercise these registration rights at any time commencing three months prior to the date on which these ordinary shares are to be released from escrow. In addition, the
holders have certain “piggy-back” registration rights with respect to registration statements filed subsequent to the consummation of a business combination. CM Seven Star will bear
the expenses incurred in connection with the filing of any such registration statements.
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THE BUSINESS COMBINATION PROPOSAL

The discussion in this proxy statement of the Business Combination and the principal terms of the Share Exchange Agreement, is subject to, and is qualified in its entirety by
reference to, the Share Exchange Agreement. The full text of the Share Exchange Agreement is attached hereto as Annex A, which is incorporated by reference herein.

General Description of the Business Combination
Business Combination with Kaixin; Business Combination Consideration

Upon the closing of the transactions contemplated in the Share Exchange Agreement, CM Seven Star will acquire 100% of the issued and outstanding securities of Kaixin, in
exchange for approximately 28.3 million ordinary shares of CM Seven Star, or one CM Seven Star share for approximately 4.85 outstanding shares of Kaixin. An additional 4.7
million shares million shares of CM Seven Star will be issued at closing in exchange for currently outstanding options in Kaixin or reserved for issuance under an equity incentive
plan. Additionally, 19.5 million earnout shares are to be issued and held in escrow. The Seller may be entitled to receive earnout shares as follows: (1) if the Company’s gross revenue
for the year ended December 31, 2019 is greater than or equal to RMB 5,000,000,000, the Seller is entitled to receive 1,950,000 ordinary shares of CM Seven Star; (2) if the
Company’s adjusted EBITDA for the year ended December 31, 2019 is greater than or equal to RMB 150,000,000, the Seller is entitled to receive 3,900,000 ordinary shares of CM
Seven Star, increasing proportionally to 7,800,000 ordinary shares if Company’s adjusted EBITDA is greater than or equal to RMB 200,000,000; and (3) if the Company’s adjusted
EBITDA for the year ended December 31, 2020 is greater than or equal to RMB 340,000,000, the Seller is entitled to receive 4,875,000 ordinary shares of CM Seven Star, increasing
proportionally to 9,750,000 ordinary shares if the Company’s adjusted EBITDA is greater than or equal to RMB 480,000,000. By way of example, if the combined company’s adjusted
EBITDA is equal to RMB175,000,000 for the year ended December 31, 2019, the Seller would receive 5,850,000 ordinary shares ((a) (i) 175,000,000 — 150,000,000, divided by (ii)
200,000,000 — 150,000,000 multiplied by (b) 7,800,000 — 3,900,000, plus (c) 3,900,000).

CM Seven Star currently has authorized share capital of 202,000,000 shares consisting of 200,000,000 ordinary shares with a par value of $0.0001 per share and 2,000,000 shares
of preferred stock with a par value of $0.0001 per share.

After the Business Combination, assuming no redemptions of ordinary shares for cash, CM Seven Star’s current public shareholders will own approximately [®]% of CM Seven
Star, CM Seven Star’s current directors, officers and affiliates will own approximately [®]% of CM Seven Star, and the Seller will own approximately [®]% of CM Seven Star.
Assuming redemption by holders of [®] of CM Seven Star’s ordinary shares, CM Seven Star public shareholders will own approximately [®#]% of CM Seven Star, CM Seven Star’s
current directors, officers and affiliates will own approximately [®]% of CM Seven Star, and the Seller will own approximately [®]% of CM Seven Star. Upon consummation of the
Business Combination, Kaixin will be a wholly-owned subsidiary of CM Seven Star.

Assuming the Business Combination Proposal is approved, the parties to the transaction expect to close the Business Combination on [e], 2019.
Background of the Business Combination
CM Seven Star was incorporated as a blank check company on November 28, 2016, under the laws of the Cayman Islands, for the purpose of entering into a merger, share

exchange, asset acquisition, stock purchase, recapitalization, reorganization or similar business combination with one or more businesses or entities, which we refer to as a “target
business.” CM Seven Star’s efforts to identify a prospective target business were not limited to any particular industry or geographic region.
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CM Seven Star completed its initial public offering (“IPO”) on October 30, 2017 of 18,000,000 units, with each unit consisting of one ordinary share (“Ordinary Share”), par
value $.0001 per share, one-half of a redeemable warrant (“Warrant”) and one right (“Right”) to receive one-tenth of an ordinary share upon consummation of an initial business
combination. Simultaneous with the consummation of the IPO, we consummated the private placement of 475,000 private Units (“Private Placement Units”) at a price of $10.00 per
Private Placement Unit, generating total proceeds of $4,750,000. The Private Placement Units were purchased by CM Seven Star’s sponsor. The underwriters in the IPO exercised the
over-allotment option in part and on November 3, 2017, the underwriters purchased 2,636,293 over-allotment option Units, which were sold at an offering price of $10.00 per Unit,
generating gross proceeds of $26,362,930. Simultaneously with the sale of the over-allotment Units, CM Seven Star consummated the private sale of an additional 52,726 Private
Placement Units to its sponsor, generating gross proceeds of $527,260. On November 3, 2017, the underwriters canceled the remainder of the over-allotment option. In connection
with the cancellation of the remainder of the over-allotment option, CM Seven Star canceled an aggregate of 15,927 Ordinary Shares issued to our sponsor prior to the IPO and private
placement.

After deducting the underwriting discounts and commissions and the offering expenses, a total of $206,362,930 was deposited into a trust account established for the benefit of
CM Seven Star’s public shareholders, and the remaining proceeds became available to be used to provide for business, legal and accounting due diligence on prospective business
combinations and continuing general and administrative expenses. As of [e], we have approximately $[®] of unused net proceeds that were not deposited into the trust fund to pay
future general and administrative expenses. The net proceeds deposited into the trust fund remain on deposit in the trust fund earning interest. As of ], there was $[®] held in the trust
fund (including $[e] of accrued interest, of which we can withdraw to pay income tax or other tax obligations.

In accordance with CM Seven Star’s Amended and Restated Memorandum and Articles of Association, the amounts held in the trust account may only be used by CM Seven Star
upon the consummation of a business combination, except that there can be released to CM Seven Star, from time to time, any interest earned on the funds in the trust account that it
may need to pay its tax obligations. The remaining interest earned on the funds in the trust account will not be released until the earlier of the completion of a business combination
and CM Seven Star’s liquidation. CM Seven Star executed a definitive agreement on November 2, 2018 and it must liquidate unless a business combination is consummated by the
date that is 15 months from the closing of the IPO, or January 30, 2019, or by the date that is 18 months from the closing of the IPO, or April 30, 2019, if we extend the period of time
to consummate a business combination.

Promptly after the IPO, the officers and directors of CM Seven Star commenced the process of locating potential targets. Over the course of CM Seven Star’s search for target
companies, CM Seven Star management evaluated in excess of 20 target companies. CM Seven Star entered into advanced discussions with the following 4 targets in different
industries, a $450M commercial bank/private bank, a $700M ATM network operator, a $650M energy business, a $1000M auto finance business, but did not proceed with these targets
for the reasons indicated:

the shareholder of the bank withdrew the sale of equity due to low valuation offered;

the growth of mobile & online payment as a threat to cash usage in a mature Western economy;

low gas prices in North America, especially in Canada, due to the increasing supply from shale gas and the lack of infrastructure for exporting gas to Asia;
the shareholders of the auto finace company turned down the SPAC merger discussion and decided to pursue and IPO instead.

Pl

On June 21, 2018, Thomas Jintao Ren, Chief Financial Officer of Kaixin Auto, reached Jiong Shao, director of CM Seven Star, who knows Thomas Jintao Ren before when Jiong
Shao was a banker, by phone to reflect its interest to merge with CM Seven Star. On June 22, 2018, Jiong Shao emailed Sing Wang, Chief Executive Officer of CM Seven Star, to
introduce Thomas.
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On June 22, 2018, Sing Wang emailed Thomas Jintao Ren, who introduced James Jian Liu, Renren’s Chief Operating Officer, to Sing. Sing telephoned James and spoke for more than
one hour on the merits of a SPAC transaction and to learn about Kaixin’s business. Sing then invited James to Hong Kong to meet in person.

On June 23, 2018, James Liu and Sing Wang met from 9:30am to 5:00pm Hong Kong time to discuss Kaixin and a potential transaction with CM Seven Star.
On June 24, 2018, Sing Wang spoke with Steven Levine, CEO of EarlyBirdCapital, Inc., by phone to discuss Kaixin as a possible merger candidate.
On June 25, 2018, Sing Wang signed an NDA on behalf of CM Seven Star with Kaixin.

From June 26, 2018 to July 3, 2018, Sing Wang met in New York with various fund managers as well as investment bankers and other advisors, to discuss several merger candidates,
including Kaixin, to gauge investor appetite, valuation and potential concerns. Sing was also seeking a bulge bracket investment banking firm to help CM Seven Star during the
merger process.

On July 6, 2018, Sing Wang met with Anthony Ho, director of CM Seven Star, at AIA Central to discuss the results of the New York trip with him. Sing also spoke with Steve
Cannon, Chief Financial Officer and director of CM Seven Star, Jiong Shao and Mr. Wang Dongzhi, the then Chief Executive Officer of China Minsheng Financial Holding
Corporation Limited (“CMF”), the entity that controls CM Seven Star’s sponsor, Shareholder Value Fund (“SVF”), about Kaixin.

From On July 7, 2018 to July 8, 2018, Sing Wang flew from Hong Kong to Hangzhou and then Beijing to discuss with various parties the potential CM Seven Star merger candidates.
Joseph Chen and James Liu, Chairman and CEO of Kaixin, respectively, met with Sing at Renren’s offices for several hours to discuss Kaixin’s business model, valuation
expectations, the CM Seven Star decision process and business combination process.

From July 8, 2018 to July 19, 2018, various telephone conferences with Kaixin and EarlyBirdCapital were conducted. Sing Wang also met with the management of CM Seven Star,
CMF and SVF to further discuss a potential transaction with Kaixin. Sing also met with several Asia based fund managers and investment banks to see if there would be any interest in
the transaction with Kaixin.

From July 23, 2018 to July 24, 2018, Sing Wang met a few fund managers in New York to update them on CM Seven Star’s progress and to discuss a potential transaction with
Kaixin.

On July 25, 2018, Sing Wang met James Liu and Joseph Chen in New York for further discussion and negotiations on a potential transaction.

On July 26, 2018, Joseph Chen, James Liu, and Sing Wang met with several employees of EarlyBirdCapital and presented Kaixin to them and conducted a question and answer
session. Sing also met with a couple of bulge bracket investment banks in New York who are familiar with the used car business in China and/or the United States.

From July 27, 2018 to August 10, 2018, Sing Wang, together with CM Seven Star’s U.S. counsel Loeb & Loeb LLP, negotiated the terms of an letter of intent with James Liu and
Kaixin’s counsel, Simpson Thatcher & Bartlett.

On August 12, 2018, the CM Seven Star board held a meeting at which Sing Wang gave a deal update with respect to the Kaixin transaction.

From August 15, 2018 to August 17, 2018, several meetings were held with respect to the Kaixin transaction. Anthony Ho met with Joseph Chen in Phoenix on August 15, 2018. On
the next day, Anthony and Sing met with EarlyBirdCapital and with Loeb and Loeb to discuss the LOI with Kaixin. A follow-up meeting between Sing Wang and EarlyBirdCapital
took place on August 17, 2018 to evaluate two targets in addition to Kaixin — a Canadian oil and gas company and an online wealth management and private banking firm in China.
The Company determined that both of these opportunities, as compared to Kaixin, had certain characteristics that lessened the likelihood of a successful business combination being
consummated. In particular, the oil and gas sector had been experiencing a significant reduction in the benchmark prices of its product due to a global supply glut, affecting asset
valuations and turning investor appetite bearish towards the sector. In addition, the Company determined that Kaixin’s easily understandable business model, large platform in its
premium used car segment, attractive technology and potential for growth surpassed the attributes that the Chinese financial institution opportunity presented at the time. Following
this meeting, Mr. Wang consulted with members of the Board of Directors and it was decided that Kaixin was a preferable target.
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From August 20, 2018 to August 24, 2018, negotiations on a letter of intent continued between Sing Wang and members of the Kaixin team telephone conferences.
On August 27, 2018, Sing Wang updated Anthony Ho and Steve Cannon about the transaction with Kaixin and the terms of the letter of intent.
On August 28, 2018, Sing Wang met with Wang Dongzhi to discuss the transaction with Kaixin and the terms of the letter of intent.

On August 28, 2018, Sing Wang signed a letter of intent on behalf of CM Seven Star with Kaixin. The letter of intent provided for the issuance at closing of 33 million shares of CM
Seven Star, with an additional 25 million shares being issued if certain targets were met. The 25 million additional shares would be issued as follows:

In the event that the Kaixin’s gross revenue was greater than or equal to RMB 5,000,000,000 for the year ended December 31, 2019, Kaixin former shareholders would
receive 5 million shares.

In the event that Kaixin’s adjusted EBITDA was greater than or equal to RMB 150,000,000 for the year ended December 31, 2019, Kaixin’s former shareholder would
receive the following: 10,000,000 shares if Kaixin’s non-GAAP earnings equaled RMB 150,000,000; 20,000,000 shares if Kaixin’s non-GAAP earnings equaled or exceeded
RMB 200,000,000; and a proportional number of shares between if Kaixin’s non-GAAP earning were between 10,000,000 and 20,000,000.

In the event that the closing price of the combined company’s shares was greater than or equal to $13.00 per share for any sixty trading days in a ninety trading day period
within 18 months after the closing of the business combination, all 25 million shares would be issued notwithstanding the combined company’s revenue for the year ended
December 31, 2019.

After signing the letter of intent on August 28, 2018, the SVF team began to review third party professional firms to do due diligence on Kaixin.
On September 5, 2018, Sing Wang and members of the SVF team met with Kaixin’s team in its Beijing office to start due diligence review.

On September 12, 2018, Sing Wang, on behalf of CM Seven Star, engaged Addleshaw Goddard (as offshore counsel for the legal due diligence), King & Wood (as the PRC counsel
for the legal due diligence), Ernst & Young (for the financial and tax due diligence) and Deloitte Advisory (for commercial due diligence).

On September 21, 2018 Sing Wang, on behalf of CM Seven Star, engaged Deloitte (Kaixin’s auditor) to provide diligence information to Ernst & Young.
In September and early October, 2018, due diligence was carried out by the SVF team and the various third party professional firms.

On September 27, 2018, a meeting was held in the Hong Kong office of CM Seven Star. The SVF team and third-party professional firms reported on the due diligence conducted to
Anthony Ho, Sing Wang and Steven Levine.

On October 7, 2018, Sing Wang and the SVF team, by conference call reported to the board of directors of CM Seven Star results of the due diligence process and the progress of a
transaction with Kaixin.

In October and early November, 2018, the various deal terms negotiated the terms of a definitive agreement between CM Seven Star and Kaixin. During those meetings, the earnout
structure and amount of shares to be issued subject to the achievement of certain finanacial and stock prices performance were changed: the maximum additional shares being issued
was reduced to 19.5 million, the financial performance targets incorporated Kaixin’s adjusted EBITDA for the year ended Dececmber 2020, the $13.00 stock performance target
period was reduced to 15 months and another stock performance target of $13.50 was incorporated for a period of 30 months after the closing of the business combination. The earnout
structure is described in futher detail under “The Share Exchange Agreement” beginning on page 84.

On October 24, 2018, the CM Seven Star board held a special board meeting to review the transaction with Kaixin. At this meeting, CM Seven Star’s Board of Directors approved the
transaction and authorized CM Seven Star to enter into the definitive agreement with Kaixin for the purpose of consummating a business combination.

On October 25, 2018, Renren and Kaixin boards approved the transaction.

On November 2, 2018, Renren obtained shareholder consent from SoftBank Group Corp. for this transaction pursuant to its articles of association.

On November 2, 2018, the Share Exchange Agreement was signed by both parties. The Share Exchange Agreement provides for the issuance of 33 million shares (which includes 28.3
million shares and 4.7 million shares included in an incentive plan) at closing, plus the issuance of an additional 19.5 million CM Seven Star shares if certain targets were met, which

are described in detail below under “The Share Exchange Agreement” beginning on page 84.

On November 6, 2018, the signing of the Share Exchange Agreement by CM Seven Star and Kaixin Auto was announced to the public. CM Seven Star subsequently filed a Current
Report on Form 8-K including the press release, a copy of the Share Exchange Agreement and a presentation for investors.
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CM Seven Star’s Board’s Reasons for the Approval of the Business Combination

The board of directors held two meetings to discuss, among other things, a potential business combination with Kaixin. On November 2, 2018, the board of directors unanimously
approved the Share Exchange Agreement and the transactions contemplated thereby, determined that the Business Combination is in the best interests of CM Seven Star stockholders,
directed that the Agreements be submitted to CM Seven Star’s stockholders for approval and adoption, and recommended that CM Seven Star’s stockholders approve and adopt the
agreements and transactions contemplated thereby. Prior to reaching the decision to approve the agreements and the transaction, our board of directors received information from its
legal and financial advisors, as well as other third-party resources. No reports as to the valuation of Kaixin were produced by any of our advisors.

In order to become more familiar with the industry Kaixin operates in, members of our board of directors and management team reviewed due diligence findings of our advisors as
well as various publicly available industry-specific research published by third-parties and also analyzed data and material from Kaixin, including but not limited to, Kaixin’s existing
business model, historic and projected financial statements, valuation analysis, material agreements and other due diligence material. Our management team supported by affiliates of
our Sponsor also coordinated financial, accounting and legal due diligence with the assistance from third-party firms engaged for such activities.

Since CM Seven Star’s IPO in November of 2017, our management team and board of directors have been conducting a search for potential business combination partners. CM Seven
Star’s management and board of directors considered a wide variety of factors in connection with its evaluation of the Business Combination but did not find it to be practical to
quantify or assign weights to the specific factors in reaching its final decision. In considering the Business Combination with Kaixin, our management team and board of directors
determined that Kaixin met, in some fashion, all of the criteria we set for our target company screening:

® Readily understandable business model with clear public market comparables
Kaixin is the largest premium used auto dealership group in China in terms of the number of cities and locations of its Dealerships, and the second largest based on revenues
in 2017, according to iResearch. Kaixin provides used car buyers in China with access to a wide selection of used vehicles across its network of Dealerships, with a focus on
premium brands. In addition to auto sales, for the convenience of its customers, Kaixin offers value-added services to its customers and dealer networks, including financing,
insurance, extended warranties and after-sales services. Kaixin’s unique data-driven Saa$S platform employs advanced data analytics and artificial intelligence, or AI. Kaixin’s
Dealership network offers scalability without increasing its Dealership footprint and removes a key bottleneck of vehicle sourcing through its cooperation with Kaixin
Affiliated Network Dealers.

Existing public market comparable companies include CarMax (NYSE: KMX) and Carvana (NYSE: CVNA); both have strong public markets followings and support from
investors and investment banks, we believe that Kaixin’s business model will be easily understood by the investment community. Furthermore, as further described later in
this section, the board believes that the transaction represents an attractive investment opportunity due to the Kaixin’s post-Business Combination valuation discount to
similar publicly-listed comparable companies.

e  Largest premium used car participant in fast growing China market
Kaixin owns and operates the largest premium used car dealership network in China in terms of the number of cities and locations of its Dealerships, and the second largest
based on revenues in 2017, according to iResearch. Kaixin’s business model is centered around both internet technology and an offline strategy, as more than 99.5% of used
car transactions in China were completed offline in 2017, according to iResearch, which was driven by premium used car buyers’ preference to evaluate cars in person as part
of their purchasing decision.
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Kaixin operates in the PRC, which is the world’s second largest market by car parc (number of vehicles in operation) with 185 million cars in 2017, according to iResearch.
China is expected to have the world’s largest car parc by 2023, representing a CAGR of 10.2% from 2017, according to iResearch. The premium used car market is the fastest
growing segment of China’s used car market, and is expected to grow at 22.1% annually by value over the next five years, according to iResearch. Furthermore, the Chinese
premium used car segment contributed approximately 33.9% of used car transactions by value in 2017, according to iResearch.

e Attractive and significant technology component of business
Kaixin’s unique data-driven SaaS platform employs advanced data analytics and artificial intelligence, or Al, to drive sales and growth. Kaixin collects over 20 million data
points on used vehicles each day, including car make, model, pricing and sales data, which are analyzed and made accessible to its Dealerships. Kaixin’s SaaS system enables
Dealerships and Kaixin Affiliated Network Dealers to use a “one click” service to easily submit cars in inventory to multiple online automotive platforms. This unique
technology is the key enabler of functionalities across Kaixin’s entire product suite, including its website, mobile app and social media landing pages, and plays a key part in
helping dealers optimize their financial performance.

®  Multiple means of earning revenues and profits
Kaixin has partnered with leading financial and insurance institutions to offer consumer, financing and insurance products to prospective customers through its own
Dealerships, the Kaixin Affiliated Network Dealer network and other in-network dealers. Kaixin’s after-sales service centers provide a full-suite of inspection, repair and
reconditioning and value-added services to both existing and future customers. These high margin subscription-like businesses offered through Kaixin’s service center and
other centers it plans to open further strengthen Kaixin’s brand awareness and increase customer loyalty to drive long-term, sustainable profitability.

e Talented and experienced board and management team with strong internet expertise and deep passion for the automotive business
Kaixin’s board and management teams have strong backgrounds in the internet and automotive retail industries. Together with its partners who remain as part owners of its
Dealerships, Kaixin’s operational team of owners and employees have similar goals and visions to establish it as the leader in the premium used car dealership space in China.
On average, Kaixin’s Dealership operators have over ten years of experience in the used car industry.

CM Seven Star’s management and board of directors also considered certain negative factors in reaching its final decision, including:

Access to capital
Kaixin’s future business expansion and projected financials are dependent on Kaixin’s ability to obtain adequate capital. The board believed that Kaixin would be able to
raise the additional capitl either through funds remaining in trus at the closing o fthe business combination or other sources.

Business model
Kaixin’s business model has only limited historical operational data available to provide support and analysis for its high growth potential of the innovative business
model.

Comparable peer performance
The stock of Uxin, a US listed PRC company that operates in same sector as Kaixin, had not been performing well at the time of the board’s decision. The board believes
that Kaixin’s business model is substantially distinguishable from that of Uxin because, while Uxin takes credit risk, Kaixin does not.

Market sentiment
Uncertainty over a US-China trade war and the potential negative impat on investors’ sentiment of US listed PRC companies.

Foreign exchange

The combined company would be subject to foreign exchange risk in connection with its operating results since its operating currency was the RMB.

Notwithstanding the foregoing negative considerations, CM Seven Star’s board of directors believed that the positive factors outweighed the negative factors and deermined that it
should proceed with an acquisition of Kaixin.

During several CM Seven Star meetings of our executive team and in on-going consultation with the board of directors, a substantial amount of time was spent evaluating and
reviewing Kaixin’s valuation, which the Board determined to be $330 million. This valuation results in the transaction consideration of 33 million shares (which includes 28.3 million
shares and 4.7 million shares included in an incentive plan) at a deemed price of $10.00 per share to acquire 100% of the outstanding equity of Kaixin. This number of shares results in
the issuance of one CM Seven Star share for approximately 4.85 outstanding Kaixin ordinary shares. If Kaixin management realizes certain projected financial performance targets of
revenues and EBITDA, then it would receive up to 19.5 million additional shares (additional $195 million at a deemed price of $10.00 per share). It was determined in consultation
with our board and advisors that the best methodology for evaluating the consideration being paid to Kaixin would be to use the market comparable method. Specifically comparing
historical or projected implied enterprise valuation (EV), as multiples of EBITDA and revenues, for publicly listed used automobile related businesses that we viewed as similar in
scope to Kaixin in November 2018.

CM Seven Star began its analysis by evaluating approximately 44 US-listed technology companies. However, these companies’ businesses spanned across many different sectors, and
Kaixin’s comparison to certain larger companies, such as Alibaba and Baidu, was more remote given the high valuation multiples of such companies. Therefore, CM Seven Star
focused on the selection criteria of sector, business location, business operation and projected future revenue growth from 2018 to 2020 and determined that Uxin Limited was the
most direct comparable company due to the same sector focus and location of business operations and similar growth trends (however, with limited similarity in business models). CM
Seven Star’s board of directors also reviewed two companies with US-based operations with a similar business model, namely CarMax Inc. and Carvana Co.

Because Kaixin, Uxin and Carvana are all projected to have negative net income in 2019 but with high revenue growth, the board of directors decided to use EV/Sales multiples for
comparison purpose in 2019. Based on projections, Kaixin is projected to have a positive adjusted EBITDA in 2019 and Uxin and Carvana are expected to have a positive adjusted
EBITDA in 2020. The table below set forth the comparison of EV/Sales and EV/EBITDA for Kaixin as of November 2, 2018 and the three other companies in the peer group,
assuming a price of $10.00 per share for the combined company and that the earnout trgets for the applicable periods have been met.

EV/Sales EV/EBITDA 18E-20E
2019E 2020E 2019E 2020E Sales CAGR
Uxin 2.4x 1.5x N.M. 7.4x 63.6%
Carvana 2.1x 1.4x N.M. 51.5x 67.3%
CarMax 1.4x 1.3x 19.1x 18.1x 6.4%
Peer Avg. 2.0x 1.4x 19.1x 25.6x 45.8%
Kaixin 0.8x 0.7x 15.6x 8.0x 56.0%

Source: Capital IQ

EBITDA multiples. EV/EBITDA multiples (enterprise value to EBITDA) of similar publicly listed companies were compared to Kaixin’s multiples pre-transaction. The similar public
companies traded at approximately 19.1x and 25.6x Projected 2019 and 2020 EV/EBITDA multiples, respectively. These were significant and attractive premiums to the consideration
being paid (including earnout shares) in the Kaixin transaction of 15.7x and 8.0x Kaixin’s Projected 2019 and 2020 Projected EV/Earnout EBITDA, respectively (“Earnout EBITDA”
assumes the maximum earnout financial targets are realized and all eligible earnout shares are released).
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Revenue multiples. EV/Revenue multiples (enterprise value to revenues) of similar publicly listed companies were compared to Kaixin’s multiples pre-transaction. The similar public
companies traded at approximately 2.0x and 1.4x Projected 2019 and 2020 EV/revenue multiples, respectively. These were significant and attractive premiums to the consideration
being paid (including earnout shares) in the Kaixin transaction of 0.8x and 0.7x Kaixin’s Projected 2019 and 2020 Projected EV/Earnout revenues, respectively (“Earnout revenues”
assumes the maximum earnout financial targets are realized and all eligible earnout shares are released).

Based on the foregoing, Kaixin’s 2019E and 2020E EV/Sales multiples represent a discount when compared to that of the selected peers’ average. Looking at 2020E EV/EBITDA,
Kaixin’s ratio is slightly higher than that of Uxin, but much lower than the ratios of CarMax and Carvana. Uxin’s stock price was at $5.98/share as of the date of the comparable
analysis, representing an approximately 33.6% discount from its IPO price of $9.00/share at the end of June 2018. Based on the comparable company analysis result above, CM Seven
Star’s board of directors believes that the consideration of the Company is fair and reasonable when comparing with its publicly listed peers in the US exchange market.

Our executive team and the board consulted with EarlyBirdCapital about the consideration being paid to acquire Kaixin and about the strength of the company on an EV/Earnout
EBITDA and EV/Earnout Revenues valuation basis and growth basis, in comparison to the publicly listed similar businesses reviewed.

Kaixin’s projected Earnout Revenue and Earnout EBITDA are forward-looking statements, which are subject to risks as described under “Forward-Looking Statements.”
Other Considerations

The board of directors focused its analysis on whether the Business Combination is likely to generate a return for its stockholders that is greater than if the trust were to be liquidated.
Our board of directors unanimously concluded that the Share Exchange Agreement with Kaixin is in the best interests of the CM Seven Star stockholders. The board of directors did
not obtain a fairness opinion on which to base its assessment. Because of the financial skills and background of its members, the board of directors believes it was qualified to perform
the analysis discussed in this section.

Recommendation of CM Seven Star’s Board of Directors

After careful consideration, CM Seven Star’s board of directors determined that the Business Combination with Kaixin is in the best interests of CM Seven Star and its
shareholders. On the basis of the foregoing, CM Seven Star’s Board has approved and declared advisable the Business Combination with Kaixin and recommends that you vote or give
instructions to vote “FOR” each of the Business Combination Proposal and the other proposals.

The board of directors recommends a vote “FOR” each of the Business Combination Proposal and the other proposals — CM Seven Star’s board of directors have interests that
may be different from, or in addition to your interests as a shareholder. See “The Business Combination Proposal — Interests of Certain Persons in the Acquisition” in this proxy
statement for further information.

Interests of Certain Persons in the Business Combination

When you consider the recommendation of the board of directors in favor of adoption of the Business Combination Proposal and other proposals, you should keep in mind that the
directors and officers of CM Seven Star have interests in the Business Combination that are different from, or in addition to, your interests as a stockholder, including:

e In the absence of stockholder approval for a further extension, if the proposed Business Combination is not completed by January 30, 2019, CM Seven Star will be forced to
liquidate. In such event, the 5,159,073 shares of CM Seven Star common stock held by CM Seven Star officers, directors and affiliates, which were acquired prior to the IPO
for an aggregate purchase price of $25,000, will be worthless, as will the 527,726 private units that were acquired simultaneously in connection with the IPO for an aggregate
purchase price of $5,277,260. Each of CM Seven Star’s officers and directors has a pecuniary interest in, as specified in the following table:

Shares (not including shares underlying units) in

which such person has Units in which such person has a
Name a pecuniary interest pecuniary interest
Shareholder Value Fund(1) 4,559,073 527,726
Stephen N Cannon 200,000 0
Michele Smith 50,000 0
Jiong Shao 50,000 0

(1) Anthony Ho is a director of Shareholder Value Fund.
In addition, since February 17, 2018, Sing Wang has been the CEO and Director of CM Seven Star pursuant to his agreements with CM Asset Management Company

(“CMAM?”), the manager of Shareholder Value Fund (“SVF”), the sponsor of CM Seven Star. Pursuant to those Agreements, Mr Wang is entitled to share part of the gain
arising from the carried interests that CMAM has in SVE. Mr Wang’s share is 30% of the gain.

81




Such shares of common stock and units had an aggregate market value of approximately $[ ] based on the last sale price of CM Seven Star’s common stock of $[ ]and CM
Seven Star’s warrants of $[ ], on the Nasdaq Capital Market as of the Record Date;

As a result, the financial interest of CM Seven Star’s officers, directors and Initial Stockholders or their affiliates could influence its officers’ and directors’ motivation in
selecting Kaixin as a target and therefore there may be a conflict of interest when it determined that the Business Combination is in the stockholders’ best interest; and

Unless CM Seven Star consummates the Business Combination, its officers, directors and initial shareholders will not receive reimbursement for any out-of-pocket expenses
incurred by them to the extent that such expenses exceeded the amount of its working capital. As a result, the financial interest of CM Seven Star’s officers, directors and
initial shareholders or their affiliates could influence its officers’ and directors’ motivation in selecting Kaixin as a target and therefore there may be a conflict of interest
when it determined that the Business Combination is in the shareholders’ best interest.

The exercise of CM Seven Star’s directors’ and officers’ discretion in agreeing to changes or waivers in the terms of the transaction may result in a conflict of interest when
determining whether such changes or waivers are appropriate and in our shareholders’ best interest.

If the Business Combination with Kaixin is completed, Kaixin will designate four members to the Board of Directors of CM Seven Star.

Anticipated Accounting Treatment

The Business Combination will be treated by CM Seven Star as a reverse Business Combination under the acquisition method of accounting in accordance with GAAP. For accounting
purposes, Kaixin is considered to be acquiring CM Seven Star in this transaction. Therefore, the aggregate consideration paid in connection with the Business Combination will be
allocated to CM Seven Star tangible and intangible assets and liabilities based on their fair market values. The assets and liabilities and results of operations of CM Seven Star will be
consolidated into the results of operations of Kaixin as of the completion of the Business Combination.
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Regulatory Approvals

The Business Combination and the other transactions contemplated by the Share Exchange Agreement are not subject to any additional federal or state regulatory requirements or
approvals, including the Hart-Scott Rodino Antitrust Improvements Act of 1976.
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THE SHARE EXCHANGE AGREEMENT

The following is a summary of the material provisions of the Share Exchange Agreement, a copy of which is attached as Annex A to this proxy statement. You are encouraged to
read the Share Exchange Agreement in its entirety for a more complete description of the terms and conditions of the Acquisition.

Business Combination with Kaixin; Acquisition Consideration

Upon the closing of the transactions contemplated in the Share Exchange Agreement, CM Seven Star will acquire 100% of the issued and outstanding securities of Kaixin, in
exchange for approximately 28.3 million ordinary shares of CM Seven Star, or one CM Seven Star share for approximately 4.85 outstanding shares of Kaixin. An additional 4.7
million shares million shares of CM Seven Star will be issued at closing in exchange for currently outstanding options in Kaixin or reserved for issuance under an equity incentive
plan. Additionally, 19.5 million earnout shares are to be issued and held in escrow. The Seller may be entitled to receive earnout shares as follows: (1) if the Company’s gross revenue
for the year ended December 31, 2019 is greater than or equal to RMB 5,000,000,000, the Seller is entitled to receive 1,950,000 ordinary shares of CM Seven Star; (2) if the
Company’s adjusted EBITDA for the year ended December 31, 2019 is greater than or equal to RMB 150,000,000, the Seller is entitled to receive 3,900,000 ordinary shares of CM
Seven Star, increasing proportionally to 7,800,000 ordinary shares if Company’s adjusted EBITDA is greater than or equal to RMB 200,000,000; and (3) if the Company’s adjusted
EBITDA for the year ended December 31, 2020 is greater than or equal to RMB 340,000,000, the Seller is entitled to receive 4,875,000 ordinary shares of CM Seven Star, increasing
proportionally to 9,750,000 ordinary shares if the Company’s adjusted EBITDA is greater than or equal to RMB 480,000,000.

Notwithstanding the Revenue and Adjusted EBITDA achieved by the post-transaction company for any period, Renren will receive the 2019 earnout shares if the stock price of
CM Seven Star is higher than $13.00 for any sixty days in any period of ninety consecutive trading days during an fifteen month period following the closing, and will receive the
2019 earnout shares and the 2020 earnout shares if the stock price of CM Seven Star is higher than $13.50 for any sixty days in any period of ninety consecutive trading days during a
thirty month period following the closing.

We refer to this transaction as the “Business Combination.”
Representations and Warranties

In the Share Exchange Agreement, Kaixin and Renren make certain representations and warranties (with certain exceptions set forth in the disclosure schedule to the Agreement)
relating to, among other things: (a) proper corporate organization of Kaixin and its subsidiaries and other companies in which it is a minority shareholder and similar corporate
matters; (b) authorization, execution, delivery and enforceability of the Agreement and other transaction documents; (c) absence of conflicts; (d) capital structure and title to units; (e)
accuracy of charter documents and corporate records; (f) related-party transactions; (g) required consents and approvals; (h) financial information; (i) absence of certain changes or
events; (j) title to assets and properties; (k) material contracts; (1) insurance; (m) licenses and permits; (n) compliance with laws, including those relating to foreign corrupt practices
and money laundering; (o) ownership of intellectual property; (p) absence of warranty claims; (q) employment and labor matters; (r) taxes and audits; (s) environmental matters; (t)
brokers and finders; (u) investment representations and transfer restrictions; (v) that Kaixin is not an investment company; and (w) other customary representations and warranties.

In the Share Exchange Agreement, CM Seven Star makes certain representations and warranties relating to, among other things: (a) title to shares; (b) proper corporate organization

and similar corporate matters; (c) authorization, execution, delivery and enforceability of the Agreement and other transaction documents; (d) brokers and finders; (e) capital structure;
(f) validity of share issuance; (g) minimum trust fund amount; and (g) validity of Nasdaq Stock Market listing; and (h) SEC filing requirements.
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Conduct Prior to Closing; Covenants

Kaixin has agreed to operate the business in the ordinary course, consistent with past practices, prior to the closing of the Acquisition (with certain exceptions) and not to take
certain specified actions without the prior written consent of CM Seven Star.

The Agreement also contains covenants providing for:

e  Each party providing access to their books and records and providing information relating their respective business to the other party, its counsel and other representatives;

e  Kaixin to deliver the financial statements required by CM Seven Star to make applicable filings with the SEC;

e  Cooperate in making certain filings with the SEC; and

e  Kaixin agreement to pay a portion of the amount paid by CM Seven Seven Star to extend its life, if applicable.
Conditions to Closing
General Conditions

Consummation of the Share Exchange Agreement and the acquisition is conditioned on, among other things, (i) the absence of any order, stay, judgment or decree by any

government agency making the Acquisition illegal or otherwise preventing the Acquisition; (ii) CM Seven Star receiving approval from its shareholders to the Acquisition, and (iii)
CM Seven Star having in excess of $5 million in tangible assets upon closing of the Acquisition (not including any amounts contributed by the Company or the Seller or by investors
or financing introduced or procured by the Company or the Seller).

Kaixin and the Seller’s Conditions to Closing

The obligations of the Seller and Kaixin to consummate the transactions contemplated by the Share Exchange Agreement, in addition to the conditions described above, are
conditioned upon each of the following, among other things:

= CM Seven Star complying with all of its obligations under the Share Exchange Agreement;

= the representations and warranties of CM Seven Star being true on and as of the closing date of the Acquisition;
= Kaixin receiving a legal opinion from CM Seven Star’s counsel in the Cayman Islands; and

= there having been no material adverse effect to Kaixin’s business;

® CM Seven Star’s Conditions to Closing
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The obligations of CM Seven Star to consummate the transactions contemplated by the Share Exchange Agreement, in addition to the conditions described above in the first
paragraph of this section, are conditioned upon each of the following, among other things:

e  Kaixin complying with all of its obligations under the Share Exchange Agreement;

e the representations and warranties of Kaixin being true on and as of the closing date of the acquisition and Kaixin complying with all required covenants in the Share
Exchange Agreement;

e there having been no material adverse effect to Cm Seven Star’s business;
e CM Seven Star receiving a legal opinion from Kaixin’s counsel in the PRC and Cayman Islands;
o the forfeiture by the Seller of all loans listed on the relevant disclosure schedule made to Kaixin or its subsidiaries; and
e  Kaixin selling one of its subsidiaries to an affiliate of the Seller.
Termination

The Share Exchange Agreement may be terminated and/or abandoned at any time prior to the closing, whether before or after approval of the proposals being presented to CM
Seven Star’s shareholders, by:

e Either CM Seven Star or Kaixin if the closing has not occurred by April 25, 2019;

e FEither CM Seven Star or Kaixin, if Kaixin or any of its stockholders has materially breached any representation, warranty, agreement or covenant contained in the Share
Exchange Agreement and such breach has not been cured within thirty (30) days following the receipt by Kaixin or any of its stockholders, as applicable, of Kaixin’s written
notice describing such breach; or

e  Kaixin, if CM Seven Star has materially breached any representation, warranty, agreement or covenant contained in the Agreement and such breach has not been cured within
thirty (30) days following the receipt by CM Seven Star of Kaixin’s written notice describing such breach.

Effect of Termination
In the event of termination and abandonment by either CM Seven Star or Kaixin, all further obligations of the parties shall terminate.
Indemnification

Until the one year anniversary of the date of the Agreement, Seller agreed, to indemnify CM Seven Star and its affiliates from any damages arising from (a) any breach of any
representation, warranty or covenant made by the Representing Parties, (b) taxes payable to PRC tax authorities reflected in the Kaixin’s audited financial statements as of and for the
year ended December, 31 2018 in relation to the Kaixin’s used auto sales business resulting from a materially different tax treatment as compared to the corresponding tax treatment
reflected in Kaixin’s audited financial statements as of and for the year ended December, 31 2017, or (c) obligations incurred by CM Seven Star relating to any contingent
consideration due and owing to the Kaixin’s dealer partners and after care partners Other than in respect to fraud claims and claims brought under (b) and (c) above, the
indemnification applies only to amounts (in aggregate) in excess of $3 million, and the indemnification obligations are capped at the value of 13,055,000 shares that are being held in
escrow. Such indemnification can be satisfied with the cancellation of CM Seven Star ordinary shares.

The foregoing summary of the Share Exchange Agreement does not purport to be complete and is qualified in its entirety by reference to the actual agreement, which is filed as
Annex A hereto.

86




Escrow Agreement

In connection with the Acquisition, CM Seven Star, the Seller and an escrow agent, will enter into an Escrow Agreement, pursuant to which CM Seven Star shall deposit 22.8 million
of its ordinary shares as earnout shares and to secure the indemnification obligations of the Seller as contemplated by the Share Exchange Agreement.

Investor Rights Agreement

In connection with the Acquisition, CM Seven Star and the Seller will enter into an Investor Rights Agreement with respect to certain lock-up arrangements in respect of the Seller,
registration rights granted by CM Seven Star in favor of the Seller, certain voting arrangements relating to CM Seven Star and the issuance of options to certain holders of options
under Kaixin’s 2018 Equity Incentive Plan pursuant to such Investor Rights Agreement.

Transitional Agreements

In connection with the Acquisition, CM Seven Star and the Seller will enter into a Master Transitional Agreement, Transitional Non-Competition Agreement and Transitional Services
Agreement (the “Transitional Agreements”), pursuant to which the Seller will agree to provide certain transitional services in connection with the Acquisition.
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THE AUTHORIZED SHARE INCREASE PROPOSAL

Purpose of the Amendment Proposal

In connection with the transactions contemplated by the Share Exchange Agreement, CM Seven Star and Kaixin have agreed that post-closing, CM Seven Star amend its
Amended and Restated Memorandum and Articles, which will reflect an increase in its authorized ordinary shares and the removal the class of preferred shares.

Comparison of Amended and Restated Memorandum of Association and the proposed Second Amended and Restated Memorandum of Association in Connection with the
Authorized Share Increase Proposal

The following table sets forth a summary of the change proposed to be made between our Amended and Restated Memorandum of Association and the proposed Second Amended and
Restated Memorandum of Association if the Authorized Stock Proposal is approved. This summary is qualified by reference to the complete text of the proposed Second Amended
and Restated Memorandum of Association, a copy of which is attached to this proxy statement as Annex D. All stockholders are encouraged to read the proposed Second Amended
and Restated Memorandum of Association in its entirety for a more complete description of its terms.

Share Capital Clause 5 Clause 7

The share capital of the Company is US$20,200 The authorised share capital of the Company is US$[e] made up of [e]
divided into 200,000,000 ordinary shares of a par value | shares divided into [®] Ordinary Shares of a par value of US$0.0001 each.
of US$0.0001 each and 2,000,000 preferred shares of a
par value of US$0.0001 each.

We do not have any arrangements, commitments or understandings to issue any shares of our capital stock except in connection with the Business Combination, the 2018 Equity
Incentive Plan and our currently outstanding warrants.

While it may be deemed to have potential anti-takeover effects, this proposal to increase our authorized common stock and preferred stock is not prompted by any specific effort or
takeover threat currently perceived by management.

Required Vote

Approval of the Authorized Share Increase Proposal requires the affirmative vote of two-thirds of the issued and outstanding ordinary shares present and entitled to vote at the
extraordinary general meeting.

Board Recommendation

The board of directors recommends a vote “FOR” adoption of the Authorized Share Increase Proposal.
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THE AMENDMENT PROPOSAL

Purpose of the Amendment Proposal

In connection with the transactions contemplated by the Share Exchange Agreement, CM Seven Star and Kaixin have agreed that post-closing, CM Seven Star amend its
Amended and Restated Memorandum and Articles to better reflect our ongoing operations subsequent to completion of the Business Combination, including to:

Update references to the Companies Law to the latest revision;

Include a provision noting the restriction against licensed activities by the Company;

Include a provision regarding enterprises prohibited by the Companies Law in relation to the Company;
Update the authorised share capital of the Company.

Amend certain existing definitions, include new definitions, and delete certain definitions relevant to a business combination and to preferred shares which are no longer
applicable;

Make various housekeeping amendments to the interpretation provisions;

Amend the provisions regarding the issue of shares;

Include new provisions setting out the rights and restrictions attaching to the ordinary shares of the Company relevant to, among other things, redemption and repurchase
of the ordinary shares, creation of new share classes, winding up of the Company, payment and declaration of dividends, mergers and consolidations, appointment and
removal of auditors, directors and officers of the Company, related party transactions, and amendment of the memorandum and articles of association of the Company;
Amend certain terms relating to the transfer of shares;

Amend the provisions relating to the redemption, repurchase and surrender of shares;

Amend certain terms relating to the variation of rights of shares;

Amend the provisions relating to the alteration of share capital, to delete provisions relating to conversion of shares into stock and reconversion of stock into shares and
to remove the proviso relevant to a business combination;

Amend certain terms relating to general meetings by requiring a special resolution for proposals brought by requisitionists and to delete certain provisions relevant to the
procedure for nomination of directors by members at annual general meetings;

Amend the notice period in relation to general meetings;

Amend the provisions in relation to proceedings at general meeting relevant to business which may be transacted without a quorum, participation in meetings by
telephone and other means, the quorum and adjournment requirements, and procedures for voting on resolutions;
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Amend the provisions in relation to voting at general meetings by deleting provisions relevant to the procedures for objections to qualification of voters, for appointing
multiple proxies and for abstaining, voting for and/or against resolutions by concurrent voting of shares in more than one way;

Amend the general provisions relating to the composition of the board of directors, the appointment and removal of directors;

Update the provisions relating to the remuneration of directors by deleting the condition that no remuneration be paid prior to the consummation of a business
combination;

Include provisions for the appointment of alternate directors;

Delete the provision enabling the removal of a director by the other directors;

Amend certain terms relating to the proceedings of directors relevant to who may call a meeting of directors and the notice and quorum requirements for such meetings;
Include a provision regarding the validity of a directors’ meeting once the chairman signs the minutes;

Include a provision that dividends may also be declared by the shareholders;

Remove references to the audit committee;

Amend the provisions relating to the capitalisation of profits;

Amend the provisions relating to the service and delivery of notices;

Include provisions governing the disclosure of information on the Company to shareholders;

Amend the provisions relating to indemnity of Company officers and directors;

Amend the provisions relating to the shareholder approval required for distribution of the assets upon a winding up of the Company by a liquidator;
Amend the requirements relevant to amending the Company’s memorandum and articles of association and change of the Company’s name;
Amend the provisions relating to the shareholder approval required to transfer the Company by continuation to another jurisdiction;

Delete provisions relating to mergers and consolidations;

Delete provisions relating to business combination;

Delete provisions relating to certain tax filings; and

Include a provision relating to disclosure of information on the Company to regulatory authorities.
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Comparison of Current Amended and Restated Memorandum and Articles of Association to Proposed Second Amended and Restated Memorandum and Articles of
Association, in Connection with this Amendment Proposal

The following table sets forth a summary of the additional material differences between our Current Amended and Restated Memorandum and Articles of Association and the
proposed Second Amended and Restated Memorandum and Articles of Association relating to this Amendment Proposal, a copy of which is attached to this proxy
statement/prospectus as Annex E. We urge all stockholders to read the Proposed Second Amended and Restated Memorandum and Articles of Association in its entirety for a more

complete description of its terms.

1. Current Amended and Restated Memorandum of Proposed Second Amended and Restated Memorandum of Association
Association
Title Amended and Restated Memorandum of Association Second Amended and Restated Memorandum of Association

Companies Law

Companies Law (2016 Revision)

Companies Law (2018 Revision)

Restriction against licensed activities No applicable language Clause 4
Nothing in this Memorandum of Association shall permit the Company to
carry on a business for which a license is required under the laws of the
Cayman Islands unless duly licensed.

Prohibited Enterprises No applicable language Clause 5

The Company shall not trade in the Cayman Islands with any person, firm
or corporation except in furtherance of the business of the Company carried
on outside the Cayman Islands; provided that nothing in this clause shall be
construed as to prevent the Company effecting and concluding contracts in
the Cayman Islands, and exercising in the Cayman Islands all of its powers
necessary for the carrying on of its business outside the Cayman Islands.

The following existing definitions have been amended
as set out in the adjacent column:

2. Current Amended and Restated Articles of Proposed Second Amended and Restated Articles of Association
Association

Title Amended and Restated Articles of Association Second Amended and Restated Articles of Association

Interpretation Article 1 Article 1

The following new or amended definitions have been inserted as follows:

“ADS” an American Depositary Share representing Ordinary Shares;
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“Affiliate” with respect to any specified Person, any other Person that
directly, or indirectly through one or more intermediaries, controls or is
controlled by, or is under common control, with such specified Person; For
purposes of these Articles, except as otherwise expressly provided herein,
when used with respect to any Person, “control” means the power to direct
the management and policies of such Person, directly or indirectly, whether
through the ownership of voting securities, by contract or otherwise, and
the terms “affiliated”, “controlling” and “controlled” have meanings
correlative to the foregoing;

“applicable law” includes the Law and Statutes, the rules and regulations
of the Designated Stock Exchange, and any rules and regulations of the
United States Securities and Exchange Commission that may apply to the
Company by virtue of its trading on the Designated Stock Exchange, or of
any other jurisdiction in which the Company is offering securities;

“business day” means any day other than a Saturday, a
Sunday or a legal holiday or a day on which banking
institutions or trust companies are authorised or
obligated by law to close in New York City.

“Business Day” a day (excluding Saturdays or Sundays), on which banks
in Hong Kong, Beijing, Shanghai and New York are open for general
banking business throughout their normal business hours;

“capital” the share capital from time to time of the Company;
“Chairman” the chairman of the Board of Directors;

“Change of Control Event” with respect to a Person, the occurrence of
any of the following, whether in a single transaction or in a series of related
transactions: (A) an amalgamation, arrangement, merger, consolidation,
scheme of arrangement or similar transaction (i) in which such Person is
not the surviving entity, except for a transaction the principal purpose of
which is to change the jurisdiction in which such Person is incorporated or
(ii) as result of which the holders of the voting securities of such Person do
not hold more than 50% of the combined voting power of the voting
securities of the surviving entity, or (B) sale, transfer or other disposition of
all or substantially all of the assets of such Person (including without
limitation in a liquidation, dissolution or similar proceeding);
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“Company’s website” the website of the Company, the address or domain
name of which has been notified to Members;

“debenture” and “debenture holder” a debenture and debenture holder(s)
respectively, as those terms are defined in the rules of the Designated Stock
Exchange;

“Commission” Securities and Exchange Commission of the United States
of America or any other federal agency for the time being administering the
Securities Act;

“Companies Law” and “Law” the Companies Law (2018 Revision) of the
Cayman Islands and any statutory amendment or re-enactment thereof.
Where any provision of the Companies Law is referred to, the reference is
to that provision as amended by any law for the time being in force;

“Effective Date” the date of the closing of the Company’s acquisition of
Kaixin Auto Group, pursuant to the Exchange Agreement

“electronic” the meaning given to it in the Electronic Transactions Law
(2003 Revision) of the Cayman Islands and any amendment thereto or re-
enactments thereof for the time being in force;

“electronic communication” electronic posting to the Company’s Website,
transmission to any number, address or internet website or other electronic
delivery methods as otherwise decided and approved by not less than two-
thirds of the vote of the Board;

“Exchange Agreement” that certain share exchange agreement dated
November 2, 2018; among the Company, Renren and Kaixin Auto Group

“Foreign Private Issuer” a “foreign private issuer” as defined in Rule
3b-4 under the Securities Exchange Act;
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“in writing” includes writing, printing, lithograph, photograph, type-
writing and every other mode of representing words or figures in a legible
and non-transitory form and, only where used in connection with a notice
served by the Company on Members or other persons entitled to receive
notices hereunder, shall also include a record maintained in an electronic
medium which is accessible in visible form so as to be useable for
subsequent reference;

“month” a calendar month;

“Ordinary Resolution” means: (a) a resolution passed
by a simple majority of the Members as, being entitled
to do so, vote in person or, where proxies are allowed,
by proxy at a general meeting; or (b) a resolution in
writing (in one or more counterparts) signed by a
simple majority of the Members entitled to vote at a
general meeting. In computing the majority when a poll
is demanded, regard shall be had to the number of
votes to which each Member is entitled by the Articles.

“Ordinary Resolution” a resolution:

(a) passed by a simple majority of votes cast by such Members as,
being entitled to do so, vote in person or, in the case of any Member being
an organization, by its duly authorised representative or, where proxies are
allowed, by proxy at a general meeting of the Company; or

(b) approved in writing by all of the Members entitled to vote at a
general meeting of the Company in one or more instruments each signed by
one or more of the Members and the effective date of the resolution so
adopted shall be the date on which the instrument, or the last of such
instruments if more than one, is executed;

“paid up” paid up as to the par value and any premium payable in respect
of the issue of any shares and includes credited as paid up;

“Percentage Ownership” with respect to a Person’s ownership in another
Person, the lesser of (a) the voting rights that such Person directly or
indirectly holds in such other Person as a percentage of all of the
outstanding voting rights in such other Person and (b) the equity interests
that such Person directly or indirectly (through wholly-owned subsidiaries)
holds in such other Person as a percentage of all of the outstanding equity
interests in such other Person;

“Person” any natural person, firm, company, joint venture, partnership,
corporation, association or other entity (whether or not having a separate
legal personality) or any of them as the context so requires;
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“Renren” Renren Inc., a company incorporated under the laws of the
Cayman Islands;

“Renren Base Holding” [[J] Ordinary Shares

“Renren Parties” as of the time specified or, if no time is specified, from
time to time, collectively (i) Renren and (ii) each Affiliate of Renren whose
financial statements are required under generally accepted accounting
principles to be reported by Renren on a consolidated basis;

“secretary” the person appointed as company secretary by the Board from
time to time;

“Securities Act”

the Securities Act of 1933 of the United States of America, as amended, or
any similar federal statute and the rules and regulations of the Commission
thereunder, all as the same shall be in effect at the time;

“Securities Exchange Act” the Securities Exchange Act of 1934 of the

United States of America, as amended, or any similar federal statute and
the rules and regulations of the Commission thereunder, all as the same

shall be in effect at the time;

“Share” means an Ordinary Share or a Preferred Share
and includes a fraction of a share in the Company.

“share” any share in the capital of the Company, without regard to class
and includes a fraction of a share;

“Special Resolution” has the same meaning as in the
Statute, and includes a unanimous written resolution.

“Special Resolution” a resolution passed at a general meeting (or, if so
specified, a meeting of Members holding a class of shares) of the Company
by a majority of not less than two-thirds (2/3) of the votes cast (save that
with respect to the matters referred to in Article 9(d)(ii)(a), (b) and (g) in
respect of the Company, the resolution shall be passed by a majority of not
less than two-thirds (2/3) of the votes cast which must include the
affirmative vote of Renren), or a written resolution passed by unanimous
consent of all Members entitled to vote.

“Sponsor” means Shareholder Value Fund, a Cayman
Islands exempted company.

“SVF” Shareholder Value Fund, a company incorporated under the laws of
the Cayman Islands;
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“Subsidiaries” with respect to any Person, any or all corporations,
partnerships, limited liability companies, joint ventures, associations and
other entities controlled by such person directly or indirectly through one or
more intermediaries;

“Transfer” any sale, transfer or other disposition, whether or not for value;

“United States Dollars,” or “US$” dollars, the legal currency of the United
States of America; and

“year” a calendar year.

Issue of Shares

Article 3

31 Subject to the provisions, if any, in the
Memorandum (and to any direction that may be given
by the Company in general meeting) and, where
applicable, the rules of the Designated Stock Exchange
and/or any competent regulatory authority, and without
prejudice to any rights attached to any existing Shares,
the Directors may allot, issue, grant options over or
otherwise dispose of Shares (including fractions of a
Share) with or without preferred, deferred or other
rights or restrictions, whether in regard to Dividend or
other distribution, voting, return of capital or otherwise
and to such persons, at such times and on such other
terms as they think proper, and may also (subject to the
Statute and the Articles) vary such rights.

Articles 6. to 8.

6. Subject to these Articles, all Shares for the time being unissued shall
be under the control of the Directors who may, in their absolute discretion
and without the approval of the Members, cause the Company to:

(a) issue, allot and dispose of Shares (including, without limitation,
preferred shares) (whether in certificated form or non-certificated form) to
such Persons, in such manner, on such terms and having such rights and
being subject to such restrictions as they may from time to time determine;

(b) grant rights over Shares or other securities to be issued in one or
more classes or series as they deem necessary or appropriate and determine
the designations, powers, preferences, privileges and other rights attaching
to such Shares or securities, including dividend rights, voting rights,
conversion rights, terms of redemption and liquidation preferences, any or
all of which may be greater than the powers, preferences, privileges and
rights associated with the then issued and outstanding Shares, at such times
and on such other terms as they think proper; and

(c)  grant options with respect to Shares and issue warrants or similar
instruments with respect thereto.
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3.2 The Company may issue rights, options,
warrants or convertible securities or securities of
similar nature conferring the right upon the holders
thereof to subscribe for, purchase or receive any class
of Shares or other securities in the Company on such
terms as the Directors may from time to time
determine.

3.3 The Company may issue units of securities in
the Company, which may be comprised of whole or
fractional ~Shares, rights, options, warrants or
convertible securities or securities of similar nature
conferring the right upon the holders thereof to
subscribe for, purchase or receive any class of Shares
or other securities in the Company, upon such terms as
the Directors may from time to time determine. The
securities comprising any such units which are issued
pursuant to the IPO can only be traded separately from
one another on the 90th day following the date of the
prospectus relating to the IPO unless the representative
of the Underwriters in the IPO determines that an
earlier date is acceptable, subject to the Company
having filed a current report on Form 8-K with the SEC
and a press release announcing when such separate
trading will begin. Prior to such date, the units can be
traded, but the securities comprising such units cannot
be traded separately from one another.

3.4  The Company shall not issue Shares to bearer.

7. The Directors may provide, out of the unissued shares, for series of
preferred shares. Before any preferred shares of any such series are issued,
the Directors shall fix, by resolution or resolutions, the following
provisions of the preferred shares thereof:

(a)  the designation of such series, the number of preferred shares to
constitute such series and the subscription price thereof if different from the
par value thereof;

(b)  whether the preferred shares of such series shall have voting rights,
in addition to any voting rights provided by law, and, if so, the terms of
such voting rights, which may be general or limited;

(c)  the dividends, if any, payable on such series, whether any such
dividends shall be cumulative, and, if so, from what dates, the conditions
and dates upon which such dividends shall be payable, the preference or
relation which such dividends shall bear to the dividends payable on any
shares of any other class or any other series of preferred shares;

(d)  whether the preferred shares of such series shall be subject to
redemption by the Company, and, if so, the times, prices and other
conditions of such redemption;

(e)  the amount or amounts payable upon preferred shares of such series
upon, and the rights of the holders of such series in, a voluntary or
involuntary liquidation, dissolution or winding up, or upon any distribution
of the assets, of the Company;

(f)  whether the preferred shares of such series shall be subject to the
operation of a retirement or sinking fund and, if so, the extent to and
manner in which any such retirement or sinking fund shall be applied to the
purchase or redemption of the preferred shares of such series for retirement
or other corporate purposes and the terms and provisions relative to the
operation thereof;

(g)  whether the preferred shares of such series shall be convertible into,
or exchangeable for, shares of any other class or any other series of
preferred shares or any other securities and, if so, the price or prices or the
rate or rates of conversion or exchange and the method, if any, of adjusting
the same, and any other terms and conditions of conversion or exchange;
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(h) the limitations and restrictions, if any, to be effective while any
preferred shares of such series are outstanding upon the payment of
dividends or the making of other distributions on, and upon the purchase,
redemption or other acquisition by the Company of, the existing Shares or
shares of any other class of shares or any other series of preferred shares;

@) the conditions or restrictions, if any, upon the creation of
indebtedness of the Company or upon the issue of any additional shares,
including additional shares of such series or of any other class of shares or
any other series of preferred shares; and

(j)  any other powers, preferences and relative, participating, optional
and other special rights, and any qualifications, limitations and restrictions
thereof.

Without limiting the foregoing and subject to the Articles, the voting
powers of any series of preferred shares may include the right, in the
circumstances specified in the resolution or resolutions providing for the
issuance of such preferred shares, to elect one or more Directors who shall
serve for such term and have such voting powers as shall be stated in the
resolution or resolutions providing for the issuance of such preferred
shares.

8.  The powers, preferences and relative, participating, optional and
other special rights of each series of preferred shares, and the
qualifications, limitations or restrictions thereof, if any, may differ from
those of any and all other series at any time outstanding. All shares of any
one series of preferred shares shall be identical in all respects with all other
shares of such series, except that shares of any one series issued at different
times may differ as to the dates from which dividends thereon shall be
cumulative.

Rights and Restrictions Attaching to
Ordinary Shares

No applicable provisions

Article 9.

9.  Each Ordinary Share shall have the same rights, including economic
and income rights, in all circumstances. The rights and restrictions
attaching to the ordinary shares are as follows:
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(a) Income

Holders of Ordinary Shares shall be entitled to such dividends as the
Directors may in their absolute discretion lawfully declare from time to
time.

(b) Capital

Holders of Ordinary Shares shall be entitled to a return of capital on
liquidation, dissolution or winding-up of the Company (other than on a
conversion, redemption or purchase of shares, or an equity financing or
series of financings that do not constitute the sale of all or substantially all
of the shares of the Company).

(©) Change of Control Event

Each Ordinary Share shall have the same rights upon a Change of Control
Event with respect to their rights and interests in the Company, including
without limitation receiving the same consideration on a per share basis.

(d)  Attendance at General Meetings and Voting

Holders of Ordinary Shares have the right to receive notice of, attend,
speak and vote at general meetings of the Company. Holders of Ordinary
Shares shall at all times vote together as one class on all matters submitted
to a vote by Members, and, where a poll is requested, each Ordinary Share
shall be entitled to one vote on all matters subject to a vote at general
meetings of the Company.

Notwithstanding any provision of these Articles to the contrary:

(i)  the following matters are subject to the approval by Renren and, for
a period of twenty-four (24) months from the Effective Date, SVF:

a)  any action that authorizes, creates or issues any securities or class of
securities of the Company and its Subsidiaries other than (i) pursuant to a
duly adopted equity-based incentive plan of the Company or a Subsidiary
approved by the Board in accordance with this Article (excluding, for the
avoidance of doubt, the equity incentive plan adopted on the Effective Date
in accordance with the terms of the Exchange Agreement);
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b) any establishment of or amendment to any equity-based incentive
plan of the Company or any of its Subsidiaries, including any equity
appreciation, phantom equity, equity plans or similar rights with respect to
the Company or any of its Subsidiaries;

c¢) the selection of underwriters and the exchange on which any equity
interests of the Company (including the Ordinary Shares), or any equity
securities of a Subsidiary will be listed,

d)  the declaration, set aside, or payment of any scrip dividend on, or
other distribution that is deemed to be a dilutive event with respect to, any
equity interests of the Company or any of its Subsidiaries;

(ii))  the following matters are subject to the approval by Renren for so
long as Renren Parties continue to collectively hold at least the Renren
Base Holding:

a) election of Director(s) to the Board at an annual general meeting of
the Company;

b)  any amendment of the Memorandum or the Articles or the
constitutional documents of any of the Company’s Subsidiaries, including
without limitation any amendment or change of the rights, preferences,
privileges or powers, or other terms of, or the restrictions provided for the
benefit of any securities of the Company and its Subsidiaries;

c) any action to nominate, appoint, suspend or remove any executive
officer or other member of management of the Company and its
Subsidiaries, or the adoption of any employment or personnel policies of
the Company or its Subsidiaries;
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d) any related party transaction between a member of any the senior
management of the Company or its Subsidiaries or any of such
management member’s respective Affiliates, on the one hand, and any of
the Company or its Subsidiaries, on the other hand, including any
amendment or termination of such related party transaction other than
pursuant to its terms, other than (i) loans to employees of the Company or
its Subsidiaries in an aggregate amount outstanding at any given time not
exceeding RMB[[], so long as the details of such loans are promptly
disclosed in writing to Renren; or (ii) transactions that do not exceed
US$[[] in the aggregate in any 12-month period, whether based on
payments made or the value of the subject matter of such transactions, so
long as such transactions are promptly disclosed in writing to Renren;

e)  any Change of Control Event;

f)  any acquisition of material assets or any equity interests of any other
Person;

g) the liquidation, dissolution or winding-up of the Company or any of
its Subsidiaries;

h)  the declaration, set aside, or payment of any dividend on, or other
distribution with respect to, any equity interests of any the Company or its
Subsidiaries (save for scrip dividends and similar dilutive events whereby
SVF consent and approval is also required pursuant to Article 9(d)(i));

i)  the appointment or removal of the auditors of the Company or any
change in accounting policies of the Company or its Subsidiaries;

j)  the granting of exclusivity to any third party with respect to any
rights, assets or opportunities of, or rights or opportunities to do business
with, the Company or its Subsidiaries;

k)  the incurrence of any material indebtedness or guarantees, or the
grant or creation of any material security interest, mortgage, charge, pledge,
lien or other encumbrance on any assets of the Company or its Subsidiaries
in connection with the incurrence of such material indebtedness or
guarantees (other than transactions involving such incurrences or such
grants or creations in connection therewith that, in each case, arise in the
ordinary course of business consistent with past practice);
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D any sale, transfer, disposition, licensing, assignment or pledge of, or
grant or creation of any security interest, mortgage, charge, pledge, lien or
other encumbrance on, any material assets of the Company or any of its
Subsidiaries, including any technology or intellectual property of the
Company or any of its Subsidiaries any (other than the non-exclusive
licensing of technology or intellectual property in the ordinary course of
business consistent with past practice);

m)  any purchase or redemption of any equity interests of the Company
or its Subsidiaries by the Company or its Subsidiaries other than the
repurchases of equity interests of the Company or its Subsidiaries from its
employees or consultants pursuant to a duly adopted equity-based incentive
plan approved by the Board and approved in accordance with this Article
9(d)(ii) at a price equal to the lower of (i) the fair market value thereof or
(ii) the original cost thereof;

n)  the formation by Company or its Subsidiaries of any material joint
ventures or partnerships (including any material strategic alliances or
cooperation arrangements);

0)  any material amendments to any contractual arrangements with
respect to the ownership, voting rights, economic rights or control of any
variable interest entity;

p) any registration by way of continuation as a body corporate under
the laws of any jurisdiction outside the Cayman Islands or deregistration in
the Cayman Islands;

qQ) any agreement or commitment to do any of the foregoing; and

r)  any delegation of authority in respect of any of the foregoing matters
to any committee of the Board or any other person.
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Transfer of Shares

Article 7

7.1 Subject to the terms of the Articles, any
Member may transfer all or any of his Shares by an
instrument of transfer provided that such transfer
complies with applicable rules of the SEC and federal
and state securities laws of the United States. If the
Shares in question were issued in conjunction with
rights, options or warrants issued pursuant to Article 3
on terms that one cannot be transferred without the
other, the Directors shall refuse to register the transfer
of any such Share without evidence satisfactory to
them of the like transfer of such option or warrant.

7.2 The instrument of transfer of any Share shall
be in writing in the usual or common form or in a form
prescribed by the Designated Stock Exchange or in any
other form approved by the Directors and shall be
executed by or on behalf of the transferor (and if the
Directors so require, signed by or on behalf of the
transferee) and may be under hand or, if the transferor
or transferee is a clearing house or its nominee(s), by
hand or by machine imprinted signature or by such
other manner of execution as the Directors may
approve from time to time. The transferor shall be
deemed to remain the holder of a Share until the name
of the transferee is entered in the Register of Members.

Articles 15. to 18.

15. Shares of the Company are transferable; provided that the Board
may, in its sole discretion, decline to register any transfer of any share
which is not fully paid up or on which the Company has a lien.

(a) The Directors may also decline to register any transfer of any
share unless:

@) the instrument of transfer is lodged with the Company,
accompanied by the certificate for the shares to which it relates and such
other evidence as the Board may reasonably require to show the right of the
transferor to make the transfer;

(ii) the shares to be transferred are free of any lien in favor of the
Company;

(iii) the instrument of transfer is in respect of only one Class of
Shares;

(iv) the instrument of transfer is properly stamped, if required; and
W) in the case of a transfer to joint holders, the number of joint

holders to whom the Share is to be transferred does not exceed four; a fee
of such maximum sum as the Designated Stock Exchange may determine
to be payable, or such lesser sum as the Board may from time to time
require, is paid to the Company in respect thereof.

(b) If the Directors refuse to register a transfer they shall, within two
months after the date on which the instrument of transfer was lodged, send
to each of the transferor and the transferee notice of such refusal.

16. The registration of transfers may, on 14 days’ notice being given
by advertisement in one or more newspapers or by electronic means, be
suspended and the register closed at such times and for such periods as the
Board may from time to time determine.

17. The instrument of transfer of any share shall be in writing and
executed by or on behalf of the transferor (and if the Directors so require,
signed by the transferee). Without prejudice to the last preceding Article,
the Board may also resolve, either generally or in any particular case, upon
request by either the transferor or transferee, to accept mechanically
executed transfers. The transferor shall be deemed to remain a holder of the
share until the name of the transferee is entered in the Register of
Members.
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18. All instruments of transfer registered shall be retained by the
Company.

General provisions relating to
Redemption, Repurchase and
Surrender of Shares

Articles 8 and 48.3

8.1 Subject to the provisions of the Statute, and,
where applicable, the rules of the Designated Stock
Exchange and/or any competent regulatory authority,
the Company may issue Shares that are to be redeemed
or are liable to be redeemed at the option of the
Member or the Company. The redemption of such
Shares, except Public Shares, shall be effected in such
manner and upon such other terms as the Company
may, by Special Resolution, determine before the issue
of such Shares. With respect to redeeming or
repurchasing the Shares:

(a) Members who hold Public Shares are entitled
to request the redemption of such Shares in the
circumstances described in Article 48.3;

(b) Shares held by the Founders shall be
surrendered by the Founders on a pro rata basis for no
consideration to the extent that the Over-Allotment
Option is not exercised in full so that the Founders will
own 20% of the Company’s issued Shares after the IPO
(exclusive of any securities purchased in a private
placement simultaneously with the IPO or in the IPO
itself); and

() Public Shares shall be repurchased by way of
tender offer in the circumstances set out in Article
48.2(b).

Articles 19. to 22.

19. Subject to the provisions of the Statutes and these Articles, the
Company may:

(a) issue shares on terms that they are to be redeemed or are liable to
be redeemed at the option of the Company or the Member and the
redemption of shares shall be effected on such terms and in such manner as
the Board may, before the issue of such shares, determine;

(b) purchase its own shares (including any redeemable shares) on
such terms and in such manner as have been approved by the Board or by
the Members by Ordinary Resolution (provided that no such purchase may
be made contrary to the terms or manner recommended by the Board), or
are otherwise authorized by these Articles; and

(0) the Company may make a payment in respect of the redemption or
purchase of its own shares in any manner permitted by the Statutes,
including out of capital.

20. Purchase of shares listed on the Designated Stock Exchange: the
Company is authorised to purchase any share listed on the Designated
Stock Exchange in accordance with the following manner of purchase:

(a) the maximum number of shares that may be repurchased shall be
equal to the number of issued and outstanding shares less one share; and

(b) the repurchase shall be at such time, at such price and on such
other terms as determined and agreed by the Board in their sole discretion;
provided, however, that:
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8.2 Subject to the provisions of the Statute, and,
where applicable, the rules of the Designated Stock
Exchange and/or any competent regulatory authority,
the Company may purchase its own Shares (including
any redeemable Shares) in such manner and on such
other terms as the Directors may agree with the
relevant Member. For the avoidance of doubt,
redemptions and repurchases of Shares in the
circumstances described at Articles 8.1(a), 8.1(b) and
8.1(c) above shall not require further approval of the
Members.

8.3 The Company may make a payment in respect
of the redemption or purchase of its own Shares in any
manner permitted by the Statute, including out of
capital.

8.4 The Directors may accept the surrender for no
consideration of any fully paid Share.

48.3 Any Member holding Shares issued to
persons who are not a Founder, officer of the Company
or Director may, contemporaneously with any vote on a
Business Combination, elect to have their Public
Shares redeemed for cash (the “IPO Redemption”). If
so demanded, the Company shall pay any such
redeeming Member, regardless of whether he is voting
for or against such proposed Business Combination, a
per Share redemption price equal to their pro rata share
of the Trust Fund (such redemption price being referred
to herein as the “Redemption Price”).

()] such repurchase transactions shall be in accordance with the
relevant code, rules and regulations applicable to the listing of the shares on
the Designated Stock Exchange; and

(ii) at the time of the repurchase, the Company is able to pay its debts
as they fall due in the ordinary course of its business.

20A. Purchase of shares not listed on the Designated Stock Exchange: the
Company is authorised to purchase any shares not listed on the Designated
Stock Exchange in accordance with the following manner of purchase:

@) the Company shall serve a repurchase notice in a form approved
by the Board on the Member from whom the shares are to be repurchased
at least two Business Days prior to the date specified in the notice as being
the repurchase date;

(b) the price for the shares being repurchased shall be such price
agreed between the Board and the applicable Member;

(©) the date of repurchase shall be the date specified in the repurchase
notice; and
(d the repurchase shall be on such other terms as specified in the

repurchase notice as determined and agreed by the Board and the
applicable Member in their sole discretion.

21. The redemption or purchase of any share shall not be deemed to
give rise to the redemption or purchase of any other share and the Company
is not obligated to purchase any other share other than as may be required
pursuant to applicable law and any other contractual obligations of the
Company.

22. The holder of the shares being purchased shall be bound to deliver
up to the Company the certificate(s) (if any) thereof for cancellation and
thereupon the Company shall pay to him the purchase or redemption
monies or consideration in respect thereof.
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Variation of the Rights of Shares

Article 10

10.1 If at any time the share capital of the
Company is divided into different classes of Shares, all
or any of the rights attached to any class (unless
otherwise provided by the terms of issue of the Shares
of that class) may, whether or not the Company is
being wound up, be varied without the consent of the
holders of the issued Shares of that class where such
variation is considered by the Directors not to have a
material adverse effect upon such rights; otherwise, any
such variation shall be made only with the consent in
writing of the holders of not less than two thirds of the
issued Shares of that class, or with the approval of a
resolution passed by a majority of not less than two
thirds of the votes cast at a separate meeting of the
holders of the Shares of that class. For the avoidance of
doubt, the Directors reserve the right, notwithstanding
that any such variation may not have a material adverse
effect, to obtain consent from the holders of Shares of
the relevant class. To any such meeting all the
provisions of the Articles relating to general meetings
shall apply mutatis mutandis.

10.2 For the purposes of a separate class meeting,
the Directors may treat two or more or all the classes of
Shares as forming one class of Shares if the Directors
consider that such class of Shares would be affected in
the same way by the proposals under consideration, but
in any other case shall treat them as separate classes of
Shares.

Articles 23. to 24.

23. If at any time the share capital is divided into different classes or
series of shares, the rights attaching to any class or series (unless otherwise
provided by the terms of issue of the shares of that class or series) may,
subject to these Articles, be varied or abrogated with the consent in writing
of the holders of a majority of the issued shares of that class or series or
with the sanction of a Special Resolution passed at a general meeting of the
holders of the shares of that class or series.

24. The provisions of these Articles relating to general meetings shall
apply to every such general meeting of the holders of one class or series of
shares except the following:

@ separate general meetings of the holders of a class or series of
shares may be called only by (i) the Chairman of the Board, or (ii) a
majority of the entire Board of Directors (unless otherwise specifically
provided by the terms of issue of the shares of such class or series).
Nothing in this Article 24 shall be deemed to give any Member or
Members the right to call a class or series meeting.

(b) the necessary quorum shall be one or more persons holding or
representing by proxy at least one-third of the issued shares of the class or
series and any holder of shares of the class or series present in person or by
proxy may demand a poll.

Alteration of Share Capital

Article 17.1

Currently this Article provides that the Company may
by Ordinary Resolution, make the amendments set
forth in Article 17.1 (a) to (e).

Article 47.

Provides that the Company may, subject to Article 9(d), by Ordinary
Resolution make the amendments set forth in Article 47.1 (a) to (d).

General Meetings

No applicable provision

Article 55.

(d Any resolutions passed on the extraordinary general meetings
convened pursuant to sub-Article (a) above should be by Special
Resolutions.
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Notice of General Meetings

Article 20.1

20.1 At least five clear days’ notice shall be given
of any general meeting.

Article 56.

56. At least seven calendar days’ notice shall be given for any general
meeting. Every notice shall be exclusive of the day on which it is given or
deemed to be given and of the day for which it is given

Proceedings at General Meetings

Article 21

21.1 No business shall be transacted at any general
meeting unless a quorum is present. The holders of a
majority of the Shares being individuals present in
person or by proxy or if a corporation or other non-
natural person by its duly authorised representative or
proxy shall be a quorum.

21.2 A person may participate at a general meeting
by conference telephone or other communications
equipment by means of which all the persons
participating in the meeting can communicate with
each other. Participation by a person in a general
meeting in this manner is treated as presence in person
at that meeting.

21.4 If a quorum is not present within half an hour
from the time appointed for the meeting to commence
or if during such a meeting a quorum ceases to be
present, the meeting, if convened upon a Members’
requisition, shall be dissolved and in any other case it
shall stand adjourned to the same day in the next week
at the same time and/or place or to such other day, time
and/or place as the Directors may determine, and if at
the adjourned meeting a quorum is not present within
half an hour from the time appointed for the meeting to
commence, the Members present shall be a quorum.

Articles 57. to 66.

57. No business except for the appointment of a chairman for the
meeting shall be transacted at any general meeting unless a quorum of
Members is present at the time when the meeting proceeds to business. At
least one Member, and not less than an aggregate of one-third of all voting
power of the Company share capital in issue, shall be present in person or
by proxy and entitled to vote shall be a quorum for all purposes.

58. If determined by the Board of Directors and specified in the
notice of a general meeting, a person may participate in a general meeting
by conference telephone or other communications equipment by means of
which all the persons participating in the meeting can communicate with
each other. Participation by a person in a general meeting in this manner is
treated as presence in person at that meeting.

59. If within half an hour from the time appointed for the meeting a
quorum is not present, the meeting shall stand adjourned to the same day in
the next week, at the same time and place, and if at the adjourned meeting a
quorum is not present within half an hour from the time appointed for the
meeting, the meeting shall be dissolved.
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21.9 A resolution put to the vote of the meeting
shall be decided on a poll.

21.10 A poll shall be taken as the chairman directs,
and the result of the poll shall be deemed to be the
resolution of the general meeting at which the poll was
demanded.

21.11 A poll demanded on the election of a
chairman or on a question of adjournment shall be
taken forthwith. A poll demanded on any other
question shall be taken at such date, time and place as
the chairman of the general meeting directs, and any
business other than that upon which a poll has been
demanded or is contingent thereon may proceed
pending the taking of the poll.

21.12  In the case of an equality of votes the
chairman shall be entitled to a second or casting vote.

63. Subject to Article 9(d), at any general meeting a resolution put to
the vote of the meeting shall be decided on a show of hands, unless a poll is
(before or on the declaration of the result of the show of hands) demanded
by one or more Members present in person or by proxy entitled to vote and
who together hold not less than one tenth of the paid up voting share capital
of the Company or by the chairman of the meeting, and unless a poll is so
demanded, a declaration by the chairman that a resolution has, on a show of
hands, been carried, or carried unanimously, or by a particular majority, or
lost, and an entry to that effect in the book of the proceedings of the
Company, shall be conclusive evidence of the fact, without proof of the
number or proportion of the votes recorded in favour of, or against, that
resolution.

64. If a poll is duly demanded it shall be taken in such manner as the
chairman directs, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded. The demand for
a poll may be withdrawn.

65. In the case of an equality of votes, whether on a show of hands or
on a poll, the chairman of the meeting at which the show of hands takes
place or at which the poll is demanded, shall be entitled to a second or
casting vote.

66. A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other
question shall be taken at such time as the chairman of the meeting directs.

General Terms Relating to Composition
of the Board and Appointment and
Removal of Directors

Articles 26 and 30.7

There shall be a board of Directors consisting of not
less than one person provided however that the
Company may by Ordinary Resolution increase or
reduce the limits in the number of Directors.

30.7 The Directors may elect a chairman of their
board and determine the period for which he is to hold
office; but if no such chairman is elected, or if at any
meeting the chairman is not present within five minutes
after the time appointed for the meeting to commence,
the Directors present may choose one of their number
to be chairman of the meeting.

Articles 77. to 78.

77. The Board shall consist of not less than three (3) Directors and no
more than nine (9) Directors (exclusive of alternate Directors), provided
that (subject to Article 9(d)) the Company may from time to time by
Special Resolution increase or decrease the number of Directors on the
Board. For so long as the Shares are listed on the Designated Stock
Exchange, the Directors shall include such number of independent directors
as applicable law, rules or regulations or the Designated Stock Exchange
Rules require, unless the Board resolves to follow any available exceptions
or exemptions.

(a) For so long as Renren Parties continue to collectively hold at least
the Renren Base Holding, Renren will have the right to appoint or remove
(Y) when the Company is not a Foreign Private Issuer, four (4) Directors,
and (Z) when the Company is a Foreign Private Issuer, six (6) Directors, or
such greater number of Directors as required in order to allow Renren to
appoint the majority of the Directors (each a “Renren Director”), by
delivering a written notice to the Company.
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(b) Each Director shall hold office until the expiration of his term and
until his successor shall have been elected and qualified. The Board of
Directors shall have a Chairman elected and appointed by a majority of the
Directors then in office. The Directors may also elect a Co-Chairman or a
Vice-Chairman of the Board of Directors (the “Co-Chairman”). The
Chairman shall preside as chairman at every meeting of the Board of
Directors. To the extent the Chairman is not present at a meeting of the
Board of Directors within sixty minutes after the time appointed for
holding the same, the Co-Chairman, or in his absence, the attending
Directors may choose one Director to be the chairman of the meeting.
Other than as provided in Article 102, the Chairman’s voting right as to the
matters to be decided by the Board of Directors shall be the same as other
Directors.

(o) Subject to these Articles and the Companies Law, the Company
may by Ordinary Resolution elect any person to be a Director either to fill a
casual vacancy on the Board or as an addition to the existing Board. The
Directors by the affirmative vote of a simple majority of the remaining
Directors present and voting at a Board meeting, or the sole remaining
Director, shall have the power from time to time and at any time to appoint
any person as a Director to fill a casual vacancy on the Board or as an
addition to the existing Board, subject to the Company’s compliance with
the director nomination procedures required under the applicable corporate
governance rules of the Designated Stock Exchange’ as long as the
Company’s Ordinary Shares (or any ADSs representing the Ordinary
Shares) are trading on the Designated Stock Exchange.

(d) A Director may be removed from office by Special Resolution at
any time before the expiration of his term notwithstanding any agreement
between the Company and such Director (but without prejudice to any
claim for damages under such agreement).
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(e) A vacancy on the Board created due to any reason may be filled
by the election or appointment by Ordinary Resolution at the meeting at
which a Director is removed or by the affirmative vote of a simple majority
of the remaining Directors present and voting at a duly called and
constituted Board meeting. Notwithstanding anything to the contrary in
these Articles, any persons entitled to designate any individual to be elected
as a Director pursuant to (a) above shall have the exclusive right to remove
any such Director occupying such position and to fill any vacancy caused
by the death, disability, retirement, resignation or removal of any Director
occupying such position during the periods specified in (b) above.

78. The Board may, from time to time, and except as required by
applicable law or the listing rules of the Designated Stock Exchange, adopt,
institute, amend, modify or revoke the corporate governance policies or
initiatives, which shall be intended to set forth the policies of the Company
and the Board on various corporate governance related matters as the Board
shall determine by resolution from time to time.

Appointment of Alternate Directors

No applicable provisions

Articles 81. to 82.

81. Any Director may in writing appoint another Person to be his
alternate and, save to the extent provided otherwise in the form of
appointment, such alternate shall have authority to sign written resolutions
on behalf of the appointing Director, but shall not be required to sign such
written resolutions where they have been signed by the appointing director,
and to act in such Director’s place at any meeting of the Directors at which
the appointing Director is unable to be present. Every such alternate shall
be entitled to attend and vote at meetings of the Directors as a Director
when the Director appointing him is not personally present and where he is
a Director to have a separate vote on behalf of the Director he is
representing in addition to his own vote. A Director may at any time in
writing revoke the appointment of an alternate appointed by him. Such
alternate shall be deemed for all purposes to be a Director of the Company
and shall not be deemed to be the agent of the Director appointing him. The
remuneration of such alternate shall be payable out of the remuneration of
the Director appointing him and the proportion thereof shall be agreed
between them.
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82. Any Director may appoint any person, whether or not a Director,
to be the proxy of that Director to attend and vote on his behalf, in
accordance with instructions given by that Director, or in the absence of
such instructions at the discretion of the proxy, at a meeting or meetings of
the Directors which that Director is unable to attend personally. The
instrument appointing the proxy shall be in writing under the hand of the
appointing Director and shall be in any usual or common form or such
other form as the Directors may approve, and must be lodged with the
chairman of the meeting at which such proxy is to be used, or first used,
prior to the commencement of the meeting.

Proceedings of Directors

Sub-Articles 30.5, 30.1

30.5 A Director may, or other officer of the
Company on the direction of a Director shall, call a
meeting of the Directors by at least two days’ notice in
writing to every Director which notice shall set forth
the general nature of the business to be considered
unless notice is waived by all the Directors either at,
before or after the meeting is held. To any such notice
of a meeting of the Directors all the provisions of the
Articles relating to the giving of notices by the
Company to the Members shall apply mutatis
mutandis.

Articles 95., 96., 98., 99.

95. The Chairman or at least a majority of the Directors then in office
may at any time summon a meeting of the Directors, provided every other
Director and alternate Director has been provided at least 48 hours’ prior
notice of the date, time, venue and the proposed agenda of the proposed
meeting of the Directors.

96. Notice of a meeting of the Board shall be deemed to be duly given
to a Director if it is given to such Director verbally (in person or by
telephone) or otherwise communicated or sent to such Director by post,
cable, telex, telecopier, facsimile, electronic mail or other mode of
representing words in a legible form at such Director’s last known address
or any other address given by such Director to the Company for this
purpose.
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30.1 The quorum for the transaction of the
business of the Directors may be fixed by the Directors,
and unless so fixed shall be two if there are two or
more Directors, and shall be one if there is only one
Director.

98. The quorum necessary for the transaction of the business of the
Directors shall be a majority of the Directors then in office, including the
Chairman and at least two Renren Directors, provided that a Director and
his appointed alternate Director shall be considered only one person for this
purpose.

99. If a quorum is not present at a Board meeting within thirty (30)
minutes following the time appointed for such board meeting, the relevant
meeting shall be adjourned for a period of at least three (3) Business Days
and the presence of any three (3) directors shall constitute a quorum at such
adjourned meeting.

Directors’ Meeting Minutes

No applicable language

Article 106.

106. When the chairman of a meeting of the Directors signs the
minutes of such meeting the same shall be deemed to have been duly held
notwithstanding that all the Directors have not actually come together or
that there may have been a technical defect in the proceedings.

Dividends

No applicable language

Article 114.

114. Subject to any rights and restrictions for the time being attached to
any class or classes of shares and these Articles, the Company by Ordinary
Resolution may declare dividends, but no dividend shall exceed the amount
recommended by the Directors.
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Capitalisation of Profits

Article 39

The Directors may at any time capitalise any sum
standing to the credit of any of the Company’s reserve
accounts or funds (including the share premium
account and capital redemption reserve fund) or any
sum standing to the credit of the profit and loss account
or otherwise available for distribution; appropriate such
sum to Members in the proportions in which such sum
would have been divisible amongst such Members had
the same been a distribution of profits by way of
Dividend or other distribution; and apply such sum on
their behalf in paying up in full unissued Shares for
allotment and distribution credited as fully paid-up to
and amongst them in the proportion aforesaid. In such
event the Directors shall do all acts and things required
to give effect to such capitalisation, with full power
given to the Directors to make such provisions as they
think fit in the case of Shares becoming distributable in
fractions (including provisions whereby the benefit of
fractional entitlements accrue to the Company rather
than to the Members concerned). The Directors may
authorise any person to enter on behalf of all of the
Members interested into an agreement with the
Company providing for such capitalisation and matters
incidental or relating thereto and any agreement made
under such authority shall be effective and binding on
all such Members and the Company.

Articles 135 and 136.

135. Subject to the Statutes and these Articles, the Board may, with the
authority of an Ordinary Resolution:

(a) resolve to capitalise an amount standing to the credit of reserves
(including a share premium account, capital redemption reserve and profit
and loss account), whether or not available for distribution;

(b) appropriate the sum resolved to be capitalised to the Members in
proportion to the nominal amount of shares (whether or not fully paid) held
by them respectively and apply that sum on their behalf in or towards:

@) paying up the amounts (if any) for the time being unpaid on
shares held by them respectively; or

(ii) paying up in full unissued shares or debentures of a nominal
amount equal to that sum,

and allot the shares or debentures, credited as fully paid, to the Members
(or as they may direct) in those proportions, or partly in one way and partly
in the other, but the share premium account, the capital redemption reserve
and profits which are not available for distribution may, for the purposes of
this Article, only be applied in paying up unissued shares to be allotted to
Members credited as fully paid,;

(©) make any arrangements it thinks fit to resolve a difficulty arising
in the distribution of a capitalised reserve and in particular, without
limitation, where shares or debentures become distributable in fractions the
Board may deal with the fractions as it thinks fit;

(d) authorise a person to enter (on behalf of all the Members
concerned) an agreement with the Company providing for either:

) the allotment to the Members respectively, credited as fully paid,
of shares or debentures to which they may be entitled on the capitalisation,
or

(ii) the payment by the Company on behalf of the Members (by the
application of their respective operations of the reserves resolved to be
capitalised) of the amounts or part of the amounts remaining unpaid on
their existing shares, an agreement made under the authority being effective
and binding on all those Members; and

(e) generally do all acts and things required to give effect to the
resolution.
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136. Notwithstanding any provisions in these Articles, the Directors
may resolve to capitalise an amount standing to the credit of reserves
(including the share premium account, capital redemption reserve and
profit and loss account) or otherwise available for distribution by applying
such sum in paying up in full unissued Shares to be allotted and issued to:

(©)] employees (including Directors) or service providers of the
Company or its Affiliates upon exercise or vesting of any options or awards
granted under any share incentive scheme or employee benefit scheme or
other arrangement which relates to such persons that has been adopted or
approved by the Directors or the Members;

(b) any trustee of any trust or administrator of any share incentive
scheme or employee benefit scheme to whom shares are to be allotted and
issued by the Company in connection with the operation of any share
incentive scheme or employee benefit scheme or other arrangement which
relates to such persons that has been adopted or approved by the Directors
or Members; or

(©) any depositary of the Company for the purposes of the issue,
allotment and delivery by any depositary to employees (including
Directors) or service providers of the Company or its Affiliates upon
exercise or vesting of any options or awards granted under any share
incentive scheme or employee benefit scheme or other arrangement which
relates to such persons that has been adopted or approved by the Directors
or the Members.

Notices

Article 42.2
No applicable language

No applicable language

Articles 138. to 140.

138. Notices posted to addresses outside the Cayman Islands shall be
forwarded by prepaid airmail.

139. Any Member present, either personally or by proxy, at any
meeting of the Company shall for all purposes be deemed to have received
due notice of such meeting and, where requisite, of the purposes for which
such meeting was convened.
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42.2 Where a notice is sent by courier, service of
the notice shall be deemed to be effected by delivery of
the notice to a courier company, and shall be deemed to
have been received on the third day (not including
Saturdays or Sundays or public holidays) following the
day on which the notice was delivered to the courier.
Where a notice is sent by post, service of the notice
shall be deemed to be effected by properly addressing,
pre paying and posting a letter containing the notice,
and shall be deemed to have been received on the fifth
day (not including Saturdays or Sundays or public
holidays in the Cayman Islands) following the day on
which the notice was posted. Where a notice is sent by
cable, telex or fax, service of the notice shall be
deemed to be effected by properly addressing and
sending such notice and shall be deemed to have been
received on the same day that it was transmitted.
Where a notice is given by e-mail service shall be
deemed to be effected by transmitting the e-mail to the
e-mail address provided by the intended recipient and
shall be deemed to have been received on the same day
that it was sent, and it shall not be necessary for the
receipt of the e-mail to be acknowledged by the
recipient.

140. Any notice or other document, if served by:

(a) post, shall be deemed to have been served five calendar days after
the time when the letter containing the same is posted (in proving such
service it shall be sufficient to prove that the letter containing the notice or
document was properly addressed and duly posted to the courier);

(b) facsimile, shall be deemed to have been served upon confirmation
of receipt;
(o) recognised courier service, shall be deemed to have been served

48 hours after the time when the letter containing the same is delivered to
the courier service and in proving such service it shall be sufficient to prove
that the letter containing the notice or documents was properly addressed
and duly delivered to the courier; or

d electronic means as provided herein shall be deemed to have been
served and delivered on the day following that on which it is successfully
transmitted or at such later time as may be prescribed by any applicable
laws or regulations.

Information

No applicable language

Articles 143. and 144.

143. No Member shall be entitled to require discovery of any
information in respect of any detail of the Company’s trading or any
information which is or may be in the nature of a trade secret or secret
process which may relate to the conduct of the business of the Company
and which, in the opinion of the Board would not be in the interests of the
Members of the Company to communicate to the public.

144. The Board shall be entitled to release or disclose any information
in its possession, custody or control regarding the Company or its affairs to
any of its members including, without limitation, information contained in
the Register of Members and transfer books of the Company and as
applicable by Statute.

Indemnity

Sub-Articles 44.2 and 44.3

Article 146.
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44.2 The Company shall advance to each
Indemnified Person reasonable attorneys’ fees and
other costs and expenses incurred in connection with
the defence of any action, suit, proceeding or
investigation involving such Indemnified Person for
which indemnity will or could be sought. In connection
with any advance of any expenses hereunder, the
Indemnified Person shall execute an undertaking to
repay the advanced amount to the Company if it shall
be determined by final judgment or other final
adjudication that such Indemnified Person was not
entitled to indemnification pursuant to this Article. If it
shall be determined by a final judgment or other final
adjudication that such Indemnified Person was not
entitled to indemnification with respect to such
judgment, costs or expenses, then such party shall not
be indemnified with respect to such judgment, costs or
expenses and any advancement shall be returned to the
Company (without interest) by the Indemnified Person.

44.3 The Directors, on behalf of the Company,
may purchase and maintain insurance for the benefit of
any Director or other officer of the Company against
any liability which, by virtue of any rule of law, would
otherwise attach to such person in respect of any
negligence, default, breach of duty or breach of trust of
which such person may be guilty in relation to the
Company.

146. No Indemnified Person shall be liable:

(a) for the acts, receipts, neglects, defaults or omissions of any other
Director or officer or agent of the Company; or

(b) for any loss on account of defect of title to any property of the
Company; or

(o) on account of the insufficiency of any security in or upon which
any money of the Company shall be invested; or

(d) for any loss incurred through any bank, broker or other similar
Person; or
(e) for any loss occasioned by any negligence, default, breach of

duty, breach of trust, error of judgement or oversight on such Indemnified
Person’s part; or

) for any loss, damage or misfortune whatsoever which may happen
in or arise from the execution or discharge of the duties, powers,
authorities, or discretions of such Indemnified Person’s office or in relation
thereto;

unless the same shall happen through such Indemnified Person’s own
dishonesty, willful default or fraud.
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Winding Up

Article 43.2

43.2 If the Company shall be wound up the
liquidator may, subject to the rights attaching to any
Shares and with the approval of a Special Resolution of
the Company and any other approval required by the
Statute, divide amongst the Members in kind the whole
or any part of the assets of the Company (whether such
assets shall consist of property of the same kind or not)
and may for that purpose value any assets and
determine how the division shall be carried out as
between the Members or different classes of Members.
The liquidator may, with the like approval, vest the
whole or any part of such assets in trustees upon such
trusts for the benefit of the Members as the liquidator,
with the like approval, shall think fit, but so that no
Member shall be compelled to accept any asset upon
which there is a liability.

Article 149.

149. If the Company shall be wound up, and the assets available for
distribution amongst the Members shall be insufficient to repay the whole
of the share capital, such assets shall be distributed so that, as nearly as
may be, the losses shall be borne by the Members in proportion to the par
value of the Shares held by them. If in a winding up the assets available for
distribution amongst the Members shall be more than sufficient to repay the
whole of the share capital at the commencement of the winding up, the
surplus shall be distributed amongst the Members in proportion to the par
value of the Shares held by them at the commencement of the winding up
subject to a deduction from those Shares in respect of which there are
monies due, of all monies payable to the Company for unpaid calls or
otherwise. This Article is without prejudice to the rights of the holders of
Shares issued upon special terms and conditions.

Amendment of Memorandum and
Articles of Association and
Name of Company

Article 17.3

17.3 Subject to the provisions of the Statute, the
provisions of the Articles as regards the matters to be
dealt with by Ordinary Resolution and Article 48.1, the
Company may by Special Resolution:

(a) change its name;
) alter or add to the Articles;
() alter or add to the Memorandum with respect

to any objects, powers or other matters specified
therein;

Article 150.

150. Subject to Article 9(d), the Company may at any time and from
time to time by Special Resolution alter or amend these Articles or the
Memorandum of Association of the Company, in whole or in part, or
change the name of the Company.

Registration by Way of Continuation

Article 46

If the Company is exempted as defined in the Statute, it
shall, subject to the provisions of the Statute and with
the approval of a Special Resolution, have the power to
register by way of continuation as a body corporate
under the laws of any jurisdiction outside the Cayman
Islands and to be deregistered in the Cayman Islands.

Article 151.

151. Subject to Article 9(d), the Company may by Ordinary Resolution
resolve to be registered by way of continuation in a jurisdiction outside the
Cayman Islands or such other jurisdiction in which it is for the time being
incorporated, registered or existing. In furtherance of a resolution adopted
pursuant to this Article, the Directors may cause an application to be made
to the Registrar of Companies to deregister the Company in the Cayman
Islands or such other jurisdiction in which it is for the time being
incorporated, registered or existing and may cause all such further steps as
they consider appropriate to be taken to effect the transfer by way of
continuation of the Company.

Disclosure

No applicable language

Article 152.

152. The Directors, or any service providers (including the officers, the
Secretary and the registered office agent of the Company) specifically
authorised by the Directors, shall be entitled to disclose to any regulatory or
judicial authority any information regarding the affairs of the Company
including without limitation information contained in the Register and
books of the Company.
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Required Vote

Approval of the Amendment Proposal requires the affirmative vote of two-thirds of the issued and outstanding ordinary shares present and entitled to vote at the extraordinary
general meeting.

Board Recommendation

The board of directors recommends a vote “FOR” adoption of the Amendment Proposal.
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THE EQUITY INCENTIVE PLAN PROPOSAL
Purpose of the Equity Incentive Plan Proposal

In connection with the transactions contemplated by the Share Exchange Agreement, CM Seven Star and Kaixin have agreed that as a condition to closing, CM Seven Star shall
adopt an amended and restated equity incentive plan, substantially in the form of the Kaixin Auto Group 2018 Equity Incentive Plan, with a number of awards issuable by CM Seven
Star pursuant thereto corresponding to exactly 4,715,700 ordinary shares of CM Seven Star. The following is a summary of certain terms and conditions of the 2018 Equity Incentive
Plan. This summary is qualified in its entirety by reference to the 2018 Equity Incentive Plan, which is attached as Annex E to this proxy statement. You are encouraged to read the
entirety of the 2018 Equity Incentive Plan.

Summary of the 2018 Equity Incentive Plan
Administration

The compensation committee of our board of directors (the “compensation committee”) will administer the 2018 Equity Incentive Plan. The compensation committee will have
authority, to exercise in its discretion, subject to and not inconsistent with the express provisions of the 2018 Equity Incentive Plan: to administer the 2018 Equity Incentive Plan and to
exercise all the powers and authorities either specifically granted to it under the 2018 Equity Incentive Plan or necessary or advisable in the administration of the 2018 Equity
Incentive Plan, including, without limitation: the authority to grant awards; to select the recipients of awards may from time to time be granted and the time or times at which awards
will be granted; to determine the type and number of awards to be granted, the number of shares of Company Shares or cash or other property to which an award may relate and the
terms, conditions, restrictions and performance criteria relating to any award; to determine whether, to what extent, and under what circumstances an award may be settled, cancelled,
forfeited, exchanged, or surrendered; to determine whether an award may be settled in cash and/or shares; to waive any of the terms, conditions, restrictions and performance criteria
of any award, including to accelerate the vesting or lapse of restrictions of any outstanding award, based in each case on such considerations as the compensation committee, in its
discretion, determines; to construe and interpret the 2018 Equity Incentive Plan and any award; to prescribe, amend and rescind rules and regulations relating to the 2018 Equity
Incentive Plan; to determine the terms and provisions of award Agreements; and to make all other determinations that it deems necessary or advisable for the administration of the
2018 Equity Incentive Plan.

Eligibility

Any current or prospective employees, officers, consultants or non-employee directors are eligible to receive awards under to the 2018 Equity Incentive Plan.

Number of Shares Authorized

The 2018 Equity Incentive Plan provides for the issuance of up to 4,715,700 shares, of which will be issued at closing. If any award granted under the 2018 Equity
Incentive Plan expires, terminates, or is canceled or forfeited without being settled or exercised, shares subject to such award will again be made available for future grants. In
addition, if any shares are surrendered or tendered to pay the exercise price of an award or to satisfy withholding taxes owed, such shares will again be available for grants under the
2018 Equity Incentive Plan.

Awards Available for Grant

The compensation committee may grant awards of non-qualified share options, incentive share options, restricted share awards or restricted share units.
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Share Options

The compensation committee will be authorized to grant options to purchase shares that are either “qualified,” meaning they are intended to satisfy the requirements of section 422 of
the United States Internal Revenue Code of 1986, as amended (the “Code™) for incentive share options, or “non-qualified,” meaning they are not intended to satisfy the requirements
of section 422 of the Code. Options granted under the 2018 Equity Incentive Plan will be subject to the terms and conditions established by the compensation committee. Under the
terms of the 2018 Equity Incentive Plan, the exercise price of the options will not be less than the fair market value of our shares at the time of grant. Options granted under the 2018
Equity Incentive Plan will be subject to such terms, including the exercise price and the conditions and timing of exercise, as may be determined by the compensation committee and
specified in the applicable award agreement. The maximum term of an option granted under the 2018 Equity Incentive Plan will be ten years from the date of grant (or five years in the
case of a qualified option granted to a 10% shareholder). Payment in respect of the exercise of an option may be made in cash, by check, by cash equivalent and/or by delivery of
shares valued at the fair market value at the time the option is exercised, provided that such shares are not subject to any pledge or other security interest, or by such other method as
the compensation committee may permit in its sole discretion, including (i) by delivery of other property having a fair market value equal to the exercise price and all applicable
required withholding taxes, (ii) if there is a public market for the shares at such time, by means of a broker-assisted cashless exercise mechanism or (iii) by means of a “net exercise”
procedure effected by withholding the number of shares otherwise deliverable in respect of an option that are needed to pay the exercise price and all applicable required withholding
taxes. Any fractional shares will be settled in cash.

Restricted Shares

The compensation committee will be authorized to grant restricted shares under the 2018 Equity Incentive Plan, which will be subject to the terms and conditions established by the
compensation committee. Restricted shares are generally non-transferable and subject to other restrictions determined by the compensation committee for a specified period. Any
accumulated dividends will be payable at the same time that the underlying restricted shares vest. The compensation committee, in its discretion, may require that any dividends paid
on restricted shares be held in escrow until all restrictions on such shares of restricted shares have lapsed.

Restricted Share Unit Awards

The compensation committee will be authorized to grant restricted share unit awards, which will be subject to the terms and conditions established by the compensation committee. A
restricted share unit award, once vested, may be settled in a number of shares equal to the number of units earned, or in cash equal to the fair market value of the number of shares,
earned in respect of such restricted share unit award of units earned, at the election of the compensation committee. To the extent provided in an award agreement, the holder of
outstanding restricted share units will be entitled to be credited with dividend equivalent payments upon the payment by us of dividends on shares of our shares, either in cash or, at the
sole discretion of the compensation committee, in shares having a fair market value equal to the amount of such dividends, which accumulated dividend equivalents (and interest
thereon, if applicable) will be payable at the same time that the underlying restricted share units are settled.

Effect of a Change in Control

In the event of a merger, consolidation, acquisition of property or shares, share rights offering, liquidation, or similar event (each, a “corporate event”) or a share dividend, share split,
reverse share split, separation, spinoff, reorganization, extraordinary dividend of cash or other property, share combination, or recapitalization or similar event affecting our capital
structure (each, a “share change”), the compensation committee or the Board will make such equitable and appropriate substitutions or adjustments to the aggregate number and kind
of shares or other securities reserved for issuance and delivery under the 2018 Equity Incentive Plan, (i) the number of shares and type of shares (or the securities or property) which
thereafter may be made the subject of awards,(ii) the number of shares and type of shares (or other securities or property) subject to outstanding awards,(iii) the number of shares and
type of shares (or other securities or property) specified as the annual per-participant limitation, (iv) the number of shares and type of shares (or other securities or property) specified
as the annual per-participant limitation under 2018 Equity Incentive Plan, (v) the option exercise price of each outstanding option, and (v) the amount, if any, we pay for forfeited
shares.
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Nontransferability

Each award may be exercised during the participant’s lifetime by the participant or, if permissible under applicable law, by the participant’s guardian or legal representative. Upon the
death of a participant, outstanding Awards granted to such participant may be exercised only by the executor or administrator of the participant’s estate or by a person who shall have
acquired the right to such exercise by will or by the laws of descent and distribution.

Amendment

The 2018 Equity Incentive Plan will have a term of ten years. The Board may, at any time, suspend or terminate the 2018 Equity Incentive Plan or revise or amend it in any respect
whatsoever; however, shareholder approval will be required for any such amendment if and to the extent such approval is required in order to comply with Sections 162(m), 421, and
422 of the Code. No action hereunder may, without the consent of a participant, reduce the Participant’s rights under any outstanding award. No amendment, suspension or termination
will materially and adversely affect the rights of any participant or recipient of any award without the consent of the participant or recipient.

U.S. Federal Income Tax Consequences

The following is a general summary of the material U.S. federal income tax consequences of the grant, exercise and vesting of awards under the 2018 Equity Incentive Plan and the
disposition of shares acquired pursuant to the exercise or settlement of such awards and is intended to reflect the current provisions of the Code and the regulations thereunder. This
summary is not intended to be a complete statement of applicable law, nor does it address foreign, state, local or payroll tax considerations. This summary assumes that all awards
described in the summary are exempt from, or comply with, the requirement of section 409A of the Code. Moreover, the United States federal income tax consequences to any
particular participant may differ from those described herein by reason of, among other things, the particular circumstances of such participant. The summary is intended for the
information of shareholders considering how to vote with respect to this proposal and not as tax guidance to participants in the 2018 Equity Incentive Plan. Participants are strongly
urged to consult their own tax advisors regarding the federal and other tax consequences to them of participating in the 2018 Equity Incentive Plan.

Share Options

Holders of incentive share options will generally incur no federal income tax liability at the time of grant or upon vesting or exercise of those options. However, the spread at exercise
will be an “item of tax preference,” which may give rise to “alternative minimum tax” liability for the taxable year in which the exercise occurs. If the holder does not dispose of the
shares before the later of two years following the date of grant and one year following the date of exercise, the difference between the exercise price and the amount realized upon
disposition of the shares will constitute long-term capital gain or loss, as the case may be. Assuming the holding period is satisfied, no deduction will be allowed to us for federal
income tax purposes in connection with the grant or exercise of the incentive share option. If, within two years following the date of grant or within one year following the date of
exercise, the holder of shares acquired through the exercise of an incentive share option disposes of those shares, the participant will generally realize taxable compensation at the time
of such disposition equal to the difference between the exercise price and the lesser of the fair market value of the share on the date of exercise or the amount realized on the
subsequent disposition of the shares, and that amount will generally be deductible by us for federal income tax purposes, subject to the possible limitations on deductibility under
sections 280G of the Code for compensation paid to executives designated in those sections. Finally, if an incentive share option becomes first exercisable in any one year for shares
having an aggregate value in excess of $100,000 (based on the grant date value), the portion of the incentive share option in respect of those excess shares will be treated as a non-
qualified share option for federal income tax purposes.
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No income will be realized by a participant upon grant or vesting of an option that does not qualify as an incentive share option (a “non-qualified share option”). Upon the exercise of
a non-qualified share option, the participant will recognize ordinary compensation income in an amount equal to the excess, if any, of the fair market value of the underlying exercised
shares over the option exercise price paid at the time of exercise, and the participant’s tax basis will equal the sum of the compensation income recognized and the exercise price. We
will be able to deduct this same excess amount for U.S. federal income tax purposes, but such deduction may be limited under section 280G of the Code for compensation paid to
certain executives designated in those sections. In the event of a sale of shares received upon the exercise of a non-qualified share option, any appreciation or depreciation after the
exercise date generally will be taxed as capital gain or loss and will be long-term gain or loss if the holding period for such shares is more than one year.

Restricted Shares

On the date an award of restricted shares becomes transferable or is no longer subject to a substantial risk of forfeiture (i.e., the vesting date), the participant will have taxable
compensation equal to the difference between the fair market value of the shares on that date over the amount the participant paid for such shares, if any (unless the participant made
an election under section 83(b) of the Code to be taxed at the time of grant). We will be able to deduct, at the same time as it is recognized by the participant, the amount of taxable
compensation to the participant for U.S. federal income tax purposes, but such deduction may be limited under section 280G of the Code for compensation paid to certain executives
designated in those sections.

Restricted Share Units
A participant will not be subject to tax upon the grant or vesting of a restricted share unit award. Rather, upon the delivery of shares or cash pursuant to a restricted share unit award,
the participant will have taxable compensation equal to the fair market value of the number of shares (or the amount of cash) the participant actually receives with respect to the award.
We will be able to deduct the amount of taxable compensation to the participant for U.S. federal income tax purposes, but the deduction may be limited under section 280G of the
Code for compensation paid to certain executives designated in those sections.

New 2018 Plan Benefits

Grants under the 2018 Equity Incentive Plan will be made at the discretion of the compensation committee. At the closing of the business combination, the following persons will
receive the following awards under the 2018 Equity Incentive Plan:

Name of Awardee Title with Kaixin Type of Award Exercise Price Dollar Value($)

Executive Group
Non-Executive
Directors Group
Non-Executive

Officer Employee Group
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The value of future awards granted under the 2018 Equity Incentive Plan will depend on a number of factors, including the fair market value of our shares on future dates, the exercise
decisions made by the participants and the extent to which any applicable performance goals necessary for vesting or payment are achieved.

Effective Date; Term
We expect the 2018 Equity Incentive Plan to be effective upon the completion of the Business Combination. No award will be granted under the 2018 Equity Incentive Plan on or after
the tenth anniversary of the 2018 Equity Incentive Plan becoming effective. Any award outstanding under the 2018 Equity Incentive Plan at the time of termination will remain in

effect until such award is exercised or has expired in accordance with its terms.

Required Vote

Approval of the Equity Incentive Plan Proposal requires the affirmative vote the majority of the issued and outstanding ordinary shares present and entitled to vote at the
extraordinary general meeting.

Board Recommendation

The board of directors recommends a vote “FOR” adoption of the Equity Incentive Plan Proposal.

123




THE NASDAQ PROPOSAL
Background and Overview

Under the terms of the Share Exchange Agreement, CM Seven Star is required to issue more than 20% of its issued and outstanding ordinary shares to Renren Inc., the sole
shareholder of Kaixin. Because of the issuance of in excess of 20% of the outstanding ordinary shares of CM Seven Star, we are required to obtain shareholder approval in order to
comply with Nasdaq Listing Rules 5635(a) and (d).

Under Nasdaq Listing Rule 5635(a), shareholder approval is required prior to the issuance of securities in connection with the acquisition of another company if such
securities are not issued in a public offering and (A) such securities have, or will have upon issuance, voting power equal to or in excess of 20% of the voting power outstanding before
the issuance of ordinary shares (or securities convertible into or exercisable for ordinary shares); or (B) the number of ordinary shares to be issued is or will be equal to or in excess of
20% of the number of ordinary shares outstanding before the issuance of the stock or securities.

Under Nasdaq Listing Rule 5635(d), shareholder approval is required for a transaction other than a public offering involving the sale, issuance or potential issuance by an
issuer of ordinary shares (or securities convertible into or exercisable for ordinary shares) at a price that is less than the greater of book or market value of the stock if the number of
ordinary shares to be issued is or may be equal to 20% or more of the ordinary shares, or 20% or more of the voting power, outstanding before the issuance.

Effect of Proposal on Current Shareholders

If the Nasdaq Proposal is adopted, CM Seven Star would issue shares representing more than 20% of its outstanding ordinary shares in connection with the Business
Combination. The issuance of such shares would result in significant dilution to the CM Seven Star shareholders and would afford such shareholders a smaller percentage interest in
the voting power, liquidation value and aggregate book value of CM Seven Star.

If the Nasdaq Proposal is not approved and we consummate the Business Combination on its current terms, CM Seven Star would be in violation of Nasdaq Listing Rule
5635(a) and potentially Nasdaq Listing Rule 5635(d), which could result in the delisting of our securities from the Nasdaq Capital Market. If Nasdaq delists our securities from trading
on its exchange, we could face significant material adverse consequences, including:

e alimited availability of market quotations for our securities;

e reduced liquidity with respect to our securities;

e a determination that our shares are a “penny stock,” which will require brokers trading in our securities to adhere to more stringent rules, possibly resulting in a reduced level
of trading activity in the secondary trading market for our securities;

e alimited amount of news and analyst coverage for the post-transaction company; and
e adecreased ability to issue additional securities or obtain additional financing in the future.

It is a condition to the obligations of the Seller and Kaixin to close the Business Combination that CM Seven Star’s ordinary shares remain listed on the Nasdaq Capital
Market. As a result, if the Nasdaq Proposal is not adopted, the Business Combination may not be completed.
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Required Vote

Approval of the Nasdaq Proposal requires the affirmative vote of the holders of a majority of CM Seven Star ordinary shares represented in person or by proxy at the
extraordinary general meeting of CM Seven Star shareholders and entitled to vote thereon.

Board Recommendation

The board of directors recommends a vote “FOR” adoption of the Nasdaq Proposal.
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THE BUSINESS COMBINATION ADJOURNMENT PROPOSAL

Purpose of the Business Combination Adjournment Proposal

In the event there are not sufficient votes for, or otherwise in connection with, the adoption of the Share Exchange Agreement and the transactions contemplated thereby, the CM
Seven Star board of directors may adjourn the extraordinary general meeting to a later date, or dates, if necessary, to permit further solicitation of proxies. In no event will CM Seven
Star seek adjournment which would result in soliciting of proxies, having a shareholder vote, or otherwise consummating a business combination after the date that is 15 months from
the closing of the IPO, or January 30, 2019, or by the date that is 18 months from the closing of the IPO, or April 30, 2019, if we extend the period of time to consummate a business
combination.
Required Vote

Approval of the Business Combination Adjournment Proposal requires the affirmative vote of the holders of a majority of the CM Seven Star ordinary shares as of the record date
represented in person or by proxy at the extraordinary general meeting of CM Seven Star shareholders and entitled to vote thereon. Adoption of the Business Combination
Adjournment Proposal is not conditioned upon the adoption of any of the other proposals.

Board Recommendation

The board of directors recommends a vote “FOR” adoption of the Business Combination Adjournment Proposal.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL AND OPERATING DATA OF KAIXIN AUTO GROUP

The data below as for the years ended December 31, 2015, 2016 and 2017 has been derived from Kaixin’s audited consolidated financial statements for such years, which are
included in this proxy statement. The data for the six-month periods ended June 30, 2017 and 2018 has been derived from Kaixin’s unaudited consolidated financial statements for
such periods, which are included in this proxy statement. Kaixin’s consolidated financial statements are prepared and presented in accordance with U.S. GAAP.

Kaixin’s historical results are not necessarily indicative of results to be expected for any future period. The information is only a summary and should be read in conjunction
with Kaixin’s consolidated financial statements and related notes, and “Management’s Discussion and Analysis of Financial Condition and Results of Operations of Kaixin Auto
Group” contained elsewhere herein. The historical results included below and elsewhere in this proxy statement are not indicative of the future performance of Kaixin or CM Seven
Star.

Summary Consolidated Statements of Operations Data

Years ended December 31, 6 months ended June 30,
2015 2016 2017 2017 2018
UsS$ US$ US$ US$ US$

(in thousands, except share and per share data)
Net revenues:

Automobile sales — — 121,084 $ 1,042  $ 246,334

Financing income 4,798 20,778 26,426 15,773 2,317

Others — 68 2,340 24 4,655
Total net revenues 4,798 20,846 149,850 16,839 253,306
Cost of revenues:

Automobile sales — — 116,385 992 234,226

Cost of financing income 1,159 10,874 15,259 8,073 3,130

Provision for financing receivable 437 3,165 12,717 2,605 4,872

Others 3 32 32 24 193
Total cost of revenues 1,599 14,071 144,393 11,694 242,421
Gross profit 3,199 6,775 5,457 5,145 10,885
Operating expenses:

General and administrative 1,796 10,367 15,225 6,167 17,326

Selling and marketing 1,397 7,999 10,874 4,526 13,625

Research and development 443 2,374 3,982 1,793 2,405
Total operating expenses 3,636 20,740 30,081 12,486 33,356
Loss from operations (437) (13,965) (24,624) (7,341) (22,471)
Other expenses — (339) (2,214) 14 (5,863)
Interest income 77 64 902 215 495
Interest expenses — (58) (3,068) (932) (1,894)
Loss before provision of income tax and

noncontrolling interest, net of tax (360) (14,298) (29,004) (8,044) (29,733)
Income tax expenses (1,859) (1,690) (1,158) (1,336) (1,110)
Loss from continuing operations (2,219) (15,988) (30,162) $ (9,380) $ (30,843)
Discontinued operations:
(Loss) income from discontinued operations, net of taxes of nil

and nil for the years ended December 31, 2015, 2016 and

2017 and the six months ended June 30, 2017 and 2018 (5,152) (8,066) 1,467 923 —
Net loss (7,371) (24,054) (28,695) (8,457) (30,843)
Net loss attributable to the noncontrolling interest — — (76) — (120)
Net loss from continuing operations attributable to Kaixin Auto

Group (2,219) (15,988) (30,086) (9,380) (30,723)
Net (loss) income from discontinued operations attributable to

Kaixin Auto Group (5,152) (8,066) 1,467 923 —
Net loss attributable to Kaixin Auto Group $ (7,371) $ (24,054) $ (28,619) $ (3,457) $ (30,723)

(1) Pursuant to the Business Combination, Kaixin has transferred its Ji’nan Dealership to Renren, such that at the completion of the Business Combination, Kaixin is expected to have
14 Dealerships, subject to any additional Dealership acquisitions by Kaixin. This asset transfer may affect the future results of Kaixin. For reference, for the six months ended
June 30, 2018, the Ji’nan Dealership’s total net revenues were US$46.8 million, comprised of financing income of nil, automoibile sales revenue of US$46.8 million and other
revenues of US$0.4 million; total cost of revenues were US$44.3 million; and gross profit of US$2.9 million.
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Summary Consolidated Balance Sheet Data

Cash and cash equivalents
Restricted cash

Financing receivable
Inventory

Total current assets
Long-term financing receivable
Goodwill

Total non-current assets
Total assets

Total current liabilities
Total non-current liabilities
Total Liabilities

Total Kaixin Auto Group shareholders’ equity (deficit)

Total equity (deficit)
Total liabilities and equity (deficit)

6 months ended

Years ended December 31, June 30,
2016 2017 2018
US$ Us$ US$
(in thousands)
34,697 17,194 12,150
288 47,253 6,347
292,006 125,353 13,224
— 95,012 73,890
349,343 318,303 163,078
54 8 —
— 91,644 109,507
163 91,792 110,491
349,506 410,095 273,569
311,237 320,149 196,266
59,916 88,515 79,181
371,153 408,664 275,447
(21,647) (33,222) (46,030)
(21,647) 1,431 (1,878)
349,506 410,095 273,569




Non-GAAP Measure

In evaluating its business, Kaixin considers and uses the following non-GA AP measure as supplemental measures to review and assess its operating performance:

Years ended December 31, 6 months ended June 30,
2015 2016 2017 2017 2018
Us$ Us$ Us$ Us$ US$

(in thousands)
Other Consolidated Financial Data:

Adjusted EBITDA(!) (5,104) (18,612) (18,226) (4,134) (10,405)
(O] Adjusted EBITDA represents net loss plus contingent consideration fair value change, share-based compensation expense, interest expenses, income tax expenses, and
depreciation.

Kaixin uses Adjusted EBITDA, which is a non-GAAP financial measure in the evaluation of its operating results and in its financial and operational decision-making.
Adjusted EBITDA represents net loss plus fair value change of contingent consideration, share-based compensation expense, interest (income) expense, income tax, and depreciation.
Kaixin believes that Adjusted EBITDA helps it to identify underlying trends in its business that could otherwise be distorted by the effect of certain expenses and income that it
includes in net loss. Kaixin believes that Adjusted EBITDA provides useful information about its operating results, enhances the overall understanding of its past performance and
future prospects and allows for greater visibility with respect to key metrics used by Kaixin’s management in its financial and operational decision-making.

Adjusted EBITDA should not be considered in isolation or construed as an alternative to net loss or any other measure of performance or as an indicator of our operating
performance. Investors are encouraged to review the historical non-GAAP financial measure to the most directly comparable GAAP measure. Adjusted EBITDA presented here may
not be comparable to similarly titled measures presented by other companies. Other companies may calculate similarly titled measures differently, limiting their usefulness as
comparative measures to Kaixin’s data. Investors and others are encouraged to review Kaixin’s financial information in its entirety and not rely on a single financial measure.

The table below sets forth a reconciliation of our net loss to Adjusted EBITDA for the periods indicated:

Years ended December 31, 6 months ended June 30,
2015 2016 2017 2017 2018
US$ US$ US$ US$ US$
(in thousands)
Net loss (7,371) (24,054) (28,695) (8,457) (30,843)
Add:
Fair value change of contingent consideration — — 2,601 — 8,068
Share-based compensation expense 476 3,707 4,502 2,251 9,827
Interest (income) expenses 77) (6) 2,166 717 1,399
Income tax expenses 1,859 1,690 1,158 1,336 1,110
Depreciation 9 51 42 19 34
Adjusted EBITDA (5,104) (18,612) (18,226) (4,134) (10,405)
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Summary Operating Data

The table below sets forth the summary operating data for the periods indicated:

As of and for the
three months ended
Sep. 30, Dec. 31, Mar. 31, Jun. 30,
2017 2017 2018 2018
Number of Dealerships 10 14 14 15
GMV (in US$ (millions)) @ 446 91.4 138.8 129.5
Average monthly GMV per quarter per Dealership (in US$ (millions))(l)(z) 1.6 29 3.3 3.0
Number of cars sold(® 773 1,427 1,955 1,706
Average sales price (in US$ (thousands))(l)(z) 57.7 64.0 71.0 75.9
Number of car sales transactions with financing products soldM@ 1,038 2,045 2,579 2,791
Loan facilitation volume (in US$ (millions))()(@ 20.5 45.5 59.4 62.6
Number of car sales transactions with interim financing(1(2) 765 1,593 1,294 429
Number of cars sourced)(2) 1,523 1,699 1,815 1,452
Inventory number)®@ 1,002 1,315 1,206 998
Inventory turnover days(") 78 90 71 65
Average number of employees per Dealership 13 13 13 11

Note:  Pursuant to the Business Combination, Kaixin has transferred its Ji’nan Dealership to Renren, such that at the completion of the Business Combination, Kaixin is expected to
have 14 Dealerships, subject to any additional Dealership acquisitions by Kaixin. This asset transfer may affect the future results of Kaixin, including these operating data.
For reference, for the six months ended June 30, 2018, the Ji’nan Dealership’s operating data was as follows: Number of dealerships: 1, GMV (in US$ millions): 59, Average
monthly GMV (in US$ (millions)): 9.9, number of cars sold: 528, average sales price (in US$ (thousands)): 111.8, number of car sales transactions with financing products
sold: nil, loan facilitation volume (in US$ millions)): nil, number of car sales transactions with interim financing: nil, number cars sourced 409, inventory number: 59,
inventory turnover days: 46, average number of employees: 17.

(@] Includes auto sales transactions at our Dealerships including cars owned by Kaixin and cars sourced by Kaixin Affiliated Network Dealers that Kaixin sells pursuant to profit-
sharing arrangements.

(@] For the periods presented, cars sourced from Kaixin Affiliated Network Dealers were immaterial.
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The above operating metrics should not be considered in isolation or construed as an alternative to Kaixin’s financial information or any other measure of performance.
Investors are encouraged to review Kaixin’s historical financial information in connection with these above operating metrics. Operating metrics presented here may not be
comparable to similarly titled measures presented by other companies. Other companies may calculate similarly titled measures differently, limiting their usefulness as comparative
measures to Kaixin’s data. Investors and others are encouraged to review Kaixin’s operating and financial information in their entirety and not rely on a single operating metric or
financial measure.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
Introduction

CM Seven Star is providing the following unaudited pro forma condensed combined financial information to aid you in your analysis of the financial aspects of the merger, share
exchange or other similar business combination (“Business Combination” or “Merger”).

The following unaudited pro forma condensed combined balance sheet as of September 30, 2018 combines the unaudited historical consolidated balance sheet of Kaixin as of June 30,
2018 with the unaudited historical condensed balance sheet of CM Seven Star as of September 30, 2018, giving effect to the Business Combination as if it had been consummated as
of that date.

The following unaudited pro forma condensed combined income statement for the nine months ended September 30, 2018 combines the unaudited historical consolidated statement of
income of Kaixin for the nine months ended June 30, 2018 with the unaudited historical condensed statement of operations of CM Seven Star for the nine months ended September 30,
2018, giving effect to the Business Combination as if it had occurred as of January 1, 2017.

The following unaudited pro forma condensed combined income statement for the year ended December 31, 2017 combines the audited historical statement of income of Kaixin for
the year ended December 31, 2017 with the audited historical statement of operations of CM Seven Star for the year ended December 31, 2017, giving effect to the Business
Combination as if it had occurred as of January 1, 2017.

The historical financial information of Kaixin was derived from the unaudited consolidated financial statements of Kaixin for the nine months ended June 30, 2018 and the audited
consolidated financial statements of Kaixin for the year ended December 31, 2017, included elsewhere in this proxy statement/prospectus statement. The historical financial
information of CM Seven Star was derived from the unaudited condensed financial statements of CM Seven Star for the nine months ended September 30, 2018 and the audited
financial statements of CM Seven Star for the year ended December 31, 2017, included elsewhere in this proxy statement/prospectus. This information should be read together with
Kaixin’s and CM Seven Star’s audited and unaudited financial statements and related notes, the sections titled “Management’s Discussion and Analysis of Financial Condition and
Results of Operations of Kaixin,” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations of CM Seven Star,” and other financial information
included elsewhere in this proxy statement/prospectus.

Description of the Merger

Pursuant to the Share Exchange Agreement, CM Seven Star will acquire 100% of the issued and outstanding securities of Kaixin, in exchange for approximately 28.3 million ordinary
shares of CM Seven Star, or one CM Seven Star share for approximately 4.85 outstanding shares of Kaixin. An additional 4.7 million shares of CM Seven Star will be issued at
closing in exchange for currently outstanding options in Kaixin or reserved for issuance under an equity incentive plan. Additionally, 19.5 million earnout shares are to be issued and
held in escrow. The Seller may be entitled to receive earnout shares as follows: (1) if the Company’s gross revenue for the year ended December 31, 2019 is greater than or equal to
RMB 5,000,000,000, the Seller is entitled to receive 1,950,000 ordinary shares of CM Seven Star; (2) if the Company’s adjusted EBITDA for the year ended December 31, 2019 is
greater than or equal to RMB 150,000,000, the Seller is entitled to receive 3,900,000 ordinary shares of CM Seven Star, increasing proportionally to 7,800,000 ordinary shares if
Company’s adjusted EBITDA is greater than or equal to RMB 200,000,000; and (3) if the Company’s adjusted EBITDA for the year ended December 31, 2020 is greater than or equal
to RMB 340,000,000, the Seller is entitled to receive 4,875,000 ordinary shares of CM Seven Star, increasing proportionally to 9,750,000 ordinary shares if the Company’s adjusted
EBITDA is greater than or equal to RMB 480,000,000.
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Accounting for the Merger

The Business Combination will be accounted for as a “reverse merger” in accordance with U.S. GAAP. Under this method of accounting CM Seven Star will be treated as the
“acquired” company for financial reporting purposes. This determination is primarily based on the fact that subsequent to the Business Combination, Kaixin Securityholders are
expected to have a majority of the voting power of the combined company, Kaixin comprising all of the ongoing operations of the combined entity, Kaixin comprising a majority of
the governing body of the combined company, and Kaixin’s senior management comprising all of the senior management of the combined company. Accordingly, for accounting
purposes, the Business Combination will be treated as the equivalent of Kaixin issuing stock for the net assets of CM Seven Star, accompanied by a recapitalization. The net assets of
CM Seven Star will be stated at fair value which approximates historical costs as CM Seven Star has only cash and short-term liabilities. No goodwill or other intangible assets
recorded. Operations prior to the business combination will be those of Kaixin.

Basis of Pro Forma Presentation

The historical financial information has been adjusted to give pro forma effect to events that are related and/or directly attributable to the Business Combination, are factually
supportable and are expected to have a continuing impact on the results of the combined company. The adjustments presented on the unaudited pro forma condensed combined
financial statements have been identified and presented to provide relevant information necessary for an accurate understanding of the combined company upon consummation of the
Business Combination.

The unaudited pro forma condensed combined financial information is for illustrative purposes only. The financial results may have been different had the companies always been
combined. You should not rely on the unaudited pro forma condensed combined financial information as being indicative of the historical results that would have been achieved had
the companies always been combined or the future results that the combined company will experience. Kaixin and CM Seven Star have not had any historical relationship prior to the
Business Combination. Accordingly, no pro forma adjustments were required to eliminate activities between the companies.

The unaudited pro forma condensed combined financial information has been prepared assuming two alternative levels of redemption into cash of CM Seven Star’s Common Stock:

e  Scenario 1-Assuming no redemption: This presentation assumes that no CM Seven Star’s stockholders exercise redemption rights with respect to their common stock upon
consummation of the Business Combination; and

e  Scenario 2-Assuming redemptions of 20,413,625 shares of CM Seven Star Common Stock: This presentation assumes that CM Seven Star stockholders exercise their
redemption rights with respect to a maximum of 20,413,625 shares of Common Stock upon consummation of the Business Combination at a redemption price of
approximately $10.25 per share.

Included in the shares outstanding and weighted average shares outstanding as presented in the pro forma condensed combined financial statements are (i) 28,284,300 ordinary shares
to be issued to Kaixin Securityholders and (ii) 4,715,700 ordinary shares to be issued at closing or reserved for issuance under an equity incentive plan to members of Kaixin’s
management team in exchange for currently outstanding options in Kaixin. Because the terms of replacement share-based award are not finalized yet, its accounting impact is not
included in the unaudited pro forma condensed combined financial statements.

As a result of the Business Combination, assuming no CM Seven Star stockholders elect to redeem their shares for cash and all shares reserved for management are issued at the
closing of the Merger, Renren, the Parent of Kaixin, and Kaixin’s management will own approximately 54% of CM Seven Star Common Stock to be outstanding immediately after the
Business Combination, CM Seven Star stockholders will own approximately 46% of CM Seven Star Common Stock based on the number of shares of CM Seven Star Common Stock
outstanding as of September 30, 2018 (in each case, not giving effect to any shares issuable to them upon exercise of warrants and unit purchase option ).

If 20,413,625 shares of Common Stock are redeemed for cash, which assumes the maximum redemption of CM Seven Star’s shares after giving effect to payments to redeeming

stockholders, Renren will own approximately 80.88%, CM Seven Star will own approximately 19.12% of CM Seven Star Common Stock to be outstanding immediately after the
Business Combination (in each case, not giving effect to any shares issuable to them upon exercise of warrants and unit purchase option).
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PRO FORMA CONDENSED COMBINED BALANCE SHEET AS OF SEPTEMBER 30, 2018
(Unaudited)
(in thousands, except share amounts)

ASSETS A B
Scenario 1 Assuming Scenario 2 Assuming Maximum
Current assets: Historical Pro Forma Historical No Redemptions Redemptions
Pro Forma Pro Forma
Merger Pro Combined Merger Pro Combined
Pro Forma CM Forma Balance Forma Balance
Kaixin Adjustments Kaixin Seven Star Adjustments Sheet Adjustments Sheet
Cash and cash equivalents $ 12,150 $ 1587 $ 11,992 § 375 § 209,362(1) $ 211,386 $  209,362(1) $ 2,024
(9,723)@ 9,723)@
(620)® (620)®
(209,362)¥
Restricted Cash 6,347 — 6,347 — — 6,347 — 6,347
Accounts and notes receivable, net 656 an? 645 — — 645 — 645
Financing receivable, net 13,224 — 13,224 — — 13,224 — 13,224
Prepaid expenses and other current assets 56,211 (17,115)7 39,096 20 — 39,116 — 39,116
Amounts due from related parties 600 — 600 — — 600 — 600
Inventory 73,890 (6,408)7) 67,482 — — 67,482 — 67,482
Total current assets 163,078 (23,692) 139,386 395 199,019 338,800 (10,343) 129,438
Non-current assets:
Property and equipment, net 984 (1)(7) 983 — — 983 — 983
Goodwill 109,507 (26,963)") 82,544 82,544 82,544
Cash held in Trust Account — — — 209,362 (209,362)1) — (209,362)) —
Total non-current assets 110,491 (26,964) 83,527 209,362 (209,362) 83,527 (209,362) 83,527
TOTAL ASSETS $ 273569 $  (50,656) 222913 $ 209,757 __$ (10,343) $ 422327 $_ (219,705) $ 212,965
LIABILITIES AND EQUITY
Current liabilities:
Accounts payable $ 6229 $ — $ 6229 $ 93 $ 93)® $ 6229 $ ©3)® 3 6,229
Short-term debt 54,300 — 54,300 54,300 54,300
Accrued expenses and other current liabilities 12,988 (525)7) 12,463 — — 12,463 — 12,463
Payable to investors 1,919 — 1,919 1,919 1,919
Amounts due to related parties 101,533 (20,220)) 52 28 28)® 52 28)® 52
(81,261)
Due to Sponsor — = = 500 (500 = (500)® =
Advance from customer 3,402 — 3,402 — — 3,402 — 3,402
Contingent Consideration Liability-current 7,812 (1,449)(7) — — — — — —
(6,363)®)
Income tax payable 8,083 — 8,083 — — 8,083 — 8,083
Total current liabilities 196,266 (109,818) 86,448 621 (621) 86,448 (621) 86,448
Non-current liabilities:
Contingent Consideration Liability 79,181 (11,203)) — — — — — —
(67,978)®
Total non-current liabilities 79,181 (79,181) — — — — — —
TOTAL LIABILITES 275,447 (188,999) 86,448 621 (621) 86,448 (621) 86,448
Commitments
Ordinary shares subject to possible redemption, 20,413,625 shares
at redemption value at September 30, 2018 — — — 204,136 (204,136)* — (204,136)@ —
Shareholders’ Equity:
Preferred shares, $0.0001 par value; 2,000,000 shares authorized;
no shares issued and outstanding — — — — — — — —
Ordinary shares, $0.0001 par value; 200,000,000 shares
authorized; 5,909,467 shares (excluding 20,413,625 shares
subject to possible redemption) issued and outstanding — — — 1 3(5) 6 3(5) 4
0(6) 0(6)
24
Ordinary shares 16 — 16 16)® — 16)® —
Additional paid-in capital 34,518 (8,120)7) 182,000 2,526 (9,723)@ 381,408 9,723)@ 172,048
74,341(8) 204,134(4) 16(5)
81,261(9) 2,474(5) 2,474(5)
16(5) 3)®
@® (5,226)®)
(Q)(G) (0)(5)
(16)5) (16)5)
Subscription receivable (16) — (16) — 16(5) — 1605 —
Statutory reserves 4,004 — 4,004 — — 4,004 — 4,004
Accumulated deficit (87,581) 63(7) (87,518) 2,473 (2,473)®) (87,518) (2,473)) (87,518)
Accumulated other comprehensive (loss) income 3,029 26(7) 3,055 — — 3,055 — 3,055
Total Combined Company shareholders’ equity (46,030) 147,571 101,541 5,000 194,414 300,955 (14,948) 91,593
Noncontrolling Interests 44,152 (9,228)7) 34,924 — — 34,924 — 34,924
TOTAL EQUITY (1,878) 138,343 136,465 5,000 194,414 335,879 (14,948) 126,517
TOTAL LIABILITIES AND EQUITY $ 273569 $  (50,656) $ 222913  $ 209757 (10,343) $ 422327 $  (219,705) $ 212,965

See notes to unaudited pro forma condensed combined financial statements
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Pro Forma Adjustments to the Unaudited Condensed Combined Balance Sheet

A. Derived from the unaudited consolidated balance sheet of Kaixin as of June 30, 2018
B. Derived from the unaudited condensed balance sheet of CM Seven Star as of September 30, 2018

1. To reflect the release of cash from investments held in the trust account

2. To reflect the payment of estimated legal, financial advisory and other professional fees related to the Merger

3. Torecord payment of accounts payable, advances from related parties and Sponsor. Pursuant to the terms of the agreement, the Sponsor loan will be repaid promptly after the
date on which the Company consummates a Business Combination

4. In Scenario 1, which assumes no CM Seven Star stockholders exercise their redemption rights, the common stock subject to redemption into cash would be transferred to
permanent equity.
In Scenario 2, which assumes the maximum number of shares are redeemed into cash by the CM Seven Star stockholders, $209,362 would be paid out in cash based on a
consummation of the Merger on September 30, 2018

5. To reflect recapitalization of Kaixin through the contribution of the share capital in Kaixin to CM Seven Star, and the issuance of 33,000,000 shares of Common Stock (under
scenario 1 and 2) and the elimination of the subscription receivable of Kaixin and the historical accumulated deficit of CM Seven Star, the accounting acquiree

6. To reflect the issuance of the public rights and the private placement rights, the adjustment is $0.2 in thousands - rounded to $0

7. To reflect the discontinued operation adjustments - Pursuant to the share exchange agreement with CM Seven Star, Kaixin has transferred its total shares held in Shangdong
Jieying Huaqi Auto Services Co., (“Ji’nan”) along with the relevant assets to Renren, the Parent of Kaixin.

8. To reflect the contingent consideration to be assumed by Renren - Kaixin entered into amendment agreements with its dealership and after sales service center operators in
January 2019 that Renren will be responsible for settling contingent obligations to dealership and after-sale service center operators.

9. To reflect the loans to be waived by Renren - Renren will waive all the outstanding loans made to Kaixin and/or Kaixin’s subsidiaries without recourse by Renren or any of
Renren’s subsidiaries.
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PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
YEAR ENDED DECEMBER 31, 2017
(Unaudited)
(in thousands, except share amounts)

A C B
Less:
Discontinued Scenario 1 Assuming No Scenario 2 Assuming
Historical operation Pro Forma Historical Redemptions Maximum Redemptions
Kaixin- Pro Forma Pro Forma Pro Forma Pro Forma
Kaixin Ji’nan Kaixin CM Seven Star Adjustments Combined Adjustments Combined

Net revenues
Financing
income $ 121,084  $ — $ 121,084 $ — 8 — $ 121,084 $ — $ 121,084
Automobile
income 26,426 (32,857) (6,431) — — (6,431) — (6,431)
Others income 2,340 (407) 1,933 — — 1,933 — 1,933
Total net
revenues 149,850 (33,264) 116,586 — — 116,586 — 116,586

Cost of revenues
Cost of
financing
income 15,259 — 15,259 — — 15,259 — 15,259
Provision for
financing
receivable 12,717 — 12,717 — — 12,717 — 12,717
Automobile
sales 116,385 (31,335) 85,050 — — 85,050 85,050
Others 32 — 32 — — 32 — 32
Total cost of
revenues 144,393 (31,335) 113,058 — — 113,058 — 113,058
Gross profit 5,457 (1,929) 3,528 — — 3,528 — 3,528

Operating
expenses:
Selling and
marketing 10,874 (176) 10,698 — — 10,698 — 10,698
Research and
development 3,982 — 3,982 — — 3,982 — 3,982
General and
administrative 15,225 (254) 14,971 86 — 15,057 — 15,057

Total operating
expenses 30,081 (430) 29,651 86 — 29,737 — 29,737

Loss from
operations (24,624) (1,499) (26,123) (86) — (26,209) — (26,209)

Other (expense)

income (2,214) 1,124 (1,090) — — (1,090) — (1,090)
Interest income 902 — 902 423 (423)(1) 902 (423)(1) 902
Interest expense (3,068) — (3,068) — — (3,068) — (3,068)
Realized loss from

sale of

investment — — — — — — — —

Total non-
operating
income
(expenses) (4,380) 1,124 (3,256) 423 (423) (3,256) (423) (3,256)

Income (loss)
before
provision of
income tax and
noncontrolling
interest, net of
income tax (29,004) (375) (29,379) 337 (423) (29,465) (423) (29,465)

Income tax
expenses (1,158) — (1,158) — — (1,158) — (1,158)

Income (loss)

from

continuing

operations (30,162) (375) (30,537) 337 (423) (30,623) (423) (30,623)
Net income (loss)

attributable to

noncontrolling

interests (76) 23 (53) — — (53) — (53)

Net income (loss)
from continuing
operations
attributable to
the combined
company $ (30,086) $ (398) $ (30,484) $ 337 $ (423) $ (30,570) $ (423) $ (30,570)

Net income (loss)
per share from
continuing
operations

Basic
Diluted

Net income (loss)
per share from
continuing
operations
attributable to
the combined
company

Basic
Diluted

Weighted average
number of
shares

Basic 5,803,121 61,439,494(2)(3) 40,803,201(2)(3)
Diluted 5,803,121 61,439,494(2)(3) 40,803,201(2)(3)

0.06
0.06

(0.50)
(0.50)

(0.75)
(0.75)

©® e
©®r e

LR

0.06
0.06

(0.47)
(0.47)

(0.70)
(0.70)

©® e
©®r e

©® e

See notes to unaudited pro forma condensed combined financial statements.
Pro Forma Adjustments to the Unaudited Condensed Combined Income Statements

A. Derived from the audited consolidated income statement of Kaixin for the year ended December 31, 2017



Derived from the audited statement of operations of CM Seven Star for the year ended December 31, 2017

To reflect the discontinued operation adjustments - Pursuant to the Business Combination Kaixin has transferred its total shares held in Shangdong Jieying Huaqi Auto
Services Co., (“Ji’nan”) along with the relevant business and assets to Renren, the Parent of Kaixin.

Represents an adjustment to eliminate interest income held in the trust account as of the beginning of the period

As the Business Combination is being reflected as if it had occurred at the beginning of the period presented, the calculation of weighted average shares outstanding for basic
and diluted net income (loss) per share assumes that the shares issuable relating to the Business Combination has been outstanding for the entire period presented. If the
maximum number of shares are redeemed, this calculation is retroactively adjusted to eliminate such shares for the entire period

The weighted average shares outstanding calculation includes 4,715,700 restricted shares of CM Seven Star will be issued at closing or reserved for issuance under an equity
incentive plan to members of Kaixin’s management team in exchange for currently outstanding options in Kaixin
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Net revenues
Financing
income
Automobile
income
Others income
Total net revenues

Cost of revenues
Cost of
financing
income
Provision for
financing
receivable
Automobile
sales
Others
Total cost of
revenues
Gross profit

Operating
expenses:
Selling and

marketing
Research and

development
General and

administrative

Total operating
expenses

Loss from
operations

Other (expense)
income

Interest income

Interest expense

Realized loss from
sale of
investment

Total non-
operating
income
(expenses)

Income (loss)
before
provision of
income tax and
noncontrolling
interest, net of
income tax

Income tax
expenses

Income (loss)
from
continuing
operations

Net income (loss)
attributable to
noncontrolling
interests

Net income (loss)
attributable to
the combined
company

Net income (loss)
per share from
continuing
operations

Basic
Diluted
Net income (loss)
per share from
continuing
operations
attributable to
the combined
company
Basic
Diluted
Weighted average
number of
shares
Basic
Diluted

PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS

NINE MONTHS ENDED SEPTEMBER 30, 2018

(Unaudited)
(in thousands, except share amounts)
A C B
Historical
from Historical
October Nine Months
1,2017 Less: Ended
to June Discontinued Pro September 30, Scenario 1 Assuming No Scenario 2 Assuming
30, 2018 operation Forma 2018 Redemptions Maximum Redemptions
Kaixin- Pro Forma Pro Forma Pro Forma Pro Forma
Kaixin Ji’nan Kaixin CM Seven Star Adjustments Combined Adjustments Combined
6,871 $ — $ 6871 $ —  $ — $ 6,871 — $ 6,871
324,131 (69,330) 254,801 — — 254,801 — 254,801
6,778 (790) 5,988 — — 5,988 — 5,988
337,780 (70,120) 267,660 — — 267,660 — 267,660
6,418 — 6,418 — — 6,418 — 6,418
13,058 — 13,058 — — 13,058 — 13,058
309,555 (65,878) 243,677 — — 243,677 — 243,677
202 — 202 — — 202 — 202
329,233 (65,878) 263,355 — — 263,355 — 263,355
8,547 (4,242) 4,305 — — 4,305 — 4,305
16,850 (640) 16,210 — — 16,210 — 16,210
3,605 — 3,605 — — 3,605 — 3,605
21,791 (6) 21,785 432 (64)@ 22,153 (64)@ 22,153
42,246 (646) 41,600 432 (64) 41,968 (64) 41,968
(33,699) (3,596) (37,295) (432) 64 (37,663) 64 (37,663)
(9,710) (6,485) (16,195) (16,195) (16,195)
839 - 839 2,675 2,675) 839 2,675)® 839
(2,960) — (2,960) (2,960) (2,960)
— — — (98) 98(3) — 98(3) —
(11,831) (6,485) (18,316) 2,578 (2,578) (18,316) (2,578) (18,316)
(45,530) (10,081) (55,611) 2,146 (2,514) (55,979) (2,514) (55,979)
(976) 18 (958) = = (958) — (958)
(46,506) (10,063) (56,569) 2,146 (2,514) (56,937) (2,514) (56,937)
(1) 6 (15) — — (15) — (15)
(46,485) $ (10,069) $ (56,554) $ 2,146 $ (2,514) $ (56,922) (2,514) $ (56,922)
$ 0.08 $ (0.93) $ (1.40)
$ 0.08 $ (0.93) $ (1.40)
$ 0.08 $ (0.93) $ (1.40)
$ 0.08 $ (0.93) $ (1.40)
26,323,092 61,439,494(4)(5) 40,803,201(4)(5)
26,323,092 61,439,494(4)(5) 40,803,201(4)5)

See notes to unaudited pro forma condensed combined financial statements.
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Pro Forma Adjustments to the Unaudited Condensed Combined Income Statements

A. Derived from the unaudited consolidated income statement of Kaixin for the nine months ended June 30, 2018

B. Derived from the unaudited statement of operations of CM Seven Star for the nine months ended September 30, 2018

C. To reflect the discontinued operation adjustments - Pursuant to the Business Combination Kaixin has transferred its total shares held in Shangdong Jieying Huaqi Auto
Services Co., (“Ji’nan”) along with the relevant business and assets to Renren, the Parent of Kaixin.

1. Represents an adjustment to eliminate interest income held in the trust account as of the beginning of the period

2. Represents an adjustment to eliminate direct costs related to the Merger

3. Represents an adjustment to eliminate the one-time expense - loss from sale of treasury bills investment

4. As the Business Combination is being reflected as if it had occurred at the beginning of the period presented, the calculation of weighted average shares outstanding for basic
and diluted net income (loss) per share assumes that the shares issuable relating to the Business Combination has been outstanding for the entire period presented. If the

maximum number of shares are redeemed, this calculation is retroactively adjusted to eliminate such shares for the entire period

5. The weighted average shares outstanding calculation includes 4,715,700 restricted shares of CM Seven Star will be issued at closing or reserved for issuance under an equity
incentive plan to members of Kaixin’s management team in exchange for currently outstanding options in Kaixin

Weighted average shares calculation, basic and diluted
CM Seven Star weighted average public shares outstanding
CM Seven Star Sponsor shares

CM Seven Star Public shares

CM Seven Star Private Placement

CM Seven Star rights converted to shares

CM Seven Star public shares electing redemption

CM Seven Star shares issued in Business Combination

Weighted average shares outstanding

Percent of shares owned by Kaixin holders
Percent of shares owned by CM Seven Star

Weighted average common shares outstanding — basic and dilute are calculated as follows:

Scenario 1 Scenario 2
Combined (Assuming Combined (Assuming
No Redemptions) Maximum Redemptions)
Nine Nine
Months Ended Months Ended
September 30, Year Ended September 30, Year Ended
2018 December 31, 2017 2018 December 31, 2017
26,323,092 5,803,121 26,323,092 5,803,121
2,921,467 2,921,467
17,159,841 17,159,841
438,663 438,663
2,116,402 2,116,402 2,116,402 2,116,402
(20,636,293) (20,636,293)
33,000,000 33,000,000 33,000,000 33,000,000
61,439,494 61,439,494 40,803,201 40,803,201
53.71% 53.71% 80.88% 80.88%
46.29% 46.29% 19.12% 19.12%
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The computation of diluted income (loss) per share for the nine months ended September 30, 2018 and for the year ended December 31, 2017 excludes the effect (1) 900,000
shares of Common Stock, warrants to purchase 450,000 shares of Common Stock and rights that convert into 90,000 shares of Common Stock in the Unit Purchase Option and
(2) warrants to purchase 10,582,010 shares of common stock because the inclusion of any of these securities would be anti-dilutive.

139




HISTORY AND CORPORATE STRUCTURE OF KAIXIN AUTO GROUP
History of Kaixin Auto Group

Kaixin were formed in March 2011 as Renren-Jingwei Inc., an exempted company under the laws of the Cayman Islands. Kaixin initially focused on providing consumer
financing solutions through Renren Fengj, an installment payment business. In 2015, Kaixin underwent a strategic pivot and launched Renren Licai, a peer-to-peer financing platform.
Following the acquisition of a government license for leasing and factoring, Kaixin began to offer floor financing to auto dealerships. In connection with the growth of this business,
Kaixin were rebranded in the first quarter of 2016 as Renren Jinkong, which translates to Renren Financial Holdings. In the first quarter of 2017, Kaixin was renamed first as Renren
Auto Group, then in the first quarter of 2018 Kaixin was further renamed as Kaixin Auto Group, which translates to Happiness Auto Group. In the second half of 2017, Kaixin
launched its first Dealership.

Kaixin’s principal executive offices are located at 5F, North Wing, 18 Jiuxianqiao Middle Road, Chaoyang District, Beijing 100016, Peoples’ Republic of China.
Reorganization

Prior to the completion of Business Combination, Kaixin been a wholly-owned subsidiary of Renren. Kaixin’s business was historically operated by Renren through certain
subsidiaries and variable interest entities, including Kaixin itself. In 2017, Renren’s finance business, as well as certain shell companies were transferred to Kaixin, and certain
Reorganization steps described below were undertaken in order to reorganize Kaixin: For additional information, see “History and Corporate Structure of Kaixin Auto Group —
Reorganization.”

Establishment of Shanghai Jieying. In February 2017, Shanghai Jieying was established in the PRC by Mr. Thomas Jintao Ren. In April 2017, Mr. Thomas Jintao Ren
transferred 1% of the equity interests he held in Shanghai Jieying to Ms. Rui Yi, designees of Renren. Shanghai Jieying, Mr. Thomas Jintao Ren and Ms. Rui Yi, designees of Renren,
who entered into a series of contractual arrangements with Beijing Jiexun Shiji Technology Development Co., Ltd., or Beijing Jiexun, which enable Beijing Jiexun to be the primary
beneficiary of Shanghai Jieying.

Transfer of Equity Interests of Renren Finance and its subsidiary. In April 2017, the equity interests of Renren Finance, Inc.,formerly a subsidiary of Renren, were
transferred to Kaixin for nil consideration. Renren Finance Inc. and its subsidiary, Shanghai Renren Finance Leasing Co., Ltd., or Renren Finance’s operations mainly included the
provision of internet-based financing to used car dealerships.

Disposal of Equity Interests of Renren Winday Company Limited. In April 2017, Renren Winday Company Limited, a subsidiary of Kaixin with minimal operations, was
transferred to Renren for consideration of US$1.3 thousand.

Transfer of Equity Interests and Reorganization of Qianxiang Changda. In May 2017, Qianxiang Changda, which was formerly a subsidiary of a consolidated variable
interest entity of Renren, was transferred to Mr. James Jian Liu and Ms. Jing Yang, as nominee shareholders, for consideration of RMB50 million (US$7.7 million), which was equal
to the paid-in-capital of Qianxiang Changda. Ms. Jing Yang is the wife of Mr. Joseph Chen, Kaixin’s chairman and founder, and chairman and chief executive officer of Renren.

Mr. James Jian Liu is a director of Kaixin, and chief operating officer of Renren, and will be a member of our board upon completion of the Business Combination. In June 2017,
Qianxiang Changda and its nominee shareholders entered into a series of contractual arrangements with Beijing Jiexun, which enable Beijing Jiexun to be primary beneficiary of
Qianxiang Changda. Historically, Qianxiang Changda was engaged in providing internet-based financing services , which mainly included financing to used car dealerships, credit
financing to college students, peer-to-peer lending services, wealth management services as well as apartment rental financing. Its apartment rental financing services, which were
insignificant, were terminated in January 2016. Its credit financing business for college students was terminated in May 2016 and was transferred to Renren in December 2017. Its
wealth management platform was transferred to Renren in November 2017. As a result, Qianxiang Changda was only engaged in the provision of financing to used car dealerships
following the Reorganization.
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Transfer of Qianxiang Changda Subsidiary and Business to Renren.  As part of the Reorganization, in November 2017, one of Qianxiang Changda’s subsidiaries, Beijing
Jingwei Zhihui Information Technology Co., Ltd, which operated Kaixin’s wealth management services was disposed of to Renren, and in December 2017, the credit financing to
college students business was transferred to Renren. Kaixin’s wealth management services were insignificant to its consolidated results during 2015, 2016 and 2017. Additionally, the
disposal of Kaixin’s credit financing business for college students was presented as discontinued operations in the accompanying financial statements of Kaixin. As a result,
subsequent to the Reorganization, Qianxiang Changda has only been engaged in providing financing to used car dealers.

Establishment of Renren Automotive and Amendments to the VIE Arrangements with Qianxiang Changda and Shanghai Jieying. In August 2017, Renren Automotive was
established in the PRC by Kaixin. At the same time, Shanghai Jieying and Qianxiang Changda terminated their VIE agreements with Beijing Jiexun and entered into the VIE
agreements with Renren Automotive. See “— Contractual Arrangements among Renren Auto, the VIEs and the VIEs Shareholders” for additional detail on the current VIE
arrangements of Kaixin.

Kaixin’s Corporate Structure

Kaixin is a Cayman Islands holding company and conducts its operations in China through its PRC subsidiaries. Through its Hong Kong subsidiary Jet Sound Hong Kong
Company Limited, Kaixin owns a direct equity interest in Renren Auto, its wholly-owned PRC subsidiary. Renren Auto has entered into a series of contractual arrangements with
(i) Shanghai Jieying and its shareholders, and (ii) Qianxiang Changda and its shareholders, which allow Kaixin to exercise effective control over Shanghai Jieying and Qianxiang
Changda and receive substantially all the economic benefits of Shanghai Jieying and Qianxiang Changda. Through Renren Finance, Inc, Kaixin owns a direct equity interest in
Shanghai Renren Finance Leasing Co., Ltd, its wholly-owned PRC subsidiary. Any failure by Kaixin’s VIEs or their respective shareholders to perform their obligations under these
contractual arrangements, and any failure by Kaixin to maintain effective control over Shanghai Jieying and Qianxiang Changda, would result in Kaixin’s inability to continue to
consolidate its VIEs’ financial results of operations in its financial results of operations and would have a material adverse effect on Kaixin’s business. See “Risk Factors — Risks
Related to Kaixin Auto Group’s Corporate Structure.”

Following the completion of the Business Combination and as long as Renren controls at least 50% of the voting power of Kaixin, Kaixin will be a “controlled company” as
defined under the the Nasdaq Stock Market Rules.

The following diagram illustrates Kaixin’s corporate structure as of the date of this proxy statement. It omits certain entities that are immaterial to Kaixin’s results of

operations, business and financial condition. Unless otherwise indicated, equity interests depicted in this diagram are held 100%. The relationships between Renren Auto and
Qianxiang Changda, and Renren Auto and Shanghai Jieying as illustrated in this diagram are governed by contractual arrangements and do not constitute equity ownership.
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(1) Rui Yi and Thomas Jintao Ren hold 1% and 99% of the equity interests in Shanghai Jieying, respectively.
(@) Jing Yang and James Jian Liu hold 99% and 1% of the equity interests in Qianxiang Changda, respectively.

Contractual Arrangements among Renren Auto, the VIEs and the VIEs Shareholders

Current PRC laws and regulations impose certain restrictions or prohibitions on foreign ownership of companies that engage in value-added telecommunication services, and
certain other business. Kaixin is a company registered in the Cayman Islands. Renren Auto and Renren Finance, its PRC subsidiaries, are considered foreign-invested enterprises. To
comply with PRC laws and regulations, Kaixin primarily conducts its business in China through Shanghai Jieying and Qianxiang Changda, Kaixin’s VIEs and their subsidiaries, based
on a series of contractual arrangements by and among Renren Auto, Kaixin’s VIEs and their shareholders. As a result of these contractual arrangements, Kaixin exerts control over
Kaixin’s consolidated affiliated entities in the PRC and consolidates their operating results in its financial statements under U.S. GAAP. The following is a summary of the contractual
arrangements that provide Kaixin with effective control of Kaixin’s VIE and that enables it to receive substantially all of the economic benefits from its operations.

Contracts that give Kaixin effective control of the VIEs

Loan Agreements. Renren Auto entered into loan agreements with each of the shareholders of Kaixin’s VIEs in 2017. Pursuant to these loan agreements, Renren Auto has
granted an interest-free loan to each of the VIE shareholders, which may only be used for the purpose of a capital contribution to the VIE. The loans can only be repaid with the
proceeds derived from the sale of all of the equity interests in VIEs to Renren Auto or its designated representatives. The term of the loans is 10 years from the actual drawing down of
such loans by the shareholders of the VIEs, and will be automatically extended for another 10 years unless a written notice to the contrary is given by Renren Auto to the shareholders
of VIEs three months prior to the expiration of the loan agreements. The VIE shareholders undertake, among other things, not to transfer any of their respective equity interests in the
VIE to any third party.
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Equity Option Agreement. Renren Auto entered into equity option agreements with each of Jing Yang, James Jian Liu, Rui Yi and Thomas Jintao Ren in 2017. Pursuant to
these equity option agreements, the VIE shareholders have granted Renren Auto an option to acquire all of each of their equity interests in the VIEs at the price equivalent to the
lowest price then permitted under PRC law, with Renren Auto making payment of such price by cancelling all or an equivalent portion of the loan under the applicable loan
agreement(s) of the VIE equity holder(s). Renren Auto may, at its sole discretion, at any time exercise the option granted by the VIE equity holders. Moreover, Renren Auto may
transfer such option to any third party. The VIE shareholders may not, among other obligations, transfer, donate, pledge or otherwise dispose of their equity interest in any way,
increase or decrease the registered capital of the VIEs, or enter into any material contracts except in the ordinary course of business unless otherwise expressly agreed to by Renren
Auto. The equity option agreements remain in effect until all equity interest have been acquired by Renren Auto directly or through its designated representative or Renren Auto
terminates the agreements unilaterally with 30-day prior written notice.

Power of Attorney. Each of Jing Yang, James Jian Liu, Rui Yi and Thomas Jintao Ren signed a power of attorney in 2017 pursuant to which each VIE equity holder
irrevocably authorizes Renren Auto or any person designated by Renren Auto to vote on such VIE equity holder’s behalf at the shareholders’ meetings of the VIEs and exercise full
voting rights as a VIE shareholder, including but not limited to, the right to propose a shareholders’ meeting, to accept any notification about the holding of such meeting, to attend the
shareholders’ meeting and exercise full voting rights, and to sell or transfer any portion of the VIE equity holders’ equity interests in the VIEs.

Business Operation Agreement. Renren Auto entered into business operation agreements with Kaixin’s VIEs and the VIE shareholders in 2017, pursuant to which (1) each
VIE shall not enter into any transaction which may materially affect such VIE’s assets, obligations, rights and operations; (2) each VIE and the VIE shareholders accept and strictly
execute the proposals provided by Renren Auto in respect of the employment and dismissal of such VIE’s employees and the daily business management and financial management of
such VIE; and (3) the VIE and the VIE shareholders shall only appoint individuals designated by Renren Auto as the executive director or director of the board of directors. Each of
the VIE shareholders must sign powers of attorney assigning their powers and rights to Renren Auto. The term of each of these business operation agreements is 10 years and will be
extended automatically for another 10 years except where Renren Auto provides prior written notice otherwise.

Equity Pledge Agreement. Renren Auto entered into equity pledge agreements with each of the shareholders of Kaixin’s VIEs in 2017. Pursuant to these equity pledge
agreements, the VIE shareholders have pledged all of their equity interests in the VIEs as priority security interest in favor of Renren Auto to guarantee VIEs and their shareholders’
performance of their obligations under, where applicable, (i) the loan agreements, (ii) the exclusive technology support and technology services agreements, (iii) the intellectual
property right license agreement and (iv) the equity option agreements. Renren Auto is entitled to exercise its right to dispose of the VIE shareholders’ pledged interests in the equity
of the VIE and has priority in receiving payment by the application of proceeds from the auction or sale of such pledged interests, in the event any breach or default event under this
equity pledge agreements occurs. The equity pledges on Shanghai Jieying’s equity interests are in the process of being registered with the relevant office of the Administration for
Industry and Commerce in China. The equity pledge agreements will remain in full force and remain effective until the earlier of (1) the date on which all debts secured have been
fully paid; (2) the date on which the pledgee exercises its right under this equity pledge agreement; or (3) the pledger transfers all of its equity interests in the VIEs to a third party
according to the aforementioned equity option agreement.
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Contracts that enable Kaixin to receive substantially all of the economic benefits from the VIE

Exclusive Technology Support and Technology Services Agreement. Renren Auto entered into exclusive technology support and technology services agreements with
Kaixin’s VIEs in 2017, pursuant to which Renren Auto provides exclusive technology support and technology services to the VIEs. In exchange, the VIEs pay service fees to Renren
Auto based on the specific fee rate provided by Renren Auto with Renren Auto holding the right to adjust the specific fee rate based on the quantity, scope and nature, among other
factors, of the services provided by it to the VIEs at any time. During the term of these agreements, Renren Auto has the right to waive the fee under any bill(s) at its sole discretion
without the consent of the VIE. Renren Auto will exclusively own any intellectual property arising from the performance of these agreements. The term of each of these exclusive
technology support and technology services agreements is 10 years.

Intellectual Property Right License Agreement. Renren Auto entered into intellectual property license agreements with Kaixin’s VIEs in 2017, pursuant to which Renren
Auto grants to the VIEs non-exclusive licenses to use certain intellectual property rights as listed in these agreements during the VIEs’ normal business operations in the PRC. The
VIEs pay Renren Auto license fees on a monthly basis. The parties to these intellectual property license agreements have made record filings of copies of these agreements to the
relevant authorities subject to PRC law. The term of each of these intellectual property license agreements is five years and will be automatically extended for an additional one year
unless either party provides the other party with prior written notice of termination.

In the opinion of TransAsia Lawyers, Kaixin’s PRC legal counsel:
® based on its understanding of the relevant laws and regulations, is of the opinion that each of the contracts among Kaixin’s wholly-owned PRC subsidiary; and

e Kaixin’s VIEs and their respective shareholders are valid, binding and enforceable in accordance with their terms, except that the pledges on the VIEs’ equity interests
would not be deemed validly created until they are registered with the competent administration of industry and commerce, and do not violate applicable PRC Laws.]

However, we have been further advised by Kaixin’s PRC legal counsel that there are substantial uncertainties regarding the interpretation and application of current and future
PRC laws, rules and regulations. Accordingly, the PRC regulatory authorities may in the future take a view that is contrary to the opinion of Kaixin’s PRC legal counsel. We have been
further advised by Kaixin’s PRC legal counsel that if the PRC government finds that the agreements that establish the structure for operating Kaixin’s Internet related value-added
business do not comply with PRC government restrictions on foreign investment in the aforesaid business Kaixin engages in, Kaixin could be subject to severe penalties including
being prohibited from continuing operations. See “Risk Factors — Risks Related to Kaixin’s Corporate Structure.” See “Risks Related to Doing Business in China — Uncertainties
with respect to the PRC legal system could adversely affect Kaixin.”
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KAIXIN AUTO GROUP’S BUSINESS
Mission

Kaixin is committed to providing a superior used car purchase and ownership experience to its customers. Kaixin’s passion and professionalism build trust and long-term
customer loyalty.

Overview

Kaixin is the largest premium used auto dealership group in China in terms of the number of cities and locations of its Dealerships, and the second largest based on revenues in
2017, according to iResearch. As of June 30, 2018, Kaixin had 15 Dealerships covering 15 cities in 13 provinces in China. Pursuant to the Business Combination, Kaixin has
transferred its Ji’nan Dealership to Renren, such that at the completion of the Business Combination, Kaixin is expected to have 14 Dealerships, subject to any additional Dealership
acquisitions by Kaixin. Please see the pro-forma financial information on page 132 of this proxy statement for an explanation of how this divestiture will affect Kaixin’s financial
results. On average, Kaixin’s Dealership operators have over ten years of experience in the used car industry. Kaixin provides used car buyers in China with access to a wide selection
of used vehicles across its network of Dealerships, with a focus on premium brands, such as Audi, BMW, Mercedes-Benz, Land Rover and Porsche. In addition to auto sales, for the
convenience of its customers, Kaixin also provides financing channels to customers and other in-network dealers through its partnerships with several financial institutions, including
Ping An Bank, Shanghai Branch. Furthermore, beginning in the third quarter of 2017, Kaixin started to offer value-added services to its customers, including insurance, extended
warranties and after-sales services.

Kaixin’s strong market position is enabled in part by its technology strength. Kaixin was founded by Renren, a pioneer in China’s internet industry, providing services including
social media, online gaming and internet financing, has have transitioned from a provider of financing solutions to automotive dealers to a seller of used cars. Kaixin has leveraged
Renren’s expertise and experience to integrate technology in support of its operating platforms, including a mobile app for consumers to browse for cars and purchase related value-
added services, big data analytics used to optimize procurement and operational management and an auto dealership SaaS platform used to empower its Dealerships’ operations and
management capabilities.

China is the world’s second largest automotive market as measured by car parc and will become the largest automotive market by 2023, according to iResearch. China’s new
car sales growth is expected to slow down while China’s used car market is expected to continue to grow quickly. Kaixin believes that this presents an opportunity for disruption of
the traditional auto sales business through its model, which seamlessly combines online and offline operations. According to iResearch, the Chinese automotive industry generated
approximately RMB3.4 trillion (US$488.5 billion) in sales in 2017, with used car sales accounting for approximately RMBO.6 trillion (US$86.2 billion). These figures are
expected to grow to RMB4.2 trillion (US$603.2 billion) and kMg1.6 trillion (US$229.8billion) in 2022, respectively. With little dealership brand differentiation and limited
industry consolidation, there are more than 100,000 used car dealerships in China according to iResearch, and the largest dealer brand commands approximately 2% of the China
market according to iResearch.

From the launch of its first Dealership market in mid-2017 to June 30, 2018, Kaixin sourced, reconditioned, marketed and sold approximately 5,090 used vehicles to customers
across China. Kaixin’s sales have grown as it has increased its penetration in existing markets, expanded its network into new markets and built its brand awareness. Kaixin has
experienced rapid growth in car sales volume through its auto sales business since its inception, with about 30, 770, 1,430, 1,960 and 1,710 vehicles sold in the three months ended
June 30, September 30 and December 31, 2017, March 31, 2018 and June 30, 2018, respectively.
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Competitive Strengths
Kaixin believes that the following strengths contribute to Kaixin’s success and differentiates it from its competitors:
Largest premium used car dealership network in China focused on the fastest growing and largest segment of the used car market by value

Kaixin owns and operates the largest premium used car dealership network in China in terms of the number of cities and locations of its Dealerships, and the second largest based
on revenues in 2017, according to iResearch, with 15 Dealerships in 15 cities under the Kaixin Auto brand as of June 30, 2018. Pursuant to the Business Combination, Kaixin has
transferred its Ji’nan Dealership to Renren, such that at the completion of the Business Combination, Kaixin is expected to have 14 Dealerships, subject to any additional Dealership
acquisitions by Kaixin. Kaixin acquired each of its Dealerships based on their well-established presence in their respective markets. Kaixin’s business model is centered around
internet technology and an offline strategy, as more than 99.5% of used car transactions in China were completed offline in 2017, according to iResearch, driven by premium used car
buyers’ preference to evaluate cars in person as part of their purchasing decision. The inventory of Kaixin’s nationwide Dealership network consisted of approximately 1,000 vehicles
valued at over US$73.9 million as of June 30, 2018, all of which were accessible to Kaixin’s customers.

Kaixin operates in the PRC, which is the world’s second largest market by car parc with 185 million cars in 2017, according to iResearch. China is expected to have the
world’s largest car parc by 2023, representing a CAGR of 10.2% from 2017, according to iResearch. The premium used car market is the fastest growing segment of China’s
used car market, and is expected to grow at 22.1% annually by value over the next five years, according to iResearch. Furthermore, the Chinese premium used car segment
contributed approximately 33.9% of used car transactions by value in 2017, according to iResearch.

Unique big data and technology platform optimizes and supports Kaixin’s superior understanding of used car supply and demand dynamics

Kaixin’s unique data-driven Saa$S platform employs advanced data analytics and artificial intelligence, or Al, to drive sales and growth. Kaixin collects over 20 million data points
on used vehicles each day, including car make, model, pricing and sales data, which are analyzed and made accessible to its Dealerships. Kaixin’s Al technology is deployed to enable
its Dealerships to identify specific supply and demand for different types of used cars by city, dynamic pricing levels for these vehicles, and drives their inventory management
decisions. Kaixin’s SaaS system enables Dealerships and Kaixin Affiliated Network Dealers to use a “one click” service to easily submit cars in inventory to multiple online
automotive platforms, including Kaixin’s own website and mobile app, Autohome and 58.com, which combine to serve an estimated average monthly user base of 3,000 users on its
Dealer SaaS platform. Kaixin’s technology also provides its Dealerships with data to optimize pricing decisions. Kaixin has achieved an average quarterly growth rate of 26.8% in its
average monthly GMV per quarter per Dealership, while maintaining average inventory days at or around the levels at the time of acquisition.

This unique technology is the key enabler of functionalities across Kaixin’s entire product suite, including its website, mobile app and social media landing pages, and plays a key
part in helping dealers optimize their financial performance. Kaixin’s online infrastructure and technology will continue to play an important role going forward. Should consumers
eventually become more comfortable shopping for vehicles entirely online, Kaixin’s technology platform is well positioned to support such, and other, changing trends. For example,
its online purchase platform allows customers to select vehicles and confirm their purchases by paying a deposit online.
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The integration of Kaixin’s online inventory data sharing and offline nationwide Dealership network allows the sourcing and purchasing of used cars on a national level. Kaixin’s
Dealerships can source a car which is located in the inventory of another Dealership in a different city. Customers can browse all of Kaixin’s inventory online and request a vehicle to
be transported from another city.

Business model with built-in scalability through access to vehicle sourcing from Kaixin Affiliated Network Dealers

Kaixin’s Dealership network offers scalability without increasing its Dealership footprint and removes a key bottleneck of vehicle sourcing through its cooperation with Kaixin
Affiliated Network Dealers. Kaixin maintains collaborative relationships with a large number of Kaixin Affiliated Network Dealers in the cities in which it operates. Similar to what
leading online e-commerce platforms provide to their marketplace participants, Kaixin provides a whole host of services to Kaixin Affiliated Network Dealers, including car
inspection, reconditioning, providing physical locations to store and display a car, website and mobile apps to promote a vehicle, brand support, SaaS and Al technology, as well as
capital. Kaixin’s premium used car platform provides a superior branded sales channel for Kaixin Affiliated Network Dealers with premium used cars in inventory. Kaixin leverages
its Al technology to assist Kaixin Affiliated Network Dealers in targeting optimization for used car sourcing, and also provide financing to assist car buyers.

Kaixin’s expanding network provides benefits of scale, including better discounts on advertising and rebates on promoting insurance products. Kaixin can inspect and evaluate
vehicles in one locale and sell to another. Moreover, Kaixin is able to maximize the individual strengths of each of its Dealerships to optimize the sourcing and selling expertise at
each individual location.

Comprehensive business model, providing value-added products and service offerings covering all stages of the vehicle purchasing process and ownership lifecycle

Kaixin’s integrated online to offline business model combines traditional premium used car dealerships, which remain the preferred purchasing channel for premium vehicles,
with its management team’s expertise and background in internet businesses to provide its customers with multiple points of engagement throughout each stage of a customer’s
vehicle ownership lifecycle.

Service standardization under the Kaixin Auto brand allows Kaixin’s customers to purchase vehicles with confidence. Kaixin has partnered with leading financial and insurance
institutions to offer consumer, financing and insurance products to prospective customers through its own Dealerships, the Kaixin Affiliated Network Dealer network and other in-
network dealers. Kaixin’s after-sales service centers provide a full-suite of inspection, repair and reconditioning and value-added services to both existing and future customers. These
high margin subscription-like businesses offered through Kaixin’s service center and other centers it plans to open further strengthen Kaixin’s brand awareness and increase customer
loyalty to drive long-term, sustainable profitability.

Talented and experienced board and management team with strong internet expertise and deep passion for the automotive business

Kaixin’s board and management teams have strong backgrounds in the internet and automotive retail industries. Together with its partners who remain as part owners of its
Dealerships, Kaixin’s operational team of owners and employees have similar goals and visions to establish it as the leader in the premium used car dealership space in China. On
average, Kaixin’s Dealership operators have over ten years of experience in the used car industry.

Strategies

Kaixin’s goal is to continue to lead and define the premium used car industry in China. Kaixin intends to achieve this through implementing the following key strategies:
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Build out and strengthen Kaixin’s Dealership network in new cities and markets

Kaixin intends to strengthen the premium used car segment in China by identifying and acquiring accretive separate dealership groups. With 15 Dealerships as of June 30, 2018,
and other dealerships which it may acquire, Kaixin believes that it can achieve an optimal Dealership footprint across key markets in China. Pursuant to the Business Combination,
Kaixin has transferred its Ji’nan Dealership to Renren, such that at the completion of the Business Combination, Kaixin is expected to have 14 Dealerships, subject to any additional
Dealership acquisitions by Kaixin. Kaixin’s Dealership network will provide customer coverage across the fastest growing premium used car markets in China, and enable customers
to access a wide array of premium used cars in its inventory across various regions which are sourced via its Dealerships, as well as Kaixin Affiliated Network Dealers.

Expand inventory sourcing capability through Kaixin Affiliated Network Dealers

Kaixin intends to continue to expand its business over the long term by enhancing its value proposition to Kaixin Affiliated Network Dealers and improving its software and
service offerings. By improving the quality of its analytics, it can enable Kaixin Affiliated Network Dealers to improve their inventory acquisition decision making process and
enhance its cooperative relationships with them. A strong relationship with these Kaixin Affiliated Network Dealers will be instrumental in allowing Kaixin to enhance its sourcing
capability and the breadth of its inventory, as well as provide Kaixin with additional avenues to promote its value-added services, such as trade-in services and financing and insurance
products.

Enhance technology and product offerings

Improvements in the quality of its analytics capacity and product offerings will enhance the financial performance across both its own Dealership groups and Kaixin Affiliated
Network Dealer partners. Further, Kaixin believes that the monetization value of its data and platform will increase over time as its price and demand predictions improve in efficiency
and quality. This may enable Kaixin to improve the effectiveness of its advertising, as well as deploy insights gained from its data into related industries and channels. Kaixin may
additionally be able to increase traction with advertisers on its platforms through customer acquisition capabilities.

Kaixin intends to continue to invest and strengthen its online infrastructure and technology. As consumers continue to become more comfortable purchasing vehicles online, its
technology platform is well positioned to play a very relevant role in the changing ecosystem.

Leverage its platform and brand to strengthen Kaixin’s customer service and engagement levels

Renren launched the Kaixin brand in 2009 and it became popular in the early 2010s as a leading social gaming brand. Since that time, Kaixin remained in the intellectual property
portfolio of an affiliate of Renren. In March 2018, the Kaixin domain name was transferred to Kaixin by Renren, and in May 2018, Kaixin was granted an exclusive license by
Renren’s affiliate to use the Kaixin brand, which has now been repurposed for the Kaixin Auto brand. Social gamers from those years are now of an age associated with meaningful
purchasing power for the premium vehicles Kaixin offers. Kaixin aims to leverage the goodwill associated with the Kaixin Auto brand to increase its customer base and brand loyalty.

Kaixin intends to standardize and improve its product and service offerings at its Dealerships by making efforts such as customer-engagement training, employee incentive
programs and customer support platforms. Kaixin also intends to broaden the scope of engagement and cooperation with its financing and value-added service partners to offer best-
in-class ancillary services to strengthen customer engagement. Kaixin intends to selectively build out its value-added services to provide multiple touch points to existing and future
customers, which will enable Kaixin to become their one-stop shop for all of their existing and future automotive needs.
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Focus on Iong-term success

Kaixin has operated and intends to continue to operate its business with a long time horizon in mind. The Chinese used car industry is rapidly evolving with tremendous growth
potential. Since it commenced operations of its Dealerships in the second half of 2017, Kaixin has been focused on consolidating the premium segment of the used car market in
China, optimizing its business model and improving its brand’s value proposition to customers and partners. Kaixin believes that its current market position is the result of its culture
of innovation and focus on long-term sustainable success, rather than short-term gains. Kaixin believes that the premium used car segment of the Chinese market has lacked a leader
that commands consumer loyalty, and it therefore intends to continue to invest in its greatest long-term assets, namely the Dealerships under the Kaixin Auto brand, along with its
people and partners.

The Kaixin Operational Model

Kaixin serves customers through its innovative business model in which it provides an integrated technology system, centralized operational control and management, a unified
brand and capital support to its Dealerships. Kaixin believes its proprietary technology and vertically-integrated business model allow it to manage its variable cost structure and
provide substantial value to customers. Kaixin’s relationships with its Dealerships combine the advantages of brick-and-mortar facilities which allow customers to browse and
physically experience automobiles prior to purchase, and its technology which can engage customers and allow them to easily evaluate its product offerings online. Furthermore,
Kaixin is able to provide highly-transparent and personalized financing solutions that result in speedy transactions with competitive lending terms via its financing partners.

Kaixin’s Dealerships benefit from its network that empowers the operations of its Dealerships while maximizing their local expertise. Dealerships can facilitate customer
referrals and coordinate on acquisition of inventory. Kaixin’s brand awareness also enables Dealerships to achieve cross-region vehicle sales. Additionally, Dealerships also benefit
from Kaixin’s highly integrated operating platform and data analytics functions that are provided by Kaixin’s Dealer SaaS system.

Value Propositions to Car Buyers

e  Kaixin provides fully-integrated online and offline sales channels to car buyers, aiming to create a superior and convenient vehicle purchase experience. Online channels
are important to engage customers and provide information about used cars it offers for sale. Kaixin provides high quality photos of the vehicles Kaixin sells from multiple
angles, allowing consumers to browse Kaixin’s inventory online and attract them to physically visit Kaixin’s Dealership Outlets. Kaixin’s offline presence with professional
sales staff and a comprehensive showroom experience provides convenience to buyers, who typically want to view the car in person, understand its history, take it for a test
drive and establish trust before making a purchase.

e  Kaixin’s nationwide inventory, which undergoes Kaixin’s inspection process and reconditioning process for quality assurance, is optimized based on market insights into
popular models and pricing trends through Kaixin’s technology systems. Kaixin offers third-party financing, value-added services including extended warranties, insurance,
and after-sales services. Kaixin’s customer support specialists are available to answer customer questions that arise throughout the process. At every transaction milestone,
Kaixin strives to provide the level of customer service that makes purchasing a car an enjoyable and memorable experience.

Value Propositions to Other In-Network Dealers

e Kaixin is a reliable and trustworthy partner for car dealers outside of Kaixin’s Dealership network. Kaixin offers a particularly attractive value proposition to small and
medium-sized dealers, who may not have a nationwide platform of customers, financial resources, dealership infrastructure, marketing channels and ancillary service
capabilities, such as consumer financing, extended warranties and insurance. Kaixin is an important partner of many such dealers through the Kaixin Affiliated
Network Dealer model pursuant to which it acquires and markets their inventory and shares a percentage of the profit with them. Kaixin intend to allow Kaixin
Affiliated Network Dealers to also take advantage of its Dealer SaaS technology platform, which provides market insights on pricing trends and related dynamics,
popular models and other dealer management functionality.
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Value Propositions to Financing and Value-Added Services Partners

e Kaixin is a key channel partner for financing and value-added services partners, such as providers of insurance and extended warranties. Kaixin makes referrals to both
customers of its Dealerships and customers of other dealers on its platform. Many of these partners may not have direct marketing channels in the used car industry,
and Kaixin provides this critical link to their business. For instance, Ping An Bank, Shanghai Branch, has designated Kaixin as a representative for its auto financing
business. In addition, Kaixin is able to help these partners to more effectively market their products due to its closeness to customers and connections to auto customers
through its Dealerships and relationships with other dealers in its network. Kaixin’s relationships also allow them to conserve capital and resources in lieu of expanding
their in-house marketing department.

Kaixin’s Businesses

Kaixin has pioneered a novel business model, under which it has obtained control of Dealerships across China, providing an integrated technology system, centralized operational
control and management, a unified brand and capital support. Kaixin primarily generates revenues from sales of used cars, as well as fees obtained from its role as a channel partner
for third-party auto financing and other value-added services. In 2017 and the six months ended June 30, 2018, revenues generated from auto sales constituted 80.8% and 97.2% of
Kaixin’s revenues, respectively, while floor financing revenues comprised 17.6% and 1.0%, respectively, and other value-added services revenues comprised 1.6% and 1.8% of
Kaixin’s revenues, respectively.

Automobile Sales Business

In Kaixin’s automobile sales business, it primarily sells used vehicles and related products and services. Kaixin’s inventory is comprised of used vehicles it purchases from car
owners and other sources for resale across its network, which consisted of 15 Dealerships as of June 30, 2018. Pursuant to the Business Combination, Kaixin has transferred its Ji’nan
Dealership to Renren, such that at the completion of the Business Combination, Kaixin is expected to have 14 Dealerships, subject to any additional Dealership acquisitions by Kaixin.
As of June 30, 2018, Kaixin offered an inventory of approximately 1,000 vehicles, including 950 used vehicles and 50 new vehicles. Kaixin believes its comprehensive inventory
provides a wide selection to its customers. In addition, Kaixin has leveraged its deep technology expertise in generating traffic of potential buyers, providing targeted marketing, and
optimizing its operational model.

Used Car Sales

Through its used car sales business which was launched in the second half of 2017, Kaixin sells premium used cars, which include brands such as Audi, BMW, Mercedes-Benz,
Land Rover and Porsche. For the six months ended June 30, 2018, used car sales accounted for 85.6% of all of the vehicles Kaixin sold. Kaixin displays vehicles at its in-store
showrooms as well as on its Kaixin Auto mobile apps and website, and through other online vertical channels, such as Autohome and 58.com. Kaixin has found that while customers
tend to browse for autos on its mobile apps and website, which serve as a key tool for reaching and engaging potential customers, sales occur at physical Dealership Outlets given the
importance of the showroom and test drive experience in the premium used car segment.
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Kaixin only sells vehicles that are able to pass its thorough inspection process consisting of over 140 steps, which it is able to perform at scale across its network of Dealerships
prior to reconditioning. Furthermore, Kaixin’s extensive inventory system maximizes the breadth of vehicle selection for customers at any given location and is displayed on its web
and mobile apps to all of its customers nationwide. This results in a higher likelihood that customers are able to find the make, model, year and color combination that they desire. In
contrast, traditional dealerships are limited in the range of selection because they typically offer only a local inventory of a few hundred vehicles at each location.

Used Car Sourcing.

Kaixin obtains used vehicle inventory through the large and liquid national used-car market. Kaixin acquires vehicle inventory from a variety of sources, including auto finance
and leasing companies, internet-only sales platforms, new car dealers who obtain used cars as trade-ins for their sales, and its customers. Kaixin has separated the practice of trading in
a used vehicle in conjunction with the purchase of another vehicle into two distinct and independent transactions. Kaixin’s sourcing operations are generally conducted by its
Dealerships, supported by its Dealer SaaS system which provides market insights on pricing trends and related market dynamics, popular models and other dealer management
functionality. In 2018, Kaixin developed a supplemental Kaixin Affiliated Network Dealer model for used vehicles whereby it, through its Dealerships, works with local, small-scale
auto dealers to obtain used vehicles. Under the Kaixin Affiliated Network Dealer program, Kaixin may advance funds for the purchase of used car inventory. In the past, Kaixin has
also entered into ordinary consignment sales arrangements pursuant to which Kaixin markets and sells used car inventory on behalf of another used car dealer and collects a
percentage of the sale as an agency fee. Such arrangements were not formalized as an operational program and differed from the Kaixin Affiliated Network Dealer program in that
under the ordinary consignment arrangements, Kaixin did not provide funding for the acquisition of automobile inventory, as it may do under the Kaixin Affiliated Network Dealer
program.

In addition, Kaixin uses internally-developed algorithms to advise its Dealerships which types of cars to target and market and appropriate prices, identifying criteria such as
make, model, price range, and likely locations of such cars. Kaixin’s software sifts through over 20 million data points per day, yielding approximately 6 million unique items after de-
duplication, data normalization and anomaly removal. Using this data, Kaixin can evaluate tens of thousands of potential vehicle purchases each day, giving Kaixin a distinct
advantage over traditional in-person sourcing methods. Kaixin utilizes a broad range of data sources, including proprietary internal data and a variety of external data sources to
support its assessments. On average, vehicles sourced by Kaixin have relatively low mileage, no accident history and are less than three years old.

Inspection and Reconditioning.

Before Kaixin acquires a vehicle, it undergoes a thorough inspection process, consisting of over 140 steps and covering all major systems, controls, features, brakes, tires and
cosmetics. This process was developed by a team which had previously worked at the German Auto Quality Standards Organization. Kaixin does not acquire vehicles which are in
poor condition, have a history of accidents, water or fire damage and extensive mileage, or other unacceptable attributes into its inventory. When an inspection is completed, Kaixin
estimates the necessary reconditioning cost for the vehicle and expected timing for the vehicle to be made available for sale. Kaixin also determines the reconditioning scope to bring
the vehicle up to its internal quality standards. Each reconditioning location includes trained technicians, vehicle lifts, dent repair and paint capabilities, and receives on-site support
from third party vendors with whom Kaixin have integrated systems to ensure ready access to parts and materials. Kaixin’s centrally trained repair teams perform routine mechanical
and minor body repairs in-house at its Dealerships.

New Car Sales

Kaixin’s Dealership in Ji’nan currently also offers certain new cars, which are primarily parallel imports of the same major brands it sells in its used car business. For the six
months ended June 30, 2018, new car sales accounted for 79.2% of all of the automobiles sold at Kaixin’s Ji’nan Dealership and 12.7% of all the automobiles Kaixin sold in the same
period. In 2017, new car sales contributed approximately 18.9% of Kaixin’s automobile sales revenues and accounted for 14.8% of all of the automobiles Kaixin sold. Kaixin’s new
car sales model is very similar to the description under “ — Used Car Sales” above, with the main difference being the sourcing of vehicles, which are typically sourced from
manufacturers and other suppliers.

In accordance with the terms of the Exchange Agreement, Kaixin’s new car sales operations, including the Ji’nan dealership and related assets, will be transferred to an affiliate of
Renren at or prior to the closing of the Business Combination.
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Merchandising, Transportation and Fulfillment

To provide transparency to customers, Kaixin provides extensive external and interior photographs of each vehicle on its online catalog. Kaixin has instituted a unified standard
across all reconditioning centers to ensure a consistent customer experience.

Kaixin typically relies on trusted third-party transportation partners to assist with the transportation of vehicles between Dealership Outlets, reconditioning centers and storage
locations. Kaixin stores inventory at its Dealerships, and when a vehicle is sold, it is available for direct pick-up or shipping to customers, whether locally or across provinces.

Kaixin’s Floor Financing Business

In Kaixin’s used car floor financing service, which was launched in the first quarter of 2015, it extends credit to its Dealerships and other dealers in its network. Kaixin’s loans to
used car dealerships are structured on a finance lease basis, whereby the entity lessor sells Kaixin the vehicle before leasing it back from Kaixin, making payments over time, although
for accounting purposes the transaction is not treated as a sale as it is not substantively a sale due to the economic substance of the transaction. As of December 31, 2017 and June 30,
2018, Kaixin had extended credit in aggregate outstanding amounts of RMB839.5 million (US$129.0 million) and RMB 142.5 million (US$21.5 million), respectively, to third- party,
non-majority-owned dealers. Kaixin does not formally transfer the registration of the vehicle into its name or file mortgage registrations relating to the lease of the vehicle, but its
contract with the lessor obligates the lessor not to take any action that could undermine Kaixin’s title to the vehicle. Further, Kaixin retains in its control all documents relating to the
vehicle and title and provide markings for the vehicle identifying it as owned by it. Kaixin’s employees inspect the cars that are sold and leased back under these arrangements and
visit the borrowers periodically to ensure that cars recorded as still in inventory have not been sold and that cars that have been sold are replaced by new inventory that becomes part of
the security for the loans. Kaixin’s floor financing business currently has ceased to extend financing to third parties, and instead focuses on internal financing to its Dealerships.

Funds for Kaixin’s floor finance business have historically been provided in part by the issuance of ABSs collateralized by that credit financing, other peer-to-peer platforms and
Renren Licai, Renren’s financing platform. These ABSs are reflected as liabilities on Kaixin’s balance sheet and the corresponding collateral, which is constantly renewed over the life
of the securities, as assets. As of December 31, 2017, Kaixin had RMB510.6 million (US$78.5 million) of ABSs outstanding, and all ABSs were repaid in April 2018, such that the
corresponding balance was nil as of June 30, 2018.

During 2017, Kaixin provided floor financing to third party used car dealers in addition to its Dealerships. Kaixin currently only extends new financing to its Dealerships, such
that the intracompany loans and principal and interest payments are consolidated in its financial statements, while it pays interest at a group level to lenders when the funds involved in
the loan are obtained from a third party financing partner.

Auto Loan Financing Facilitation

The availability of financing for car sales at Kaixin’s Dealership Outlets is a critical component of the vehicle purchase process, and having an array of financing sources increases
approvals, expands finance opportunities for customers and mitigates business risks, which Kaixin believes is an important competitive advantage. As of June 30, 2018, Kaixin’s
financing facilitation network extended to approximately 500 dealers in over 35 cities. In its financing facilitation business, Kaixin provides customers access to credit across a wide
range of the credit spectrum through its partnership with Ping An Bank, Shanghai Branch. This partnership covers Kaixin’s Dealerships as well as a number of other third-party dealers
in cities across China. Kaixin also cooperates with other major PRC financing partners. Kaixin has a direct arrangement with Ping An Bank, Shanghai Branch, while its agreement
with its other primary PRC financing partner is through one of its major consumer financing affiliates. In addition to its relationship with these partners, Dealerships may partner with
other local financing providers.
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Kaixin utilizes its sales team, Dealership financial managers and sales agents, as well as representatives from its financing partners, to promote automotive financing solutions and
explain the key terms to prospective car buyers. Kaixin provides credit application forms to, and collect completed applications from, prospective car buyers. There is typically an
interim period between the financing approval and the disbursement of funds of up to a few weeks. To address this, Kaixin typically provides interim financing to its Dealerships to
allow them to complete sales and allow customers to begin to enjoy their purchased vehicles immediately, which Kaixin records on its balance sheet as current assets. Kaixin’s interim
financing is repaid when customers register their vehicles as collateral to the lending bank, which then releases the funds to it.

Kaixin charges financial institutions service fees for credit origination. These service fees are typically based on a percentage of the principal amount of the relevant financing
transaction. In 2017 and the six months ended June 30, 2018, Kaixin facilitated financing transactions in the total amount of RMB483.1 million and RMB 776.8 million, respectively.
In its role as a channel partner, Kaixin does not take counterparty risk in connection with these consumer financing activities or carry related assets and liabilities its balance sheet,
which it believes is a key advantage over its competitors who do. This reduces risks to Kaixin’s business while giving it the advantages of stability, customer convenience and ability
to benefit from this additional source of revenue.

Value-Added Services

In addition to sales of cars and its auto loan financing facilitation business, Kaixin offers a number of value-added services to its customers. Kaixin provides these value-added
services, including insurance, extended warranties and after-sales services, through its Dealerships as well as other in-network dealers.

Kaixin believes that it has a deep understanding of car buyers’ insurance needs and is able to offer products with competitive pricing and coverage policies. Kaixin will continue
to explore and identify opportunities which may include additional types of insurance, car customization, maintenance and repair, and personal wealth management products.

Insurance and Warranties

The products currently offered through Kaixin’s platform are insurance and extended warranty coverage. Kaixin’s platform facilitates value-added services to car buyers, which
currently comprise sales of third-party insurance policies and third-party extended warranty coverage. Kaixin’s scale and ability to provide an effective channel for insurance brokers
and companies to acquire customers have enabled it to negotiate more favorable standard terms for car buyers. Kaixin earns service fees from insurance and extended warranty policy
brokers for facilitating the sale of such insurance products.

o [nsurance. In the third quarter of 2017, Kaixin started to facilitate the sale of insurance products for insurance brokers. Kaixin is able to provide access to a large number of
car buyers for insurance brokers and companies, making it a natural and highly efficient partner for them to promote their insurance products. The insurance products
currently offered through Kaixin’s platform are related to accident insurance. Kaixin plans to collaborate with additional insurance brokers and companies to facilitate the
offering of new types of insurance policies, as it gains further experience in facilitating insurance products.

e Warranties. Beginning in the second quarter of 2018, Kaixin has served as a distribution channel for automobile extended warranty providers to offer their products to its
customers. Kaixin plans to increase its collaboration with extended warranty partners as its business grows.

After-Sales Services

Kaixin provides customers with a range of related after-sales products and services, including detailing, maintenance and accessories. Kaixin caters to customers via this one-stop
offering which supplements its used auto sales. Its one-stop service simplifies the process for its customers. Kaixin currently operates one after-sales service center. Kaixin views its
after-sales offering as a key part of its customer engagement and part of its closed-loop business model, which serves customers at each stage of the vehicle ownership cycle. First,
customers in the premium used car segment expect extensive after-sales services and value this as part of their relationship with Kaixin. Second, Kaixin views after-sales services as a
critical component for its Dealerships to retain their existing customers. Lastly, Kaixin believes this enables it to yield increased repeat business.
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Kaixin’s Dealership Network

Kaixin’s network of Dealerships is focused primarily on tier 2 and below cities, where it believes the mix of cost structure, consumer demand and opportunity for growth is most
favorable.

The below graphic illustrates the scale of Kaixin’s network as of the date of this proxy statement:

Dealership Evaluation and Selection Process

In expanding its network of Dealerships, Kaixin carefully considers potential markets and conducts a systematic evaluation of each potential new site, using a scoring system that
it has developed internally. In its scoring system, Kaixin considers a number of factors in the area served, including:

e location, nature and quality;

e population density;

e age distribution and average disposable income of consumers;

e spending patterns, dining habits and frequency of consumers;

e locations of other car dealerships;

e estimated customer traffic;

e structure of the dealership, including availability of showroom and parking space; and
e rental costs, lease economics and estimated return on investment.

Due to its active and systematic evaluation process, Kaixin is able to maintain a robust pipeline of potential Dealerships and locations. In addition, Kaixin also recommends
suitable locations for its existing Dealerships to expand their operations.

Management of Dealerships

Kaixin has adopted an operating model for its auto sales business which Kaixin believes aligns the economic interests of its Dealerships, in which Kaixin retains majority control,
with its overall business. Kaixin provides capital, a unified brand, technology system and operational coordination to its Dealerships. Under this model, all of the cash flow,
operational activities and financial and accounting recordkeeping across its Dealerships is centrally managed. In addition marketing and promotional activities are also centrally
managed, although certain aspects may be executed at the Dealership level. Kaixin also supports Dealerships with its Dealer SaaS Platform, powered by big data and Al, which
provides market insights and dealer management functionality, including inventory management, used car assessment, customer management, order management, financing
management and reporting, and assists them in making day-to-day operational decisions. It also empowers their sales via data mining and analysis of existing customer data bases and
online lead generation.
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As of June 30, 2018, Kaixin had 15 Dealerships. Pursuant to the Business Combination, Kaixin has transferred its Ji’nan Dealership to Renren, such that at the completion of the
Business Combination, Kaixin is expected to have 14 Dealerships, subject to any additional Dealership acquisitions by Kaixin. Kaixin believes that this promotes customer loyalty and
provides significant operational advantages, by introducing standard practices, such as operational rules, legal documentation and processes. It also creates a common culture to
promote bonding and buy-in among its direct employees, dealers and other workers across its platform.

Kaixin’s internal team for Dealership management is responsible for day-to-day operational matters as well as development and expansion of its Dealership network. One of their
responsibilities is to monitor compliance with the operational obligations for the management of Kaixin’s Dealerships. Kaixin refers to these conditions as the “constitution”
governing the management of Dealerships.

These obligations include:

e synchronization of the financial system, business processes and rules and regulations with Kaixin’s platform, such as:

o financial regulations, which cover use of funds, revenue recognition and other accounting regulations;

e vehicle procurement standards;

e vehicle evaluation and quality control, relating to used car evaluation, certification and pricing;

e inventory management, which covers warehousing and outbound regulations;

e vehicle sales regulations, which cover display and marketing;

e personnel and organization structure regulations;

e management regulations, which relate to facility development and management;

o adoption of Kaixin’s Dealer SaaS Platform, which is the primary tool for monitoring compliance; and

e adoption of Kaixin’s governance structure, which requires that each special purpose vehicle’s board consists of three directors, two of whom are appointed by Kaixin.

In the event that these conditions are not fulfilled, Kaixin is entitled to recourse against the seller of the Dealership or terminate the equity purchase agreement. Kaixin also has
the option to terminate the equity purchase agreement in certain circumstances, including but not limited to, the death or incapacity of the seller, issues of integrity or criminal
conviction of the seller, material default by the seller, or Kaixin’s failure to complete an initial public offering within three years following signing of the relevant equity purchase
agreement due to third-party reasons or force majeure. A seller may suspend or terminate Dealership services voluntarily or involuntarily due to various reasons, including Kaixin’s
failure to complete an initial public offering within three years following entry into the relevant equity purchase agreement for reasons other than third-party reasons or force majeure.
In connection with the Business Combination, Kaixin entered into amendment agreements with Dealership operators in January 2019 pursuant to which it was confirmed that the
Business Combination qualifies as an initial public offering, and that Renren will be responsible for settling contingent obligations to Dealership operators and indemnify CM Seven

Star for related liabilities.

Kaixin’s relationships with our Dealerships are described in further detail below under “ — Certain Legal Arrangements — Legal Arrangements with Dealerships and After-
Sales Partners.”
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Customers

Kaixin attracts customers primarily through its Dealerships. In addition, Kaixin attracts customers through other online automobile advertising platforms, such as Autohome and
58.com.

Kaixin seeks to deliver a superior auto purchase experience to its customers. Leveraging the resources on its platform, Kaixin also offers automotive financing solutions through
partners to car buyers to facilitate their purchases. In addition to automotive financing solutions, the Kaixin platform also offers value- added services and facilitates after-sales
services such as insurance products.

Kaixin also maintains contact with many car buyers after they complete purchases with it, and particularly, if Kaixin believes they may become interested in purchasing another
car or other after-market services, particularly insurance products Kaixin may offer.

Customer Lifecycle

Search and Discovery. Kaixin attracts customers through a variety of channels, including referrals, walk-ins, especially for certain of our Dealerships located in prime areas, and
online performance-based advertising. Kaixin believes referrals are key to its customers as they will want to purchase used cars from a business they can trust. The Kaixin website and
mobile app allow prospective car buyers to instantly browse, research, filter and identify vehicles that interest them from an inventory of over 350 automobiles that it offers for sale.
Kaixin has also developed a series of innovative features to enhance the customer experience and enable better product discovery, such as engaging images and other content, as well
as easy-to-use site navigation tools and personalization features. In addition, Kaixin also utilizes other online vertical channels such as Autohome and 58.com. When customers click
on listings, they are able to leave their contact information, which will be forwarded to Kaixin’s sales team at the relevant Dealership. A member of the Dealership sales team will
make an appointment with the customer to visit the showroom.

Transaction Execution. A customer may decide to purchase a vehicle on the first visit to a Kaixin showroom, although in the premium segment, customers often spend some time
before making a final purchase decision. Once a purchase decision has been made, the customer is able to complete the purchase at a Kaixin Dealership Outlet and if desired, apply for
a loan to purchase the car through one of Kaixin’s partners. They are able to complete purchases rapidly, pending only approval of financing when it is required. Once a loan is
approved by one of Kaixin’s main financing partners, there is typically a waiting period of up to a few weeks before the bank releases the loan funds to the customer. Kaixin uses its
own capital during the interim period between approval and release of funds by the financing partner. Kaixin strives to limit hidden fees, such that Kaixin’s single price includes
transfer of title and registration fees.

Financing and Payment. Through its financing partners, Kaixin is able to offer down payment and monthly payment combinations that allow customers to choose their preferred
financing. Kaixin has currently integrated its system with Ping An Bank, Shanghai Branch to allow customers to apply for financing online or on-site at its Dealership Outlets. Kaixin

is currently integrating with another major PRC financial institution and expect to support similar functionality in the second half of 2018.

Trade-in. In the event a customer wishes to trade in their existing car, Kaixin is able to provide rapid estimates to assist them in making their decision using its technology system
powered by its big data insights. Kaixin typically offers favorable trade-in terms in connection with sales.

Post-sale customer care. Once customers receive their car, Kaixin’s customer service representatives manage the post-sale coordination and service call process. Kaixin believes
these policies serve to cement the confidence its customers have in the quality of its vehicles and are helpful in generating referrals and repeat business.
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Sales and Marketing
Automobile Sales

Kaixin believes that its customer base is similar to the overall market for premium automobiles. To date, the growth of Kaixin’s automobile sales business has primarily been
through customer referrals. Kaixin also believes that its strong customer focus ensures customer loyalty which will drive both repeat purchases and referrals. Kaixin’s sales are
primarily made in-store, but it has invested heavily in online sales channels, including through the Kaixin app and web interface. Kaixin also utilizes other online vertical channels
such as Autohome and 58.com. Kaixin believes that this is a key advantage over its competitors, whether traditional dealers, who do not have a strong online presence, or online-only
competitors, who lack the offline infrastructure and in-store experience that Kaixin is able to provide.

Marketing and Brand Promotion

Kaixin believes that brand recognition is important to its ability to attract users, and it is currently aggressively rebranding its Dealerships, many of whom have an established
local brand, as Kaixin Dealerships. Currently, Kaixin co-brandings its Dealerships to associate their existing brands with the Kaixin brand, which means “Happiness” in Chinese and
has had strong impact and positive response in other applications, including a social gaming platform previously operated by Renren. By empowering our Dealerships with this highly
recognizable brand name, they will gain further credibility and trustworthiness.

To date, user recognition of Kaixin’s brand has primarily grown virally and by referrals, and Kaixin has built its brand with modest marketing and brand promotion expenditures.
To encourage such viral growth, Kaixin focuses on continuously improving the quality of its services, as it believes that satisfied users and their friends are more likely to recommend
its services to others. In addition, Kaixin works with Dealerships on marketing initiatives to further leverage its brand value. Kaixin’s Dealerships also engage in certain other
promotional activities, including placement of local radio ads.

Kaixin anticipates that its future sales and marketing expenses will consist primarily of performance-based advertising, with the focus of driving traffic that will translate into
customer purchases. Kaixin believes that this is an appropriate strategy in the premium used car market, where customers are widely distributed and who engage in used car
transactions relatively infrequently. Kaixin expects that these advertisements will generally fall into three areas: vertical automotive media, selected online channels and selected
offline channels. In addition to paid channels, Kaixin intends to attract new customers through enhancing its media and public relations efforts, including organic marketing to enhance
its reputation. Although it may have to expand its promotions from time to time, especially when it launches new services or products, Kaixin expects that its marketing expenses for
these promotions will be relatively small when compared to those of its principal competitors.

Customer Services

Each Dealership has a team of customer support specialists who provide assistance to customers. Kaixin’s specialists are available to assist customers with questions that arise
throughout the car purchase process. These specialists are available via online chat or telephone and help customers navigate the website, answer specific questions and assist in loan
applications. Kaixin takes a consultative approach with customers, offering live support and acting as a trusted partner to guide them through each phase of the purchase lifecycle.
Kaixin is committed to providing customers with a high quality transaction experience. The effectiveness of the Kaixin model is reflected in its strong customer referrals. Kaixin
focuses on developing its customer support specialists and providing them with the information and resources they need to offer exceptional customer service.
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Competition

The PRC automobile marketplace is highly fragmented, and there are more than 100,000 used car dealerships in the PRC, according to iResearch. The top 100 used car auto
dealers collectively hold less than 10% market share by trading volume, according to iResearch. A number of used vehicles are also bought and sold through privately negotiated
transactions.

Technology

Kaixin’s business is driven by data and technology at all stages of the process, from inventory purchasing, reconditioning, photography and annotation through online
merchandising, sales, financing, logistics, and delivery. Kaixin’s proprietary and exclusive technology portfolio includes:

Customer Interface. Through its mobile app and website, Kaixin allows customers to conveniently browse vehicle inventory, arrange visits to showrooms, and understand the car
buying process. Users are also able to pay deposits online once an automobile is selected and reserve it for purchase. Users who desire to sell their cars to Kaixin are able to input
information to receive an estimate for the sale of their car.

Dealer SaaS System. Kaixin’s Dealer SaaS system is designed to cover every aspect of a car dealer’s daily operations, including finance, inventory, sales, procurement, vehicle
assessment, and value-added services to improve operational efficiency. It also provides market data insights to assist dealers in their inventory procurement and marketing. Kaixin
includes all of its Dealerships as well as certain other in-network dealers in the use of this platform. The Dealer SaaS system is supported by cloud-based functions, and Kaixin also
provides certain functions via its mobile apps and website.
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The following graphic depicts the structure and function of Kaixin’s Dealer SaaS platform:
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Kaixin Affiliated Network Dealer SaaS. In addition to providing services for Dealerships, Kaixin intends to open the Dealer SaaS platform to Kaixin Affiliated Network Dealers.
Any premium car dealer will be able to provide quality cars to the Kaixin inventory system for other car dealers to choose from, improve the sharing and exchange of vehicle
information and help increase turnover.

Big data analytics. Kaixin’s big data analytics system collects over 20 million data points daily, covering approximately 490 cities. After de-duplication, data normalization and
anomaly removal, this yields approximately five million unique, highly relevant data items related to used vehicles for further analysis. Key inputs for this system include used car
make, model, pricing and sales data, which Kaixin gathers from most major online used car vehicle data sources in China at a national level. Kaixin also leverages data sourced from
Che Yi Pai, a B2B used car auction service provider. These provide a 360-degree view of market conditions using Al technology. These outputs include auto listing volumes and
historical supply and demand trends; sales data at the province level; and pricing and sales data at the municipality level, to generate actionable insights for Kaixin’s business,
including inventory analysis, procurement intelligence and trend tracking. For instance, Kaixin is able to generate supply and demand curves for used cars of various models, brands
and prices for specified time periods and in specified provinces and cities.

159




Employees

Kaixin had 536, 454, 697 and 698 full-time employees as of December 31, 2015, 2016 and 2017 and June 30, 2018, respectively. The following table sets forth the number of
Kaixin’s employees by function as of June 30, 2018:

Number of
Functional Area Employees % of Total
Management and administration 68 9.8
Sales and marketing 525 75.2
Operations 24 34
Research & development 81 11.6
Total 698 100

Kaixin believes that it offers its employees competitive compensation packages and a dynamic work environment that encourages initiative and is based on merit. As a result,
Kaixin has generally been able to attract and retain qualified personnel and maintain a stable core management team. Kaixin plans to hire additional experienced and talented
employees in areas such as big data analytics, Al, marketing and operations, risk management and sales as it expands its business.

As required by PRC regulations, Kaixin participates in various government statutory employee benefit plans, including social insurance, namely pension insurance, medical
insurance, an unemployment insurance plan, a work-related injury insurance plan and a maternity insurance plan, and a housing provident fund. Kaixin is required under PRC law to
make contributions to employee benefit plans at specified percentages of the salaries, bonuses and certain allowances of its employees, up to a maximum amount specified by local
government regulations from time to time. Kaixin enters into employment agreements with its employees. Its senior management enters into employment agreements with
confidentiality and non-competition terms. The non-competition restricted period typically expires one year after the termination of employment, and Kaixin agree to compensate the
employee with a certain percentage of his or her pre-departure salary during the restricted period.

Kaixin believe that its maintains a good working relationship with its employees, and it has not experienced any major labor disputes.
Facilities

Kaixin’s principal executive offices are located at 5F, North Wing, 18 Jiuxiangiao Middle Road, Chaoyang District, Beijing, 100016, People’s Republic of China, where Kaixin
leases approximately 3,508 square meters of office space as of June 30, 2018. Kaixin also leases an additional 41,907 square meters of office space in 29 cities across China. Kaixin’s
Dealership Outlets occupy an aggregate of approximately 38,224 square meters. Kaixin leases its premises from unrelated third parties under non-cancelable operating lease

agreements.

Some of the lessors of Kaixin’s leased premises in China do not have valid title to such premises or proper authorization from the title owner to sublease such premises. For
further details, see ’‘Risk Factors — Risks Relating to Kaixin’s Business and Industry — Kaixin faces certain risks relating to the real properties that it leases.”

Kaixin’s servers are primarily hosted at internet data centers owned by major domestic internet data center providers. The hosting services agreements typically have terms of one
year. Kaixin believes that it will be able to obtain adequate facilities, principally through leasing, to accommodate its future expansion plans.
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Intellectual Property

Kaixin’s intellectual property includes trademarks and trademark applications related to its brands and services, copyrights in software, trade secrets, patent applications and other
intellectual property rights and licenses. Kaixin seeks to protect its intellectual property assets and brand through a combination of monitoring and enforcement of trademark, patent,
copyright and trade secret protection laws in the PRC and other jurisdictions, as well as through confidentiality agreements and procedures.

In March 2018 Renren transferred to Kaixin the kaixin.com domain name and in May 2018 an affiliate of Renren granted Kaixin an exclusive license to use its “Kaixin” brand.
However, trademark registrations in those categories crucial to Kaixin’s business including automobile sales and maintenance have not been obtained by such affiliate of Renren.
Therefore, Kaixin is unable to prevent any third party from using the Kaixin brand for business that is the same or similar to Kaixin’s. Furthermore, Kaixin is still in the process of
obtaining trademark registration for its brand name “[JJ[J[J” which translates to “Kaixin Auto.” As China has adopted a “first-to-file” trademark registration system and there are
trademarks similar to Kaixin or its brand which have been registered in those categories that are crucial to its business, Kaixin may not be able to successfully register its brand and
may be exposed to risk of infringement with respect to third party trademark rights. For further details, see “Risk Factors — Risks Relating to Kaixin’s Business and Industry —
Kaixin may be unable to prevent others from unauthorized use of its intellectual property, which could harm its business and competitive position.”.

Seasonality

Kaixin’s automobile sales business is affected by seasonality in automobile sales, which tends to affect dealers’ need for financing for new inventory. Automobile sales tend to be
lower in the first quarter of each year than in the other three quarters due to the effect of the Chinese New Year holiday. As Kaixin’s auto sales business is still growing rapidly,
seasonality may be less evident than it otherwise would be, and as its business continues to evolve, the nature of seasonality may change.

Certain Legal Arrangements

Kaixin has entered into a series of legal arrangements with its Dealerships, platform participants and other related parties, which are described in further detail below.
Legal Arrangements with Dealerships and After-Sales Partners
Equity Purchase Agreement

Kaixin’s variable interest entity, Shanghai Jieying, is the contracting party under the equity purchase arrangements relating to its Dealerships, as supplemented from time to time,
and Kaixin’s variable interest entity Shanghai Zhoushuo Auto Technology Co., Ltd., or Shanghai Zhoushuo, is the contracting party under the equity purchase agreements relating to
its after-sales service centers, as supplemented from time to time. Shanghai Jieying and Shanghai Zhoushuo are together referred to as the Acquiring Entities. In addition to the equity
purchase agreements, in the case of dealerships, Kaixin also purchased all car inventories from each dealership for cash at fair value. The primary framework agreement relating to
Dealerships and after-sales service centers is an equity purchase agreement, pursuant to which the relevant Acquiring Entity, as purchaser, agrees with the shareholder(s) of an existing
car dealership or after-sales service center, as seller(s), to purchase a majority interest in the business pursuant to the below terms:

o The shareholder(s) of the dealership or after-sales service center agree to set up a new special purpose holding entity to which the shareholder(s) transfer the eligible assets,
employees and business contracts owned and leased by the existing dealership or after-sales service center to the relevant Acquiring Entity; in turn, the relevant Acquiring
Entity agrees to subscribe for a portion of the equity from the seller(s) and contributes cash to the new entity to ultimately hold 70% of the equity interests in the new entity,
consisting of 40% of the equity interests in the new entity transferred from the seller(s), or the Transferred Equity, and 30% of the equity interests in the new entity as a
capital increase of the new entity, or New Equity.
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® As consideration for the Transferred Equity, the relevant Acquiring Entity agrees to pay to the shareholder(s) shares issued by Kaixin (or other future overseas holding entity of
the relevant Acquiring Entity) to the seller(s) or seller’s overseas holding entity, calculated as follows:

o First Payment: The amount of the first payment is calculated as all pre-tax net profit generated by the special purpose holding company prior to the date of this proxy
statement, multiplied by the relevant Acquiring Entity’s ownership percentage in the special purpose holding entity, payable in shares of Kaixin at the per share valuation
in the Business Combination within 30 days after the completion of the relevant quarterly unaudited financial statements following the completion of the Business
Combination.

Subsequent Payments: The total amount of the subsequent payments is calculated as all pre-tax net profit generated by the special purpose holding company during the
relevant performance benchmark period, multiplied by the relevant Acquiring Entity’s ownership percentage in the special purpose holding company, multiplied further
by a factor of 12, payable within 30 days after the completion of the relevant quarterly unaudited financial statements following the completion of the performance
benchmark period and after every 12 months following the performance benchmark period until the end of the fifth and final performance benchmark period. One fifth
of such shares will be granted annually from the initial determination date, over a total period of five years.

The calculation method of the acquisition price involved in the special purpose holding company’s acquisition and opening of a new Dealership Outlet is the same as
the above provisions, but the date of calculation of the specific performance benchmark period shall be determined by the board of directors of the special purpose
holding company.

Each subsequent payment is subject to adjustment based on a performance metric set forth in the equity purchase agreement, which sets as a performance target a
compound growth rate of the special purpose holding company’s profit of 110%, using on the initial performance benchmark period as baseline. In the event that the
special purpose holding company’s performance exceeds the expected pre-tax net profit for the year, the share consideration payable to it shall be increased proportionally,
up to an amount equal to 250% of the number of shares nominally payable for such performance benchmark period. In the event that the special purpose holding
company’s performance is lower than the expected pre-tax net profit for the relevant year, the value of the share consideration payable to it shall be proportionally
reduced, subject to a bottom limit of 50% of the value of shares nominally payable for the relevant period.

® Based on holding company performance and other commercial considerations, Kaixin may grant other shares to their minority equity holders.

The initial performance benchmark period is defined as the twelve-month period immediately prior to the completion of the Business Combination, if the holding company’s
performance inclusion date, which is the date of the first month following inclusion of the relevant holding company’s results in Kaixin’s financial reporting, is at least 12 months prior
to the listing date of Kaixin. In the event that the special purpose holding company’s performance inclusion date is less than 12 months prior to the completion of the Business
Combination, then each performance benchmark period is calculated as the twelve-month period following its performance inclusion date.

The agreement further provides that on the date when the special purpose holding company opens a new Dealership Outlet or acquires other car dealership business, a separate

performance metric may be agreed upon by the parties starting from such date, with the specific performance evaluation method for the new or acquired business is agreed upon by
both parties.
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In the case of Kaixin’s Dealerships, each city is covered by a single, separate special purpose holding company, which operates one or more Dealership Outlets in the relevant
city. As of December 31, 2017 and June 30, 2018, Kaixin carried contingent consideration with a fair value amounting to US$66.8 million and US$87.0 million respectively. For
additional information, please see note 5 to the accompanying financial statements. In connection with the Business Combination, Kaixin entered into amendment agreements with
Dealership operators in January 2019 pursuant to which it was confirmed that the Business Combination qualifies as an initial public offering, and that Renren will be responsible for
settling contingent obligations to Dealership operators and indemnify CM Seven Star for related liabilities.

Ancillary Agreements with Dealerships
In addition to the equity purchase agreements governing the major aspects of the legal and financial relationships between Kaixin and the partners with whom it works to operate
its Dealerships starting in 2018, Kaixin has also entered into a series of ancillary agreements, which are generally designed for compliance with PRC laws and regulations and for tax

optimization purposes. Prior to 2018, Kaixin’s used car purchase and sale agreements generally resulted in Shanghai Jieying being considered as the legal owner of such vehicles,
including while they were held in inventory.

Agreement Type Key Terms(V

Used Vehicle Purchase Agreement Pursuant to the agreement, among the owner of a used car as seller, a senior member of management of Shanghai
Jieying, or a Jieying Executive, as purchaser, and a Dealership employee, as registered owner:

e Jieying Executives are to purchase used cars and register the automobiles in the names of designated
employees of our Dealerships.

e  Shanghai Jieying provides technology consulting services and operational management system services to
a Jieying Executive, and such Jieying Executive pays service fees to Shanghai Jieying.

Used Car Agency Services Agreement Pursuant to the agreement, among Shanghai Jieying, a Jieying Executive, Dealerships and the shareholders of such
Dealership:

o The relevant Jieying Executive entrusts the Dealership to purchase, sell, manage, repair and show used
cars on its behalf.

e  Shanghai Jieying pays a monthly fee to the dealer based on the business performance of the Dealership.
e Such Jieying Executive is to complete the transfer procedures for the purchase and sale of automobiles.
Vehicle Consignment Agreement Pursuant to the agreement between a Jieying Executive, as principal, and Dealership employee, as agent:

e The relevant Jieying Executive authorizes relevant Dealership employees to purchase relevant cars on his
or her behalf.

e Jieying Executives authorize Dealership employees to register themselves as the named transferee of the
vehicles and register the ownership of the cars in their names, while legal ownership remains in the hands
of a Jieying Executive.

o  When a car is sold by a Jieying Executive, Dealership employees are to handle third-party transfer
procedures in a timely manner.

Pursuant to the agreement, between a Jieying Executive, as borrower, and Shanghai Jieying, as lender:
Loan and Service Agreement
e  Shanghai Jieying provides loans to the relevant Jieying Executive, which are used to purchase used cars.

e  Proceeds from used cars sold by Jieying Executives on behalf of Shanghai Jieying are used in their

entirety to repay the loan. Proceeds in excess of the principal are designated as a service fee paid from
Shanghai Jieying to the relevant Jieying Executive.
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Agreement Type Key Terms()
Pursuant to the agreement, among a Jieying Executive, as seller, a customer, as purchaser, a designated Dealership
Used Vehicle Sales Agreement employee, as the registration transferor, and Shanghai Jieying, as Service provider:

o  When a Jieying Executive sells used cars to customers, the automobile registration is transferred from the
Dealership employee to the customer. The sale proceeds are transferred to the account designated by the
management employee of Shanghai Jieying

e  Shanghai Jieying provides technology consulting services and operational management system services to
a Jieying Executive, and such Jieying Executive pays service fees to Shanghai Jieying, which are deducted
from the proceeds of the auto sale.

@) Note: These represent the typical content of contracts Kaixin enters into in connection with our auto sales operations. Kaixin may depart from these terms from time to time based
on local conditions, counterparty demands, tax or regulatory considerations or other reasons. Prior to 2018, Kaixin’s used car purchase and sale agreements generally resulted in
Shanghai Jieying being considered as the legal owner of such vehicles, including while they were held in inventory.

To illustrate, when Kaixin sources an automobile pursuant to a Used Vehicle Purchase Agreement, the seller is entitled to payment for the car, and the legal title is transferred to a
Jieying Executive, with the registration in the name of one of the Dealership employees. The relevant Jieying Executive is authorized to enter into this purchase agreement pursuant to
a Used Car Agency Services Agreement, and the Dealership employee similarly is authorized to enter into the agreement pursuant to the Vehicle Consignment Agreement. Funds for
the purchase are available to the Jieying Executive pursuant to the Loan and Service Agreement.

When a used car is sold, the relevant Jieying Executive transfers the legal ownership to the purchaser, while the Dealership employee completes the registration transfer from his
or her name to the name of the purchaser. The proceeds are remitted to Shanghai Jieying after deducting management fees pursuant to the Loan and Service Agreement.

When the special purpose entity holding Kaixin’s Dealerships is formed, the prior owner holds 30% of the equity interests in the entity, and Shanghai Jieying holds 70% of the
equity interests. Kaixin provides inventory financing to these Dealerships using its own funds as well funds from as third party financing partners. Kaixin also monitors the financial
performance of its Dealerships on a real-time basis through its Dealer Saa$S platform.

Arrangements with Other In-network Dealers

In addition to its Dealerships, Kaixin also engages with other in-network dealers through its platform, primarily to meet its inventory needs by collaborating with them and
providing them with financing. Kaixin works with both large dealers, who may have a broader and more diverse inventory collection and more need for its financing services, and
small dealers, who may have better local knowledge or offer inventory on more attractive terms. Prior to 2018, Kaixin entered into ordinary consignment sales arrangements pursuant
to which Kaixin markets and sells used car inventory on behalf of another used car dealer and collects a percentage of the sale as an agency fee. Such arrangements were not
formalized as an operational program and differed from the Kaixin Affiliated Network Dealer program in that under the ordinary consignment arrangements, Kaixin did not provide
funding for the acquisition of automobile inventory, as it may do under the Kaixin Affiliated Network Dealer program. In 2018, Kaixin initiated the Kaixin Affiliated Network Dealer
program. Under this program, dealers may enter into Kaixin Affiliated Network Dealer arrangements pursuant to which they sell to Kaixin used car inventory for display in its
showrooms, subject to a profit sharing agreement pursuant to which they are entitled to a portion of the sale profits. Under the Kaixin Affiliated Network Dealer program, Kaixin may
advance funds for the purchase of used car inventory.

This inventory is subject to the same quality standards as all of Kaixin’s other used cars on offer, including its inspection process consisting of over 140 steps. In the event that the
car is not sold within 45 days, Kaixin is authorized to sell it back at purchase price. Kaixin also supports dealers with its Dealer SaaS Platform, which provides market insights and
dealer management functionality. These services significantly strengthen Kaixin’s relationships with dealers, which in turn enhance the value of its platform to financial institutions,
car buyers and other in-network dealers.
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As of June 30, 2018, Kaixin’s other in-network dealers were comprised of 1,200 dealers, which included approximately 1.2% of used car dealers in China. As of the same date,
Kaixin’s extensive dealer network covered 62 cities in 28 province-level administrative regions in China.

Kaixin manages its relationships with in-network dealers through a dedicated in-house team. Responsibilities of this team include sourcing, review and approval of dealer
financing relationships, monitoring of vehicles sourced from dealers, and management of its dealer database. Kaixin monitors performance data on a real-time basis through its Dealer
Saa$ system.

To ensure the quality of its dealer network as well as to prevent potential fraud risk, Kaixin has implemented a rigorous procedure to screen dealers based on the dealer’s licensing
status, operational history, scale, location and various other factors. Kaixin maintains an internal blacklist of fraudulent dealers, and Kaixin also uses a third-party database to identify
whether a dealer has been involved in significant lawsuits. Kaixin’s screening procedure involves an on-site visit, during which its sales team interviews the dealership manager,
examines the dealer’s business licenses and makes inquiries about its business. Kaixin’s sales team records its findings electronically in its sales management system and submits the
findings electronically to a group of around ten supervisors based at Kaixin’s headquarters, who make the final decision as to whether the dealer can join the Kaixin network.

Through its sales management system, Kaixin constantly monitors and evaluates dealer performance, including factors such as the quality of vehicles it sources from them, as
well as the dealership’s sales performance.

Legal Arrangements with Financial Institutions

Financial institutions are important business partners to Kaixin’s platform. Kaixin acts as a key channel partner for financial institutions to participate in the rapidly expanding and
dynamic automotive finance industry in China. Traditional financial institutions typically lack the necessary technology, human resources, industry specialization and/or geographic
reach to provide automotive financing, especially within tier 2 and below cities. Kaixin’s services enable financial institutions to broaden their reach to car buyers through its
application and network of Dealerships. Kaixin’s collaboration with financial institutions has enabled it to scale up its business and facilitate a large number of car sales without
straining its own capital resources. In the six months ended June 30, 2018, approximately 13% of Kaixin’s car sales were supported by a financing arrangement. Kaixin receives
service fees from financial institutions for facilitating automotive financing transactions to car buyers. As of June 30, 2018, Kaixin was in collaboration with several third-party
financial institutions, including Ping An Bank, Shanghai Branch.

Through its subsidiary, Shanghai Jieying, Kaixin has entered into agreements with Ping An Bank, Shanghai Branch, for whom it sources customers who take out loans from the
two respective financial institutions. Pursuant to these agreements, Kaixin, through Shanghai Jieying, directs its Dealerships to offer loans to customers when making a sale. When a
loan is made, the financing partner pays service fees to Shanghai Jieying, calculated based on the principal amount of the loan and the interest rate. In its relationship with Ping An
Bank, Shanghai Branch, Kaixin is committed to a minimum of five loans per calendar month. If the minimum five loans per calendar month are not met, Shanghai Jieying will not be
required to pay any fees to Ping An Bank, Shanghai Branch, nor receive any service fees from Ping An Bank, Shanghai Branch. Kaixin is not eligible for fees in respect of loans for
which payments are not timely paid in the first three months following origination.

Kaixin’s framework agreement with Ping An Bank, Shanghai Branch has a term of one year, automatically renewable annually absent notice by one party to the other, which was
renewed in April 2018.
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Kaixin’s agreement with its other primary financing partner similarly provides for service fees to be paid to it in connection with auto loan financing referrals, which is calculated
based on the principal amount of the loan, the annual percentage rate, adjusted for market fees, processing fees, appraisal fees and security fees, if applicable. The term of such
agreement ends on March 1, 2019.

Legal Proceedings
From time to time Kaixin is involved in various claims and legal actions that arise in the ordinary course of business.

In August 2018, a notice from the Shandong Luokou police bureau was placed at the location of the Ji’nan Dealership. This notice stated that there is an ongoing investigation
concerning the Dealership premises, and relevant persons must cooperate with the investigation. Kaixin understands that the investigation is concerning an individual who holds 30%
of Ji’nan Dealership’s equity interest, not the Ji’nan Dealership. However, because of the co-location of certain business and assets by the Ji’nan Dealership and its 30% minority
shareholder, certain vehicles owned by Ji’nan Dealership were not permitted to be disposed of, pursuant to certain pre-trial measures taken by local law enforcement authorities. The
total inventory of the Ji’nan Dealership was valued at US$6.4 million as of June 30, 2018. In connection with these events, Kaixin expects that it will write off all or a portion of the
value of the inventory held by the Ji’nan Dealership, as well as its advances to suppliers of the Ji’nan Dealership, which amounted to US$16.8 million as of June 30, 2018.

Shanghai Jieying, as the holder of 70% of the equity of the Ji’nan Dealership and the outright holder of its business and assets, entered into a Business and Assets Transfer
Agreement and an Equity Transfer Agreement with Beijing Qianxiang Wangjing Technology Development Co., Ltd., or Qianxiang Wangjing, a wholly owned subsidiary of Renren, in
November, 2018 regarding the transfer of certain assets, including the sealed vehicles. In January 2019, the parties entered into a Supplemental Agreement to the Business and Assets
Transfer Agreement, or the Supplemental Agreement, according to which the sealed vehicles were excluded from the assets to be transferred under the agreement. Both parties have
subsequently confirmed that the transfer of all the other assets contemplated by the Business and Assets Transfer Agreement has been completed. The equity transfer between
Shanghai Jieying and Qianxiang Wangjing for the equity interest of the Ji’nan Dealership, including registration with the local authorities, has also been completed without issue. As a
result, the transfer of the Ji’nan Dealership from Kaixin to Renren has been completed As s a result of the transfer of the Ji’nan Dealership to Renren, neither the future business
operations the of Ji’nan Dealership nor the results of the investigation are expected to impact Kaixin’s future operations going forward or the consummation of the business
combination.

Although the results of litigation and claims cannot be predicted with certainty, Kaixin does not believe that the ultimate resolution of these actions will have a material adverse
effect on its financial position, results of operations, liquidity, and capital resources.

Future litigation may be necessary to defend Kaixin, its partners and its customers by determining the scope, enforceability, and validity of third party proprietary rights or to

establish its proprietary rights. The results of any current or future litigation cannot be predicted with certainty, and regardless of the outcome, litigation can have an adverse impact on
Kaixin because of defense and settlement costs, diversion of management resources and other factors.
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INDUSTRY OVERVIEW
Overview of China’s Automotive Market

According to iResearch, China is currently the world’s second largest automotive market as measured by car parc, which is the total number of light vehicles, including cars, sport
utility vehicles and light trucks, and is expected to become the world’s largest automotive market by 2023. As of December 31, 2017, China’s car parc was comprised of
approximately 185 million units, compared with approximately 275 million light vehicles in the United States as of the same date.

The following graphic presents historical and projected car parc along with corresponding compound annual growth rates, or CAGR, in China for the periods indicated:
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Despite the large scale of China’s car parc currently, low car ownership rates as well as China’s large population suggest there is significant potential for continued growth. As of
December 31, 2017,

China’s driving age population reached approximately 1 billion, which is significantly larger than the driving age population of 250 million in the United States as of the same
date. However, China’s car ownership per 1,000 persons was 133 in 2017, which was significantly lower than the car ownership rate of 845 cars per 1,000 persons in the United States

during the same period, according to iResearch.

According to the China Association of Automobile Manufacturers and the National Bureau of Statistics of China, new car sales in China have grown steadily at a CAGR of 8.4%
since 2013.

However, in light of stricter tax and environmental policies that have been introduced in recent years, auto sales, spare parts, service and survey businesses, or 4S businesses, in
China are expected to face greater operational pressures in years to come, according to iResearch.
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Meanwhile, China’s new car sales growth is expected to slow down, according to iResearch. The following graphic presents historical and projected new car transaction volume
and corresponding CAGR in China and the United States for the periods indicated:
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While growth in China’s new car market is expected to slow down, growth in China’s used car market is projected to accelerate. China’s used car market has grown rapidly, and
this swift pace of growth is expected to continue. According to iResearch, total used car transaction volume in China reached 9.3 million in 2017, and is expected to grow quickly at a
CAGR of 15.7 % to reach 19.3 million in 2022.

The following graphic presents historical and projected used car transaction volume in China and the United States for the periods indicated:

Used Car Transaction Volume, China vs. U.S.

{in millions of vrits)
4 413 1 415 416 417 418 42 421
] ] 383 ]
193
172
15.08
130
11.1
9.3
2.0
5o 6.4 88
2013 2014 2015 2016 2017E 2018E 2019E 2020E 2021E 20228
B China BTTS
CAGE: 13-201 W1T-HNE
Chima 15% 57%

Source: iResearch.

In addition, the ratio of China’s used car sales to new car sales by volume was 0.4 in 2017, which is significantly lower than the ratio of 2.4 in the United States.
This suggests potential for further growth as China’s auto market matures.

The following graphic presents historical and projected ratio of used car sales to new car sales in China and the United States for the periods indicated:

Ratio of Used Car Sales to New Car Sales by Volume, China vs. U.S.
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Key growth drivers of China’s booming used car market include continued urbanization and consumers’ increasing disposable income, especially in lower tier cities, which make
car ownership more affordable. In addition, China is experiencing increasing consumer acceptance and preference for used cars due to broader selection and better perceived value in
terms of both brand and functionality compared with new cars at similar price points.

Overview of China’s Used Car Market

In China, there is a significant geographic mismatch between the supply and demand of used cars, with most of the supply located in tier 1 cities and most of the demand located
in tier 2 and below cities. Tier 1 cities tend to lead auto consumption trends in China. As the age of cars in tier 1 cities increases and living standards improve, demand increases for
replacement vehicles. Government policies restricting licenses and limiting purchases in tier 1 cities also limit the growth of vehicle ownership in these cities. Meanwhile, car
ownership per 1,000 persons in tier 2 and below cities was 153 in 2016, significantly lower than 204 in tier 1 cities in China. Accordingly, there is stronger demand for used cars in tier
2 and below cities, as compared with tier 1 cities.

The large population base in China’s tier 2 and below cities may be a source of greater demand for used cars. Due to lower levels of disposable income in tier 2 and below cities,
consumers have greater sensitivity to pricing, find used cars more attractive than new cars, and tend to prefer well-known brands. In particular, there is high demand in tier 2 and
below cities for premium used cars, or used cars with a price greater than RMB200 thousand. For example, consumers of premium used cars in China tend to be owners of small
businesses or business managers, who live in tier 2 and below cities, are married and have children born in the 1980s. These customers place greater value on the vehicle’s brand,
along with the fulfillment and status that brand can provide. In addition, since these customers may not be able to afford a premium new car, they see having a premium used car as a
preferred alternative to having a non-premium new car.
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The following graphic presents historical and projected volumes of used car sales and corresponding CAGR in tier 1 cities and tier 2 and below cities in China for the periods
indicated:

Used Car Sales in Top 10 Cities vs Top 11-20 Cities vs Other Cities
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Premium versus Non-premium User Car Markets

The growth rate of premium used car sales value in China is expected to accelerate and overtake non-premium used car sales value in the coming years. Premium used car sales
value is expected to grow rapidly at a CAGR of 23.2% from RMB206.3 billion in 2017 to RMB585.3 billion in 2022, as compared with low-end used car value, which is expected to
grow at a CAGR of 15.5% from RMB237.1 billion in 2017 to RMB487.0 billion in 2022. Increases in consumer spending, the application of consumer big data, and improving car
services are all key drivers of the trend toward increased demand for premium used vehicles. Purchases of premium used cars are expected to grow rapidly at a CAGR of 22.8% from
1.0 million in 2017 to reach 2.7 million in 2022, higher than the growth rate of low-end used car sales, which are expected to grow at a CAGR of 11.7%. The proportion of premium
new cars in China of 2017 was 9.7%, compared with 20% in the U.S., which suggests that sales of premium new vehicles in China also have significant potential for growth.

The following graphic presents historical and projected sales value of premium and non-premium used car sales in China for the periods indicated:
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The traditional business model of used car dealerships faces a number of problems which make it ripe for disruption and transformation. The market of used car dealers in China
is highly fragmented. There were more than 100,000 used car dealerships in China as of December 31, 2017. Overall, small and medium scale used car dealers account for 98% of the
market, with only 2% being large dealers or regional chains. Most small-scale used car dealer chains lack unified management and standardized service processes. There are few used
car dealer chains across the country, and no nationally-known dealership brand has emerged yet in China’s premium used car industry. In the future, there is expected to be increased
consolidation of dealers in China’s used car market.

Used car purchases are inconvenient for consumers, as they involve time-consuming search, comparison, assessment, title transfer procedures and logistics. For example, vehicle
title transfers require understanding local regulatory requirements on emissions standards that vary by location and involve complicated documentation and administrative procedures.
Furthermore, government policies and cost factors restrict the selection of used cars, which limits the options available to used car customers in cities with comparatively smaller car
parc. China’s used car market currently lacks one-stop service providers who are able to serve customers throughout the entire used car transaction lifecycle. These issues are
compounded by a general distrust of used car dealers by consumers in China due to perceived information asymmetries, as well as the lack of credible, publicly available vehicle
history and pricing data, reliable inspection reports and after-sale warranties.

Due to the issues outlined above, there exist many opportunities for and room for improvement among used car dealers in China. As automotive consumption in China matures,
more consumers are making their first auto purchases, including self-employed individuals who run small businesses and are more likely to buy premium used cars. In addition,
increased consumer purchasing power has stimulated sales of premium used cars in certain markets, such as tier 2 and below cities.
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The car replacement cycle in China is shorter than it is in the U.S. It is typical in China for vehicles to be sold after they have been owned for between three to six years, at which
point the vehicles will then flow into the used car market. This also holds true for the premium used car market, offering dealers a wide selection of used car inventory. Sustained
marketing efforts, including through both offline and online channels, have generated positive responses among consumers in China’s used car industry. However, most transactions
are still completed offline.

New Retail Approaches to Auto Transactions

Driven by technological developments and increased sophistication of consumers, the concept of New Retail has emerged, which is focused on greater accuracy and efficiency to
improve overall consumer experience. Online and offline integration is one of the key characteristics of New Retail. In the auto retail industry, online-only transactions cannot satisfy
the consumers’ desire for a comprehensive experience that allows them to view cars in person and take them for a test drive. As compared with other retail markets, the used car retail
market is characterized by comparatively high-price, low-frequency transactions, and offline retail is expected to continue to play an important role because each individual transaction
still represents a significant purchase. Combining the advantages of online and offline channels in the used car sales model are likely to greatly enhance consumer experience.

The following graphic illustrates the combination of online and offline components in the used car retail industry:
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Emergence of Integrated Online and Offline Dealership Model

A seamlessly integrated online and offline model is best suited to address the challenges faced by dealers and consumers throughout the used car lifecycle. Opportunities exist for
dealers that can successfully integrate components such as the following:

Online Capabilities: There are a number of key online capabilities that are critical for used car dealers. They must aggregate a broad selection of vehicles across the country
through their online system and make it searchable in a user-friendly way in a vehicle interface that is accessible online and via mobile. They must also offer a streamlined purchase
and payment process. Their online systems need the capacity to match used car buyers with sellers more quickly, effectively and precisely. Finally, offering tailored used car financing
and insurance solutions enabled by big data should be a key component of their online service offerings.

Offline Capabilities: Meanwhile, offline capabilities remain key for used car dealers in China.

They must possess trustworthy and accurate vehicle inspection and certification credentials.

Additionally, sales consultants with strong service abilities who help consumers find and select the right vehicle are critical. These sales personnel are also important to increase cross-
selling of related value- added services including financial products, after-sales services and extended warranty coverage. Finally, logistics and fulfillment capabilities that are
efficient, timely and reliable, empowered by a dealer’s local expertise and service network, can help deliver a hassle-free title transfer process.

In line with this integrated model, online access to product information has become a new trend in China’s used car market, but the follow-up car inspection, selection and
purchase process is still completed offline. Given that the used cars are a comparatively high-value and non-standardized commodity, the vast majority of consumers still prefer to
complete their purchases of used cars offline. The percentage of transactions completed through online e-commerce platforms is less than 0.5%, and almost all used car dealers are
primarily offline businesses.
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The combination of online and offline is the new direction of used car sales, especially for premium used cars. With the development of the internet and increasing mobile
penetration in China, most consumers seek to access used car information through online channels. However, according to iResearch, premium used cars only account for 5% of total
inventory available on used car e-commerce platforms in China, such as guazi.com and xin.com. Additionally, many e-commerce platforms which showcase only used cars have
gradually shifted to integrated online-to-offline businesses, such as by opening offline stores, engaging in logistics operations and increasing their offline staff.

Overview of China’s Auto Financing and other VAS (value-added services) Market

The automotive aftermarket encompasses the sale of auto parts, car repair and maintenance. The automotive aftermarket in China is highly profitable, because repair and
maintenance services are highly customized to each car. For China’s leading 4S businesses, aftermarket services in general account for more than 60% of their profits, according to
iResearch. Used car owners are one of the key target groups of consumers of automotive aftermarket services, given that most used cars in the market are purchased after the expiry of

the initial warranty period provided by the manufacturer.

Driven by a growing and aging car parc, China’s automotive aftermarket is expected to grow rapidly in the coming years. According to iResearch, China’s automotive aftermarket
grew from RMB558 billion in 2013 to RMB935 billion in 2016, and is expected to reach RMB2,422 billion (US$348.5 billion) in 2022, representing a CAGR of 17.2%.

The following graphic presents historical and projected value of the automotive aftermarket and corresponding CAGR in China for the periods indicated:

China Automotive Aftermarket Market Size
{in billions of RMBE)

1B %

11.4% 1,402

nsn
935

2013 2014 2015 (I 2017E 2018E 2001 9F 2020 2021E 2022

Source: iResearch
Overview of China’s Used Consumer Car Financing Market

China’s consumer auto financing presents a significant opportunity. The consumer auto financing market, which reached RMB1,000 billion in 2017, is expected to reach
RMB2,605 billion in 2022.
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The used car consumer financing market in China is significantly underserved. According to iResearch, in 2017, China’s used car consumer financing penetration rate was only
18.7%, much lower than that in the United States of 54%. Consumers are faced with limited financing options, a time-consuming credit approval process and high interest rates. In
addition, a lack of information transparency and liquidity in China’s used car supply chain have hindered traditional financial institutions from effectively controlling the credit risk of

used car consumer financing.

With the emergence of new technology-enabled business models in the used car space improving overall transparency, efficiency and liquidity of China’s used car supply chain,
China’s used car consumer financing market is expected to grow at a CAGR of 45.6% from RMB72.3 billion in 2017 to RMB473 billion (US$68.1 billion) in 2022, according to

iResearch.
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The following graphic presents historical and projected value and corresponding CAGR of the new and used car financing markets in China for the periods indicated:
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China’s Auto Insurance and Warranty Products Market

With the development of the markets for used cars and used car financing, the market for used car insurance and warranty products is expected to increase significantly, and product
penetration is also expected to continue to increase. China’s auto insurance market is expected to grow at a CAGR of 8.4%, from RMB765.5 billion in 2017 to RMB1,144.1 billion

(US$164.7 billion) in 2022 as China’s car parc continues to grow and mature.
The following graphic presents historical and projected value of the auto insurance and warranty market in China for the periods indicated:
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REGULATION
This section summarizes the principal current PRC laws and regulations relevant to Kaixin’s business and operations.
Regulations on Used Automobile Trading

On August 29, 2005, SAT, SAIC, the Ministry of Commerce and the Ministry of Public Security jointly promulgated the Measures for the Administration of the Trading of Used
Automobiles, or the Used Automobile Trading Measures, which became effective on October 1, 2005 and further revised on September 14, 2017. Pursuant to the Used Automobile
Trading Measures, only an enterprise legal person duly registered with the SAIC or its local branches may engage in used automobile trading, as an operator of used automobiles
markets, as a retailer, or as a brokerage entity.

Under the Used Automobile Trading Measures, a seller of used automobiles must verify certain background information regarding the automobiles for sale, including verification
of the identity certificate and driver’s license of the previous owner, the number plate of the automobile, the motor vehicle registration certificate, proof that the automobile has passed
the security technical examination, automobile insurance, and payment certificates of relevant taxes and fees. Used automobile retailers shall also provide quality guarantees as well as
after-sales services, information about which shall be clearly indicated at its business location. Furthermore, under certain circumstances, used automobiles are prohibited from being
resold, including instances where an automobile has been discarded as unusable, been required to be discarded, or been obtained by illegal means, such as through theft, robbery or
fraud.

On March 24, 2006, the Ministry of Commerce promulgated the Specifications for Used Automobile Trade, which provided detailed requirements as to the responsibilities of used
automobiles trading entity regarding the trading of used automobiles, including confirming the identity of the seller and the legitimacy of the used automobiles, signing contract for
used automobile trading, establishing transaction archives and keeping records for at least three years.

Regulations on Automobile Sales

On April 5, 2017, the Ministry of Commerce promulgated the Measures on the Administrations of Sales of Automobile, or the Measures on Sales of Automobile, which came into
effect on July 1, 2017 and the original Implementation Measures for the Administration of Sales of Branded Automobile, or the “Branded Automobile Sales Measures” was abolished
at the same time. According to the Measures on Sales of Automobile, the supplier and distributors of automobiles within the territory of the PRC shall build up an integrated system
for automobile sales and after-sales services, guarantee supply of the related auto accessory, provide timely and effective after-sales services, and strictly follow the regulations
concerning, among others, 3R (i.e. “replace, repair and refund”) and recall of household automobiles to guarantee consumers’ legitimate rights and interests. A dealer who sells an
automobile without authorization from a supplier or an automobile which is not authorized to be sold by an automobile manufacturer outside the country shall provide a reminder and
explanation to the consumer in writing and inform the consumer of the relevant responsibility in writing. When the dealer sells the car to the consumer, it shall verify the valid identity
certificate of the registered consumers, sign the sales contract, and issue the sales invoice.
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Regulations on Parallel-import Automobile Sales

On February 22, 2016, the Ministry of Commerce, the MIIT, Ministry of Environmental Protection, Ministry of Transport, General Administration of Customs, General
Administration of Quality Supervision and Inspection and Quarantine and Certification and Accreditation Administration of the People’s Republic of China jointly issued Several
Opinions on Promotion of Pilot Program of Parallel-import Automobile, or the Parallel-import Automobile Opinions. According to the Parallel-import Automobile Opinions, the pilot
enterprises of Parallel-import Automobile can import automobile and establish a distribution network without authorization from a supplier, and can apply for an automatic import
license for automobile product according to its actual business operation requirements. Pilot enterprises shall be subject to the relevant regulations on the administration of automatic
import license, submit the license for verification and complete the Customs formalities at the import entrance.

On April 27, 2017, Shanghai Municipal Commission of Commerce and China (Shanghai) Pilot Free Trade Zone Administration jointly issued Notice on Adjustment on the Pilot
Enterprises of Parallel-import Automobile in China (Shanghai) Pilot Free Trade Zone, which requires that the pilot enterprises registered in China (Shanghai) Pilot Free Trade Zone
obtain an automatic import license to sell imported automobile without authorization from the automobile producer, and meet the following requirements to operate parallel-import
Automobile business: (1) it has been operating sales of imported automobile for at least one year and its sales business has reached a certain scale; (2) the pilot enterprise or any of its
wholly owned enterprises/ controlling enterprises with automobile sales certificate is registered in China (Shanghai) Pilot Free Trade Zone; (3) it has branches and facilities for
maintenance, service and supply of auto parts that match its business scale. Any pilot enterprise that can’t meet this requirement shall depend on a third party to provide such services
to participate in the pilot program; (4) it has good reputation and has well-established purchasing channels of oversea automobile and experience in automobile sales industry; (5) the
enterprises that have participated in the pilot program and had parallel-import records on Shanghai port shall be prioritized.

On January 30, 2018, the Ministry of Commerce, the MIIT, the Ministry of Environmental Protection, the Ministry of Transport, the General Administration of Customs, the
General Administration of Quality Supervision and Inspection and Quarantine, and the Certification and Accreditation Administration of the People’s Republic of China jointly issued
a Reply on Issues for Conducting Pilot Programs for the Parallel-import of Automobiles in Inner Mongolia and the Other Areas, or the Parallel-import Automobile Reply, approving
automobile parallel import pilot programs in the Manchuria Port of Inner Mongolia, Zhangjiagang Free Trade Zone in Jiangsu Province, Zhengzhou Railway Port in Henan Province,
Yueyang Lingji Port in Hunan Province, Qinzhou Free Trade Zone in Guangxi Zhuang Autonomous Region, Haikou Port in Hainan Province, Railway Port in Chongging, and
Qingdao Qianwan Free Trade Zone.

On February 13, 2018, the General Administration of Customs issued a Notice on Further Completing the Pilot Programs for the Parallel-import of Automobiles, which requires
that pilot enterprises shall submit (1) a certificate on conducting parallel-import automobile business; (2) a parallel-import automobile warehousing agreement executed between the
pilot enterprise and a warehousing enterprise; and (3) other related documents as required to the Customs Administration before engaging in the automobile parallel-import business.
Such filing forms must be filed at the time the parallel-import automobiles enter the border, and such forms shall be marked “parallel-import automobiles™.

Regulations on the Car Rental Industry

On April 22, 2011, the Ministry of Transport, or MOT, promulgated the Circular on Promoting the Healthy Development of the Car Rental Industry, or the MOT Circular, which
sets forth guidelines for the car rental industry, including, among others, encouraging large car rental enterprises to establish a national or regional car rental network.
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According to the MOT Circular, local government authorities are required by the MOT to (i) promulgate local rules and regulations to improve and develop the regulatory
environment of the car rental industry, (ii) promptly bring forth local development plans for the car rental industry, (iii) encourage large and reputable car rental companies with sound
management to set up branches and establish national or regional networks, and provide simplified branch office registration process and better service for companies with a fleet of
more than 1,000 cars, (iv) enhance the administration and management of the car rental industry, including requirements to obtain and carry a valid permit or license for each rental
car, and prohibitions of car rental companies from engaging in road passenger transportation services without having the requisite business license for these services,

(v) encourage car rental companies to develop various types of services through advanced technologies,
(vi) create a favorable development environment for car rental companies, and (vii) enhance the administration of the car rental industry.

Regulations on Maintenance of Motor Vehicles

The Regulations on Road Transport, issued by the State Council on April 30, 2004 and amended on November 9, 2012 and February 6, 2016, stipulate that any individuals or
institutions engaging in business related to road transportation, including maintenance of motor vehicles, must meet requirements including: (i) appropriate locations for motor vehicle
maintenance; (ii) necessary equipment, facilities and technicians; (iii) appropriate management systems for motor vehicle maintenance; and (iv) necessary environmental protection
measures. A company engaging in motor vehicle maintenance must apply to the local road transportation authority to obtain a road transportation operation license after it has become
duly registered. Operators engaging in motor vehicle maintenance must maintain or repair all motor vehicles in accordance with the relevant technical specifications of the State to
ensure maintenance quality and must not use any counterfeit or low quality parts to maintain or repair any motor vehicle. Violation of these regulations may result in an order ceasing
operation and a fine of up to RMB50,000 by the local road transportation authority.

The Regulations on Administration of Maintenance of Motor Vehicle, issued by the Department of Transportation on June 24, 2005 and amended on August 8, 2015 and April 19,
2016, defines motor vehicle maintenance business to include maintenance of automobiles, vehicles for transportation of dangerous cargo, motorcycles, and other vehicles. The
maintenance of automobiles is further classified into three categories depending on the specific business scope. The regulation further clarifies the requirements and reference
standards for locations, equipment, technicians, management systems and environmental protection measures, as well as the procedure of application for the road transportation
license. Moreover, operators of motor vehicle maintenance services are subject to several requirements during operation, including having its operation permit visible on a signboard at
its service operation location.

Regulations on Financing Leasing

In September 2013, MOFCOM issued the Administration Measures of Supervision on Financing Lease Enterprises, or the Leasing Measures, to regulate and administer the
business operations of financing lease enterprises. According to the Leasing Measures, financing lease enterprises are allowed to carry out financing lease business in such forms as
direct lease, sublease, sale-and-lease-back, leveraged lease, entrusted lease and joint lease in accordance with the provisions of relevant laws, regulations and rules. However, the
Leasing Measures prohibit financing lease enterprises from engaging in financial businesses such an accepting deposits, and providing loans or entrusted loans. Without the approval
from relevant authorities, financing lease enterprises shall not engage in inter-bank borrowing and other businesses. In addition, financing lease enterprises are prohibited from
carrying out illegal fund-raising activities in the name of financing lease. The Leasing Measures require financing lease enterprises to establish and improve their financing and
internal risk control system, and a financing lease enterprise’s risk assets shall not exceed ten times of its total net assets. Risk assets generally refer to the adjusted total assets of a
financing lease enterprises excluding cash, bank deposits, sovereign bonds and entrusted leasing assets.

178




Regulations on Vehicle Leasing Programs Operating on a Sale-and-Leaseback Basis

On July 11, 2013, the Ministry of Commerce published an Announcement on Strengthening and Improving the Approval and Administration of Foreign-Funded Finance Leasing
Companies, which states that no foreign-funded finance leasing company shall engage in activities such as taking deposits, offering loans or being entrusted to grant loans. Further,
without approval from relevant authorities, such an enterprise shall not conduct an interbank lending business or an equity investment business. On September 18, 2013, the Ministry
of Commerce issued Administrative Measures for the Supervision of Financial Leasing Enterprises which require, in part, that financial leasing enterprises have assets and risk
management abilities sufficient for their proposed business activities. These measures also require that foreign investors applying for the establishment of a financial leasing enterprise
must comply with relevant provisions on foreign investment. The Guidance of the General Office of the State Council on Accelerating the Development of Financing Leasing Industry
issued by the General Office of the State Council in 2015 requires to establish a unified administrative and regulatory system for domestic as well as foreign investment in the leasing
industry. According to the Guidance, foreign investment in the leasing industry is entitled to enjoy the same treatment as its domestic counterpart in terms of the business scope,
trading rules, regulatory indicators, information submission as well as the inspection.

The Stipulation on Motor Vehicle Registration issued on May 27, 2008 and amended on September 12, 2012 by the Ministry of Public Security states that the new owner of a
vehicle must submit an application for registration of transfer to the local vehicle administration office within 30 days after the delivery of the vehicle. Also, under the Property Law
effective as of October 1, 2007, the transfer of movable property is effective upon delivery, but if the transfer of the property right of a vehicle has not been officially registered, it will
not be valid against a good faith third-party transferee. In connection with this requirement, the Interpretation of the Supreme People’s Court on Issues Concerning the Application of
Law in Cases of Finance Lease Contract Disputes came into force on March 1, 2014, providing guidelines on resolving finance lease contract disputes. This interpretation states that if
a lessor authorizes a lessee to mortgage a leased item (a vehicle) to the lessor and to legally complete the mortgage registration with the registration authority, this arrangement could
be valid as against a title claim made by a good faith third party, even if the transfer of the property right of the vehicle has not been officially registered.

Kaixin’s loans to used car dealerships are structured on a finance lease basis, whereby the entity lessor sells Kaixin the vehicle before leasing it back from Kaixin, making
payments over time, although for accounting purposes the transaction is not treated as a sale as it is not substantively a sale due to the economic substance of the transaction.
Notwithstanding this arrangement, Kaixin does not update the vehicle registrations to reflect its purchase of leased vehicles nor file mortgage registrations for the leased vehicles.
Consequently, Kaixin lacks unambiguous legal basis to prevent a good-faith third-party buyer from taking legal title to a vehicle if the lessor attempts to sell the vehicle without
Kaixin’s knowledge. See “Risk Factors — Risks Related to Doing Business in China — Kaixin relies on contractual obligations rather than government filings to ensure its continued
title to vehicles managed under its vehicle leasing program.”

Anti-money Laundering Regulations

The PRC Anti-money Laundering Law, which became effective in January 2007, sets forth the principal anti-money laundering requirements applicable to financial institutions as
well as non-financial institutions with anti-money laundering obligations, including the adoption of precautionary and supervisory measures, establishment of various systems for
client identification, retention of clients’ identification information and transactions records, and reports on large transactions and suspicious transactions. According to the PRC Anti-
money Laundering Law, financial institutions subject to the PRC Anti-money Laundering Law include banks, credit unions, trust investment companies, stock brokerage companies,
futures brokerage companies, insurance companies and other financial institutions as listed and published by the State Council, while the list of the non-financial institutions with anti-
money laundering obligations will be published by the State Council. The PBOC and other governmental authorities issued a series of administrative rules and regulations to specify
the anti-money laundering obligations of financial institutions and certain non-financial institutions, such as payment institutions. However, the State Council has not promulgated the
list of the non-financial institutions with anti-money laundering obligations.
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The General Office of the State Council promulgated the Opinions on Improving Anti-Money Laundering, Anti-Terrorism Financing and Anti-Tax Evasion Regulatory Systems
and Mechanisms on August 29, 2017. According to the Opinions, the establishment of anti-money laundering financial regulatory systems for particular non-financial institutions is
required to meet the international anti-money laundering standards that certain industries prone to high risks of money laundering, such as real estate agents, precious metal and
jeweler sales, corporate services and other specific non-financial industries shall be strictly regulated.

Regulations on Illegal Fund-Raising

Raising funds by entities or individuals from the general public must be conducted in strict compliance with applicable PRC laws and regulations to avoid administrative and
criminal liabilities. The Measures for the Banning of Illegal Financial Institutions and Illegal Financial Business Operations promulgated by the State Council in July 1998 and revised
in January 2011, and the Notice on Relevant Issues Concerning the Penalty on Illegal Fund-Raising issued by the General Office of the State Council in July 2007, explicitly prohibit
illegal public fund-raising. The main features of illegal public fund-raising include: (i) illegally soliciting and raising funds from the general public by means of issuing stocks, bonds,
lotteries or other securities without obtaining the approval of relevant authorities, (ii) promising a return of interest or profits or investment returns in cash, properties or other forms
within a specified period of time, and (iii) using a legitimate form to disguise the unlawful purpose.

To further clarify the criminal charges and punishments relating to illegal public fund-raising, the Supreme People’s Court promulgated the Judicial Interpretations to Issues
Concerning Applications of Laws for Trial of Criminal Cases on Illegal Fund-Raising, or the Illegal Fund-Raising Judicial Interpretations, which came into force in January 2011. The
Illegal Fund-Raising Judicial Interpretations provide that a public fund-raising will constitute a criminal offense related to “illegally soliciting deposits from the public” under the PRC
Criminal Law, if it meets all the following four criteria: (i) the fundraising has not been approved by the relevant authorities or is concealed under the guise of legitimate acts; (ii) the
fund-raising employs general solicitation or advertising such as social media, promotion meetings, leafleting and SMS advertising; (iii) the fundraiser promises to repay, after a
specified period of time, the capital and interests, or investment returns in cash, properties in kind and other forms; and (iv) the fund-raising targets at the general public as opposed to
specific individuals. An illegal fund-raising activity will be fined or prosecuted in the event that it constitutes a criminal offense. Pursuant to the Illegal Fund-Raising Judicial
Interpretations, an offender that is an entity will be subject to criminal liabilities, if it illegally solicits deposits from the general public or illegally solicits deposits in disguised form (i)
with the amount of deposits involved exceeding RMB1,000,000 (US$153,697), (ii) with over 150 fund-raising targets involved, or (iii) with the direct economic loss caused to fund-
raising targets exceeding RMB500,000 (US$76,849), or (iv) the illegal fund-raising activities have caused baneful influences to the public or have led to other severe consequences.
An individual offender is also subject to criminal liabilities but with lower thresholds. In addition, an individual or an entity who has aided in illegal fund-raising from the general
public and charges fees including but not limited to agent fees, rewards, rebates and commission, constitute an accomplice of the crime of illegal fund-raising. In accordance with the
Opinions of the Supreme People’s Court, the Supreme People’s Procurator and the Ministry of Public Security on Several Issues concerning the Application of Law in the Illegal
Fund-Raising Criminal Cases promulgated on March 25. 2014, the administrative proceeding for determining the nature of illegal fund-raising activities is not a prerequisite procedure
for the initiation of criminal proceeding concerning the crime of illegal fund-raising, and the administrative departments’ failure in determining the nature of illegal fund-raising
activities does not affect the investigation, prosecution and trial of cases concerning the crime of illegal fundraising.
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Regulations on Foreign Investment

Investment activities in the PRC by foreign investors are principally governed by the Guidance Catalog of Industries for Foreign Investment promulgated and as amended from
time to time by the MOFCOM and the NDRC, or the Catalog. In June 2017, the MOFCOM and the NDRC promulgated the Catalog, or 2017 Revision, which became effective in July
2017. Industries listed in the Catalog are divided into two parts: encouraged category, and the special management measures for the entry of foreign investment, or the Negative List,
which is further divided into the restricted category and prohibited category. The Negative List was amended and issued in June 2018, and became effective in July 2018. Industries
not listed in the Catalog are generally deemed to be in a fourth “permitted” category and are generally open to foreign investment unless specifically restricted by other PRC
regulations. The Negative List, in a unified manner, lists the restrictive measures for the entry of foreign investment. Furthermore, foreign investors are not allowed to invest in
companies in industries in the prohibited category. For the industries not listed the Negative List, the restrictive measures for the entry of foreign investment shall not apply in
principle, and establishment of wholly foreign-owned enterprises in such industries is generally allowed.

In September 2016, the Standing Committee of the NPC published its decision to revise the laws relating to wholly foreign-owned enterprises and other foreign-invested
enterprises. Such decision, which became effective in October 2016, changes the “filing or approval” procedure for foreign investments in China. Foreign investments in those
business sectors that are not subject to special entry management measures will only be subject to filing instead of approval requirement. Pursuant to the Interim Measures for the
Recordation Administration of the Formation and Modification of Foreign- Invested Enterprises promulgated by the MOFCOM in October 2016 and revised in July 2017,
establishment and changes of foreign investment enterprises not subject to the approval under the special entry management measures shall be filed with the relevant authorities.

In January 2015, the Ministry of Commerce, or the MOFCOM, published a discussion draft of the proposed Foreign Investment Law, or the Draft Foreign Investment Law, for
public review and comments. Among other things, the Draft Foreign Investment Law purports to introduce the principle of “actual control” in determining whether a company is
considered a foreign invested enterprise, or a FIE. The Draft Foreign Investment Law provides that entities established in China but “controlled” by foreign investors will be treated as
FIEs. In this connection, “control” is broadly defined in the Draft Foreign Investment Law to cover any of the following: (i) holding 50% or more of the voting rights of the subject
entity; (ii) holding less than 50% of the voting rights of the subject entity but having the power to secure at least 50% of the seats on the board or other equivalent decision-making
bodies, or having the voting power to exert material influence on the board, the shareholders’ meeting or other equivalent decision-making bodies; or (iii) having the power to exert
decisive influence, via contractual or trust arrangements, over the subject entity’s operations, financial matters or other key aspects of its business operations. Once an entity is
determined to be a FIE, and its investment amount exceeds certain thresholds or its business operation falls within the “catalog of special management measures” proposed to be
separately issued by the State Council in the future, market entry clearance by the MOFCOM or its local counterparts would be required. According to the Draft Foreign Investment
Law, variable interest entities would also be deemed as FIEs, if they are ultimately “controlled” by foreign investors, and be subject to restrictions on foreign investments. However,
the Draft Foreign Investment Law has not taken a position on what actions will be taken with respect to the existing companies with the “variable interest entity” structures, whether or
not these companies are controlled by Chinese parties.
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The Draft Foreign Investment Law places an emphasis on the security review requirements, whereby all foreign investments that jeopardize or may jeopardize national security
must be reviewed and approved in accordance with the security review procedure. In addition, the Draft Foreign Investment Law imposes stringent ad hoc and periodic information
reporting requirements on foreign investors and the applicable FIEs. Aside from investment implementation report and investment amendment report that are required at each
investment and alteration of investment specifics, an annual report is mandatory, and quarterly report is required regarding large foreign investors meeting certain criteria. Any
company found to be non-compliant with these information reporting requirements may potentially be subject to fines and/or administrative or criminal liabilities, and the persons
directly responsible for non-compliance may be subject to criminal liabilities.

It is still uncertain when the Draft Foreign Investment Law would be signed into law and whether the final version would have any substantial changes from the Draft Foreign
Investment Law. When the Foreign Investment Law becomes effective, the three existing laws regulating foreign investment in China, namely, the Sino-foreign Equity Joint Venture
Enterprise Law, as amended by the Standing Committee of the National People’s Congress, or the Standing Committee of the NPC in November 2017, the Sino-foreign Cooperative
Joint Venture Enterprise Law, as amended by the Standing Committee of the NPC in September 2016 and the Wholly Foreign-Owned Enterprise Law, as amended by the Standing
Committee of the NPC in September 2016, together with their implementation rules and ancillary regulations, will be repealed.

Regulations on Value-Added Telecommunications Services

In 2000, the State Council promulgated the Telecommunications Regulations which draw a distinction between “basic telecommunication services” and “value-added
telecommunication services.” The Telecommunications Regulations were subsequently revised in 2014 and again in 2016. In December 2015, the MIIT published the Classification
Catalogue of Telecommunications Services, or the 2015 Catalogue, which took effect on March 1, 2016. The first catalogue was published in September 2000 and was subsequently
amended in 2001 and 2003, respectively. Under the 2015 Catalogue, “value-added telecommunication services” was further classified into two sub-categories and 10 items. Internet
content provision services, or ICP services, is under the second subcategory of value- added telecommunications businesses. Under the Telecommunications Regulations, commercial
operators of value-added telecommunications services must first obtain an operating license from the MIIT or its provincial level counterparts.

In 2000, the State Council issued the Administrative Measures on Internet Information Services, or the Internet Measures, which were subsequently revised in 2011. According to
the Internet Measures, commercial ICP service operators must obtain an ICP license from the relevant government authorities before engaging in any commercial ICP operations
within the PRC.

In 2009, the MIIT promulgated the Administrative Measures on Telecommunications Business Operating License, or the Telecom License Measures. On July 3, 2017, Telecom
License Measures was further revised and it became effective on September 1, 2017. The Telecom License Measures set forth the types of licenses required to operate value-added
telecommunications services and the qualifications and procedures for obtaining such licenses. For example, an ICP operator providing value-added services in multiple provinces is
required to obtain an interregional license, whereas an ICP operator providing the same services in one province is required to obtain a local license.

Restrictions on Foreign Ownership in Value-Added Telecommunications Services
According to the Provisions on Administration of Foreign Invested Telecommunications Enterprises, or the FITE Provisions, promulgated by the State Council in December 2001
and amended in September 2008 and 2016, the ultimate foreign equity ownership in a value-added telecommunications service provider must not exceed 50%. Moreover, for a foreign

investor to acquire any equity interest in a value-added telecommunication business in China, it must demonstrate a good track record and experience in operating value-added
telecommunications services. Foreign investors that meet these requirements must obtain approvals from the MIIT and the Ministry of Commerce or its authorized local branches.
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In 2006, the MIIT issued the Notice of the MIIT on Intensifying the Administration of Foreign Investment in Value-added Telecommunications Services. This notice prohibits
domestic telecommunication services providers from leasing, transferring or selling telecommunications business operating licenses to any foreign investor in any form, or providing
any resources, sites or facilities to any foreign investor for their illegal operation of a telecommunications business in China. According to this notice, either the holder of a value-
added telecommunication business operating license or its shareholders must legally own the domain names and trademarks used by such license holders in their provision of value-
added telecommunication services. The notice further requires each license holder to have the necessary facilities, including servers, for its approved business operations and to
maintain such facilities in the regions covered by its license. In addition, all value-added telecommunications service providers are required to maintain network and internet security
in accordance with the standards set forth in the Basic Requirements for Safeguarding the Network Information of Value- added Telecommunication Business (YDN126-2005) issued
by the MIIT If a license holder fails to comply with the requirements in the notice and cure such non-compliance, the MIIT or its local counterparts have the discretion to take
measures against such license holders, including revoking their value-added telecommunications business operating licenses.

To comply with these regulations, Kaixin operates its website through its VIEs. Shanghai Jieying has obtained an ICP license.
Regulations on Internet Publishing

The Administrative Provisions on Online Publishing Services, or the Online Publishing Provisions, was jointly issued by the MIIT and the State General Administration of Press,
Publication, Radio, Film and Television in 2016, and came into effect on March 10, 2016. The Online Publishing Provisions define “online publishing services” as providing online
publications to the public through information networks. Any online publishing services provided in the territory of the PRC are subject to these provisions. The Online Publishing
Provisions requires any internet publishing services provider to obtain an online publishing service license to engage in online publishing services. Under the Online Publishing
Provisions, online publications refer to digital works which have publishing features such as digital work that have been edited, produced or processed and which are made available to
the public through information networks, including written works, pictures, maps, games, cartoons, audio/video reading materials and other methods. Any online game must obtain
approval from the State Administration of Radio and Television before it is launched online. Furthermore, Sino-foreign equity joint ventures, Sino-foreign cooperative joint ventures
and wholly foreign-owned enterprises cannot engage in providing web publishing services.

Regulations on Information Security

The Ministry of Public Security promulgated the Administrative Measures on Security Protection for International Connections to Computer Information Networks in 1997 and
further revised in 2011 that prohibit the use of the internet in ways which, among other things, result in a leakage of state secrets or the distribution of socially destabilizing content.
Socially destabilizing content includes any content that incites defiance or violations of PRC laws or regulations or subversion of the PRC government or its political system, spreads
socially disruptive rumors or involves cult activities, superstition, obscenities, pornography, gambling or violence. State secrets are defined broadly to include information concerning
PRC national defense, state affairs and other matters as determined by the PRC authorities. In addition, the National Administration for the Protection of State Secrets has issued The
Confidentiality Administrative Provisions of the International Networking of Computer Information Systems authorizing the blocking of access to any website it deems to be leaking
state secrets or failing to comply with the relevant legislation regarding the protection of state secrets.
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In 2005, the Ministry of Public Security promulgated Provisions on Technological Measures for Internet Security Protection, which require all ICP operators to keep records of
certain information about their users (including user registration information, log-in and log-out time, IP address, content and time of posts by users) for at least 60 days and submit the
above information as required by laws and regulations. The ICP operators must regularly update information security systems for their websites with local public security authorities
and must also report any public dissemination of prohibited content. If an ICP operator violates these measures, the PRC government may revoke its ICP license and shut down its
websites.

In November 2016, the Standing Committee of the National People’s Congress issued the Cyber Security Law, which came into effect on June 1, 2017. This is the first Chinese
law that focuses exclusively on cyber security. The Cyber Security Law provides that network operators must set up internal security management systems that meet the requirements
of a classified protection system for cybersecurity, including appointing dedicated cybersecurity personnel, taking technical measures to prevent computer viruses, network attacks and
intrusions, taking technical measures to monitor and record network operation status and cybersecurity incidents, and taking data security measures such as data classification, backup
and encryption. The Cyber Security Law also imposes a relatively vague but broad obligation to provide technical support and assistance to the public and state security authorities in
connection with criminal investigations or for reasons of national security. The Cyber Security Law also requires network operators that provide network access or domain name
registration services, landline or mobile phone network access, or that provide users with information publication or instant messaging services, to require users to provide a real
identity when they sign up. The Cyber Security Law sets high requirements for the operational security of facilities deemed to be part of the PRC’s “critical information
infrastructure.” These requirements include data localization, i.e., storing personal information and important business data in China, and national security review requirements for any
network products or services that may have an impact on national security. Among other factors, “critical information infrastructure” is defined as critical information infrastructure
that will, in the event of destruction, loss of function or data leak, result in serious damage to national security, the national economy and people’s livelihood, or the public interest.
Specific reference is made to key sectors such as public communication and information services, energy, transportation, water-resources, finance, public service and e-government.
However, no official guidelines as to the scope of “critical information infrastructure” have been formally issued.

Regulations on Internet Privacy

In recent years, PRC government authorities have enacted legislation on internet use to protect personal information from any unauthorized disclosure. The PRC law does not
prohibit ICP operators from collecting and analyzing personal information from their users. However, the Administrative Measures on Internet Information Services prohibit an ICP
operator from insulting or slandering a third party or infringing the lawful rights and interests of a third party. Pursuant to Decision on Strengthening Network Information Protection
promulgated by the Standing Committee of the National People’s Congress in 2012, ICP operators that provide electronic messaging services must keep users’ personal information
confidential and must not disclose such personal information to any third party without the users’ consent or unless required by law. The regulations further authorize the relevant
telecommunications authorities to order ICP operators to rectify unauthorized disclosure. ICP operators are subject to legal liability if the unauthorized disclosure results in damages or
losses to users. The PRC government, however, has the power and authority to order ICP operators to turn over personal information if an internet user posts any prohibited content or
engages in illegal activities on the internet. In December 2011, the MIIT promulgated the Several Provisions on Regulating the Market Order of Internet Information Services, which
became effective in March 2012. Without obtaining the consent from the users, telecommunication business operators and ICP operators may not collect or use the users’ personal
information. The personal information collected or used in the course of provision of services by the telecommunication business operators or ICP operators must be kept in strict
confidence, and may not be divulged, tampered with or damaged, and may not be sold or illegally provided to others. The ICP operators are required to take certain measures to
prevent any divulge, damage, tamper or loss of users’ personal information.
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In December 2012, the Standing Committee of the National People’s Congress of the PRC issued the Decision on Strengthening the Protection of Online Information. Under this
decision, ICP operators are required to take such technical and other measures necessary to safeguard information against inappropriate disclosure. To further implement this decision
and relevant rules, MIIT issued the Regulation of Protection of Telecommunication and Internet User Information in 2013.

In November 2016, the Standing Committee of the National People’s Congress issued the Cyber Security Law, which came into effect on June 1, 2017. The Cyber Security Law
imposes certain data protection obligations on network operators, including that network operators may not disclose, tamper with, or damage users’ personal information that they
have collected, and that they are obligated to delete unlawfully collected information and to amend incorrect information. Moreover, internet operators may not provide users’ personal
information to others without consent. Exempted from these rules is information irreversibly processed to preclude identification of specific individuals. Also, the Cyber Security Law
imposes breach notification requirements that will apply to breaches involving personal information.

Regulations on Advertisements

Advertisers, advertising operators and advertising distributors are required by PRC advertising laws and regulations to ensure that the contents of the advertisements they prepare
or distribute are true and in full compliance with applicable laws and regulations. In addition, where a special government review is required for certain categories of advertisements
before publishing, the advertisers, advertising operators and advertising distributors are obligated to confirm that such review has been performed and the relevant approval has been
obtained. Violation of these regulations may result in penalties, including fines, confiscation of advertising income, orders to cease dissemination of the advertisements and orders to
publish an advertisement correcting the misleading information. In the case of serious violations, the State Administration for Industry and Commerce or its local branches may force
the violator to terminate its advertising operation or even revoke its business license. Furthermore, advertisers, advertising operators or advertising distributors may be subject to civil
liability if they infringe on the legal rights and interests of third parties.

In April 2015, the Standing Committee of the National People’s Congress issued the PRC Advertising Law or the Advertising Law, which came into effect on September 1, 2015.
The Advertising Law applies to all advertising activities conducted via the internet. The Advertising Law requires that users must be able to close online pop-up ads with one click.
Moreover, internet service providers are obligated to cease publishing any advertisements that they know or should know are illegal. Violation of these regulations may result in
penalties, including fines, confiscation of the advertising incomes, termination of advertising operations and even suspension of the provider’s business license.

In July 2016, the SAIC issued the Interim Measures for the Administration of Internet Advertising, which became effective on September 1, 2016. These interim measures clarify
that “internet advertisements” means commercial advertisements that promote commodities or services directly or indirectly via internet media such as websites, webpages and
internet applications in the form of texts, pictures, audio, video or other forms. These interim measures also create a number of new requirements for internet advertisers. For example,
these interim measures state that paid search advertisements should be clearly distinguished from ordinary search results. In addition, consistent with the Advertising Law, these
interim measures require that advertisements published on internet pages in the form of pop-ups or other similar forms shall be clearly marked with a “close” button to ensure “one
click to close.” The measures also prohibit unfair competition in internet advertisement publishing, including (1) providing or using any programs or hardware to intercept or filter any
legally operated advertisements of other persons; and (2) using network pathways, network equipment or applications to disrupt the normal data transmission of advertisements, alter
or block legally operated advertisements of other persons or load advertisements without authorization. Violation of these regulations may result in fine of no more than RMB 30,000,
with any punishments administrated by the Administrative Authority for Industry and Commerce in the place where the advertisement publisher is located.
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In February 2018, the SAIC promulgated the Notice on Launching Special Overhaul of Internet Advertising, or the Internet Advertising Notice. The Internet Advertising Notice
specifies that the illegal Internet advertisements having an adverse social impact, generating enormous publicity, or detrimental to the personal and property safety of the public via
Internet media, shall be seriously regulated.

Regulations on Internet Finance Services

In July 2015, ten PRC regulatory agencies, including the People’s Bank of China, or the PBOC, the MIIT and the China Banking Regulatory Commission, or the CBRC, jointly
issued the Guidelines on Promoting the Healthy Development of Internet Finance, or the Guidelines. The Guidelines call for active government support of China’s internet finance
industry, including the online peer-to-peer lending service industry, and clarify the division of responsibility among regulatory agencies. The Guidelines specify that the CBRC will
have primary regulatory responsibility for the online peer-to-peer lending service industry in China and state that online peer-to-peer lending service providers shall act as an
intermediary platform to provide information exchange, matching, credit assessment and other intermediary services, and must not provide credit enhancement services and/or engage
in illegal fund-raising. The Guidelines provide additional requirements for China’s internet finance industry, including the use of custody accounts with qualified banks to hold
customer funds as well as information disclosure requirements.

In August 2016, four PRC regulatory agencies, including the CBRC, the MIIT, the Ministry of Public Security and Cyberspace Administration of China, published the Interim
Measures for the Administration of the Business Activities of Online Lending Information Intermediary Institution, or Interim Measures. The Interim Measures define online lending
intermediaries as the financial information intermediaries that are engaged in online peer-to-peer lending information business and provide lenders and borrowers with lending
information services, such as information collection and publication, credit rating, information interaction and loan facilitation. Consistent with the Guidelines, the Interim Measures
prohibit online lending intermediaries from providing credit enhancement services and collecting funds directly or indirectly, and require, among others, (i) that online lending
intermediaries intending to provide online lending information agency services and its subsidiaries and branches must make relevant record-filing with local financial regulatory
authorities with which it is registered after obtaining the business license; (ii) that online lending intermediaries operating telecommunication services must apply for relevant
telecommunication service license after the completion of the record-filing and registration with the local financial regulatory authority; and

(iif) that online lending intermediaries must materially specify the online lending information intermediary in the business scope.
The Interim Measures list the following businesses that an online lending intermediary must not, by itself or on behalf of a third party, participate in: (i) financing for themselves

whether or not in disguised form; (ii) accepting or collecting directly or indirectly the funds of lenders; (iii) providing lenders with guarantee or promise on guarantee of principal and
interest directly or in disguised form;
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(iv) publicizing or promoting financing projects at physical locations or entrusting or authorizing a third party to do so; (v) extending loans, except otherwise as provided by laws and
regulations; (vi) splitting the term of any financing project; (vii) offering wealth management and other financial products by themselves to raise funds, and selling as an agent bank
wealth management, securities company asset management, fund, insurance or trust products and other financial products; (viii) conducting asset securitization business or realizing
transfer of creditors’ rights in the forms of asset packaging, asset securitization, trust assets, fund shares, etc.; (ix) engaging in any form of mixture, bundling or agency with other
institutions in investment, agency in sale, brokerage and other business except as permitted by laws, regulations and relevant regulatory provisions on online peer-to-peer lending; (x)
falsifying or exaggerating earnings outlook of financing projects, concealing the defects and risks of financing projects, making false advertising or promotion, etc., by using
ambiguous words or other fraudulent means, fabricating or spreading false or incomplete information impairing the business reputation of others or misleading lenders or borrowers;
(xi) providing information intermediary services for high-risk financing which uses the borrowed funds for investment in stocks, over-the-counter fund distribution, futures contracts,
structured funds and other derivative products; (xii) engaging in businesses such as crowd-funding in equity; and (xiii) other activities prohibited by the laws, regulations and the
regulatory provisions on online peer-to-peer lending. In addition, the Interim Measures stipulate that online lending intermediaries shall not operate businesses other than risk
management and necessary business processes such as information collection and confirmation, post-loan tracking and pledge management in accordance with online lending
regulations, via offline physical locations. Furthermore, the Interim Measures provide that online lending intermediaries shall, based on their risk management capabilities, set upper
limits on the loan balance of a single borrower borrowing both from one online lending intermediary and from all online lending intermediaries. In the case of natural persons, this
limit shall not be more than RMB200,000 for one online lending intermediary and not more than RMB1 million in total from all platforms, while the limit for a legal person or
organization shall not be more than RMB1 million for one online lending intermediary and not more than RMBS5 million in total from all platforms. Moreover, the Interim Measures
require that each online lending intermediary (i) separates its own capital from funds received from lenders and borrowers and (ii) selects a qualified banking financial institution as its
funding custodian institution, which shall perform custody and administrative responsibilities as required.

On October 28, 2016, the CBRC, the MIIT and the SAIC, jointly published the Guidelines on the Administration of Record-filings of Online Lending Information Intermediary
Agencies, or the Record- filings Guidelines, to establish and improve the record-filing mechanisms for online lending intermediaries. According to the Record-filings Guidelines, a
newly established online lending intermediary shall make the record-filings with the local financial regulatory authority after obtaining the business license; while with respect to any
online lending intermediary which is established and begins to conduct the business prior to the publication of this Record-filings Guidelines, the local financial regulatory authority
shall, pursuant to relevant arrangement of specific rectification work for risks in online peer-to-peer lending, accept the application for record-filings submitted by a qualified online
lending intermediary, or any online lending intermediary which has completed the rectification confirmed by relevant authorities.

On February 22, 2017, the CBRC released the Guidelines to Regulate Funds Custodian for online lending intermediaries, or the Custodian Guidelines. The Custodian Guidelines
define depositories as commercial banks that provide online lending fund custodian services, and stipulate that the depositories shall not engage in offering any guarantee, including:
(i) offering guarantees for lending transaction activities conducted by online lending intermediaries, or undertaking any liability for breach of contract related to such activities; (ii)
offering guarantees to lenders, guaranteeing principal and dividend payments or bearing the risks associated with fund lending operations for lenders.

On April 18, 2017, the Online Lending Rectification Office issued the Notice on the Performance of Check and Rectification of Cash Loan Business Activities and a
supplementary notice, or the Notice on Cash Loan. The Notice on Cash Loan requires the local branches of the Online Lending Rectification Office to conduct a comprehensive
review and inspection of the cash loan business of online lending platforms and require such platforms to implement necessary improvements and remediation within a specific period
to comply with the relevant requirements under the applicable laws and regulations. The Notice on Cash Loan focuses on preventing malicious fraudulent activities, loans that are
offered at excessive interest rates and violence in the loan collection processes in the cash loan business operation of online lending platforms. The Online Lending Rectification
Office also issued a list of cash loan business activities that are to be examined.
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On August 23, 2017, the General Office of the CBRC released the Guidelines on Information Disclosure of Business Activities of Online Lending Information Intermediaries, or
the Information Disclosure Guidelines. Consistent with the Interim Measures, the Information Disclosure Guidelines emphasize the requirement of information disclosure by an online
lending intermediary and further, detail the frequency and scope of such information disclosure. Any violation of the Information Disclosure Guidelines by an online lending
intermediary may subject the online lending intermediary to certain penalties under Interim Measures. In addition, the Information Disclosure Guidelines require online lending
intermediaries that do not fully comply with the Information Disclosure Guidelines in conducting their business to rectify the relevant activities within six months after the release of
the Information Disclosure Guidelines.

On December 1, 2017, the Internet Finance Rectification Office and the Online Lending Rectification Office jointly issued the Notice on Regulating and Rectifying “Cash Loan”
Business, or the Circular 141, outlining general requirements on the “cash loan” business conducted by network microcredit companies, banking financial institutions and online
lending information intermediaries. The Circular 141 specifies the features of “cash loans” as not relying on consumption scenarios, with no specified use of loan proceeds, no
qualification requirement on customers and unsecured etc. The Circular 141 sets forth several general requirements with respect to the “cash loan” business, including, without
limitation: (i) no organizations or individuals may conduct the lending business without obtaining relevant approvals for the lending business; (ii) the aggregated borrowing costs of
borrowers charged by institutions in the forms of interest and various fees should be annualized and subject to the limit on interest rate of private lending set forth in the Private
Lending Judicial Interpretations issued by the Supreme People’s Court; (iii) all relevant institutions shall follow the “know-your-customer” principle and prudentially assess and
determine the borrower’s eligibility, credit limit and cooling-off period, etc. Loans to any borrower without income sources are prohibited; and (iv) all relevant institutions shall
enhance the internal risk control and prudentially use the “data-driven” risk management model. In additions, the Circular 141 emphasizes several requirements on the online lending
information intermediaries. For instance, such intermediaries are prohibited from facilitating any loans to students or other persons without repayment source or repayment capacity, or
loans with no designated use of proceeds. Also, such intermediaries are not permitted to deduct interest, handling fee, management fee or deposit from the principal of loans provided
to the borrowers in advance. Any violation of the Circular 141 may result in penalties, including but not limited to suspension of operation, orders to make rectification, condemnation,
disapproval of recordation, revocation of license, order to cease business operation, and criminal liabilities.

There are also certain rules, laws and regulations relevant or applicable to the internet financing service industry, including the PRC Contract Law, the General Principles of the
Civil Law of the PRC, and related judicial interpretations promulgated by the Supreme People’s Court.

Regulations on Intellectual Property Rights
China has adopted legislation governing intellectual property rights, including trademarks, patents and copyrights. China is a signatory to the major international conventions on

intellectual property rights and became a member of the Agreement on Trade Related Aspects of Intellectual Property Rights upon its accession to the World Trade Organization in
December 2001.
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Patent. The standing committee of the National People’s Congress adopted the Patent Law in 1984 and was subsequently amended in 1992, 2000 and 2008. The state Council
promulgated Implementation Regulation for the Paten Law in 2001, which was amended in 2010. To be patentable, invention or utility models must meet three conditions: novelty,
inventiveness and practical applicability. A patent is valid for a term of twenty years in the case of an invention and a term of ten years in the case of utility models and designs. A
third-party user must obtain consent or a proper license from the patent owner to use the patent. Otherwise, the use constitutes an infringement of patent rights.

Copyright. The National People’s Congress adopted the Copyright Law in 1990 and amended in 2001 and 2010. The Copyright Law extends copyright protection to internet
activities, products disseminated over the internet and software products. In addition, there is a voluntary registration system administered by the China Copyright Protection Center.
The amended Copyright Law also requires registration of a copyright pledge.

Software products. In China, holders of computer software copyrights enjoy protections under the Copyright Law. Various regulations relating to the protection of software
copyrights in China have promulgated, including Copyright Law of the PRC which was promulgated in 1990 and amended in 2001 and February 2010 and the Regulation for the
Implementation of the Copyright Law of the PRC which came into effect in September 2002 and was amended in January 2011 and further amended in January 2013 and Measures
for the Registration of Computer Software Copyright which was issued by National Copyright Administration of the PRC in February 2002. Under these regulations, computer
software that is independently developed and exists in a physical form is protected, and software copyright owners may license or transfer their software copyrights to others.
Registration of software copyrights, exclusive licensing and transfer contracts with the Copyright Protection Center of China or its local branches is encouraged. Such registration is
not mandatory under Chinese law, but can enhance the protections available to the registered copyrights holders. In 2002, the National Copyright Administration of the PRC issued the
Computer Software Copyright Registration Procedures, which apply to software copyright registration, license contract registration and transfer contract registration. In compliance
with, and in order to take advantage of, the above rules, Kaixin had registered nine computer software copyrights.

Trademark. The PRC Trademark Law was adopted in 1982 and was amended in 1993, 2001 and 2013. The Trademark Office under the SAIC handles trademark registrations and
grants a term of 10 years for registered trademarks and another 10 years if requested upon expiry of the first or any renewed ten-year term. Trademark license agreements must be filed
with the Trademark Office for record. Kaixin had applied with the Trademark Office to register its trademark “[JOJ".

Domain Names. In 2002, the CNNIC issued the Implementing Rules for Domain Name Registration and revised it in 2009 and 2012, setting forth detailed rules for registration of
domain names. On August 24, 2017, the MIIT, promulgated the Administrative Measures for Internet Domain Names, or Internet Domain Name Measures. The Internet Name
Measures regulate the registration of domain names, such as the first tier domain name “.cn.” In November 2014, the CNNIC issued the Rules of First-tier Domain Name Dispute
Resolution, pursuant to which the CNNIC can authorize a domain name dispute resolution institution to decide disputes. Kaixin had registered domain names including
www.kaixin.com.
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Regulations on Anti-unfair Competition

Under the Anti-unfair Competition Law, effective in 1993 and revised in 2017, a business operator is prohibited from carrying out acts intending to cause confusion, which would
mislead others into thinking that its products belong to another party or that there is an association with another party, by:

e using without permission, a mark that is identical with or similar to product names, packaging or decoration of others with a certain degree of influence;

e using without permission, the name of an enterprise, a social organization or an individual with a certain degree of influence;

e using without permission, the main element of a domain name, website name or webpage with a certain degree of influence;

e carrying out confusing acts that are sufficient to mislead others into thinking that a product belongs to another party or there is an affiliation with another party.
Regulations on Foreign Exchange

Under the Foreign Currency Administration Rules, which were revised in 2008, if documents certifying the purposes of the conversion of RMB into foreign currency are
submitted to the relevant foreign exchange conversion bank, the RMB will be convertible for current account items, including the distribution of dividends, interest and royalties
payments, and trade and service-related foreign exchange transactions. Conversion of RMB for capital account items, such as direct investment, loans, securities investment and
repatriation of investment, however, is subject to the approval of SAFE or its local counterpart.

Under the Administration Rules for the Settlement, Sale and Payment of Foreign Exchange, which were promulgated in 1996, foreign-invested enterprises may only buy, sell
and/or remit foreign currencies at banks authorized to conduct foreign exchange business after providing valid commercial documents and, in the case of capital account item
transactions, obtaining approval from SAFE or its local counterpart. Capital investments by PRC entities outside of China, after obtaining the required approvals of the relevant
approval authorities, such as the Ministry of Commerce and the National Development and Reform Commission or their local counterparts, are also required to register with SAFE or
its local counterpart.

In February 2015, SAFE promulgated the Notice on Further Simplifying and Improving the Foreign Exchange Management Policies for Direct Investment, or the SAFE Circular
13, which took effect on June 1, 2015. SAFE Circular 13 delegates the power to enforce the foreign exchange registration in connection with inbound and outbound direct investments
under relevant SAFE rules from local branches of SAFE to banks, thereby further simplifying the foreign exchange registration procedures for inbound and outbound direct
investments.

In March 2015, SAFE issued the Circular on Reform of the Administrative Rules of the Payment and Settlement of Foreign Exchange Capital of Foreign-Invested Enterprises, or
SAFE Circular 19, which became effective on June 1, 2015. Pursuant to SAFE Circular 19, foreign-invested enterprises may either continue to follow the current payment-based
foreign currency settlement system or choose to follow the “conversion-at-will” system for foreign currency settlement. Where a foreign-invested enterprise follows the conversion-at-
will system for foreign currency settlement, it may convert part or all of the amount of the foreign currency in its capital account into Renminbi at any time. The converted Renminbi
will be kept in a designated account labeled as settled but pending payment, and if the foreign-invested enterprise needs to make payment from such designated account, it still needs
to go through the review process with its bank and provide necessary supporting documents. SAFE Circular 19, therefore, has substantially lifted the restrictions on the usage by a
foreign-invested enterprise of its Renminbi registered capital converted from foreign currencies. According to SAFE Circular 19, such Renminbi capital may be used at the discretion
of the foreign-invested enterprise and SAFE will eliminate the prior approval requirement and only examine the authenticity of the declared usage afterwards. Nevertheless, foreign-
invested enterprises like Kaixin’s PRC subsidiaries are still not allowed to extend intercompany loans to its VIEs. In addition, as SAFE Circular 19 was promulgated recently, there
remain substantial uncertainties with respect to the interpretation and implementation of this circular by relevant authorities.
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In utilizing funds that Kaixin holds offshore, as an offshore holding company with PRC subsidiaries, Kaixin may (i) make additional capital contributions to its PRC subsidiaries,
(ii) establish new PRC subsidiaries and make capital contributions to these new PRC subsidiaries, (iii) make loans to its PRC subsidiaries or consolidated affiliated entities, or (iv)
acquire offshore entities with business operationsin China in offshore transactions. However, most of these uses are subject to PRC regulations and approvals. For example:

e capital contributions to Kaixin’s PRC subsidiaries, whether existing or newly established ones, must be approved by the Ministry of Commerce or its local counterparts;

e loans by Kaixin to its PRC subsidiaries, each of which is a foreign-invested enterprise, to finance their activities cannot exceed statutory limits and must be registered with
SAFE or its local branches; and

e loans by Kaixin to its consolidated affiliated entities, which are domestic PRC entities, must be approved by the National Development and Reform Commission and must
also be registered with SAFE or its local branches.

Regulations on Dividend Distribution

Wholly foreign-owned enterprises in the PRC may pay dividends only out of their accumulated profits as determined in accordance with PRC accounting standards and
regulations. The State Council issued the Rules of the Implementation of the Law of PRC on Wholly Foreign-owned Enterprises or the Rules of WFOE in 1990, which was revised in
2001 and 2014. Pursuant to the revised Rules of WFOE, these wholly foreign-owned enterprises are required to set aside at least 10% of their respective accumulated profits each year,
if any, to fund certain reserve funds, until the aggregate amount of such fund reaches 50% of its registered capital. At the discretion of these wholly foreign- owned enterprises, they
may allocate a portion of their after-tax profits based on PRC accounting standards to staff welfare and bonus funds. These reserve funds and staff welfare and bonus funds are not
distributable as cash dividends.

Regulations on Offshore Investment by PRC Residents

In July 2014, SAFE promulgated the Notice on Relevant Issues Concerning Foreign Exchange Control of Domestic Residents’ Overseas Investment and Financing and Roundtrip
Investment through Offshore Special Purpose Vehicles, or SAFE Circular 37, which replaced the former Notice on Relevant Issues Concerning Foreign Exchange Administration for
PRC Residents to Engage in Financing and Inbound Investment via Overseas Special Purpose Vehicles, or SAFE Circular 75, promulgated by SAFE in 2005.

SAFE Circular 37 requires PRC residents to register with local branches of SAFE in connection with their direct establishment or indirect control of an offshore entity, for the
purpose of overseas investment and financing, with such PRC residents’ legally owned assets or equity interests in domestic enterprises or offshore assets or interests, which is
referred to in SAFE Circular 37 as a “special purpose vehicle.” SAFE Circular 37 further requires amendment to the registration in the event of any significant changes with respect to
the special purpose vehicle, such as an increase or decrease of capital contributed by PRC residents, share transfer or exchange, merger, division or other material events. In the event
that a PRC resident holding interests in a special purpose vehicle fails to complete the required SAFE registration, the PRC subsidiaries of that special purpose vehicle may be
prohibited from making profit distributions to the offshore parent and from carrying out subsequent cross-border foreign exchange activities, and the special purpose vehicle may be
restricted in its ability to contribute additional capital into its PRC subsidiaries. Furthermore, failure to comply with the various SAFE registration requirements described above could
result in liability under PRC law for evasion of foreign exchange controls.
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Regulations on Employee Stock Options Plans

In 2007, SAFE issued implementing rules for the Administrative Measures of Foreign Exchange Matters for Individuals, which, among other things, specified approval
requirements for certain capital account transactions, such as a PRC citizen’s participation in employee stock ownership plans or share option plans of an overseas publicly listed
company, and it was further amended on May 29, 2016. In 2012, SAFE promulgated the Notice on the Administration of Foreign Exchange Matters for Domestic Individuals
Participating in the Stock Incentive Plans of Overseas Listed Companies, or the Stock Option Notice, which simplifies the requirements and procedures for the registration of stock
incentive plan participants, especially in respect of the required application documents and the absence of strict requirements on offshore and onshore custodian banks.

Under these rules, for PRC resident individuals who participate in stock incentive plans of overseas publicly listed companies, which includes employee stock ownership plans,
stock option plans and other incentive plans permitted by relevant laws and regulations, a PRC domestic qualified agent or the PRC subsidiary of such overseas listed company must,
among other things, file on behalf of such resident an application with SAFE or its local counterpart to obtain approval for an annual allowance with respect to the purchase of foreign
exchange in connection with the stock holding or share option exercises, as PRC residents may not directly use oversea funds to purchase shares or exercise share options. In addition,
within three months after any substantial changes to any such stock incentive plan, including any changes due to a merger or acquisition or changes to the domestic or overseas
custodian agent, the domestic agent must update the registration with SAFE.

Under the Foreign Currency Administration Rules, as amended in 2008, the foreign exchange proceeds of domestic entit