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CONTENT

 
This Current Report on Form 6-K, including the exhibits filed
herein, in connection with the unaudited consolidated financial results for the six months
ended June 30, 2025 of Kaixin Holdings
(“Kaixin” or the “Company”) is hereby incorporated by reference into the Registration Statement on Form F-3
(File No. 333-272954) of the Company and shall form a part thereof from the date on which this Current Report is furnished, to
the extent not superseded
by documents or reports subsequently filed or furnished.
 
First Half of 2025 Highlights
 
  · Total net revenues was US$95,000, representing an increase of 100% from US$nil in the first half of 2024.

 
  · Gross profit was US$95,000, representing an increase of 100% from US$nil in the first half of 2024.
 
  · Loss from operations was US$8.7 million, representing an increase of 51% from the loss from operations of US$5.7 million in the first half of

2024.
 
  · Net loss attributable to the Company was US$8.4 million, representing an increase of 57% from the net loss attributable to the Company of

US$5.4 million in the first half of 2024.
 

· Adjusted loss from operations (non-GAAP)1
was US$3.0 million, compared to an adjusted loss from operations of US$4.3 million in the first
half of 2024.

 
· Adjusted net loss (non-GAAP)2
was US$2.7 million, compared to an adjusted net loss of US$3.9 million in the first half of 2024.

 
First Half 2025 Results
 
Total net revenues were US$95,000, representing
an increase of 100% from US$nil in the first half of 2024. The revenue increase was mainly due to
provision of consulting services relating
to design and development of electric vehicles to customers.
 
Gross profit was US$95,000, resulting from
rendering consulting services.
 
Operating expenses were US$8.7 million,
significantly higher than that of US$5.7 million in the first half of 2024. The difference in operating expenses
between the two periods
was largely due to the increase of US$3.8 million in general and administrative expenses.
 
Selling and marketing expenses were US$65,000,
compared to $838 thousand in the first half of 2024.
 
General and administrative expenses were
US$8.7 million, compared to that of US$4.9 million in the first half of 2024. The increase was primarily due
to an increase of US$4.3
million in share-based compensation expenses recognized in the first half of 2025, partially net off a decrease of US$1.3 million in
other
administrative expenses.
 
Loss from operations was US$8.7 million,
 compared with a loss of US$5.7 million in the first half of 2024. The difference in loss from operations
between the two periods was largely
due to the increase in operating expenses in the first half of 2025.
 
Net loss attributable to the Company was
US$8.4 million, representing an increase of approximately 57% compared to that of US$5.4 million in the first
half of 2024.
 
Adjusted loss from operations (non-GAAP)1
was US$3.0 million, compared to an adjusted loss from operations of US$4.3 million in the first half of
2024.
 

 



 

 
Adjusted net loss (non-GAAP)2
was US$2.7 million, compared to an adjusted net loss of US$3.9 million in the first half of 2024.
 
  1. Adjusted loss from operations is a non-GAAP measure. We define adjusted loss from operations as loss from operations excluding share-based

compensation expenses. See “About Non-GAAP Financial Measures” below.
 
  2. Adjusted net loss is a non-GAAP measure. We define adjusted net loss as net loss excluding share-based compensation expenses. See “About

Non-GAAP Financial Measures” below.
  
About Non-GAAP Financial Measures
 
To supplement Kaixin’s consolidated financial
results presented in accordance with United States Generally Accepted Accounting Principles (“GAAP”),
Kaixin uses “adjusted
 loss from operations” and “adjusted net loss”, which are defined as non-GAAP financial measures by the SEC, in evaluating
 its
business. We define adjusted loss from operations as loss from operations excluding share-based compensation expenses. To facilitate
 investors and
analysts, we present the foresaid impact in “Reconciliation of non-GAAP results of operations measures to the comparable
GAAP financial measures”
retrospectively. We present adjusted loss from operations and adjust net income (loss) because they are
used by our management to evaluate our operating
performance. We also believe that these non-GAAP financial measures provide useful information
to investors and others in understanding and evaluating
our consolidated results of operations in the same manner as our management and
in comparing financial results across accounting periods and to those of
our peer companies.
 
These non-GAAP financial measures are not intended
 to be considered in isolation from, or as a substitute for, the financial information prepared and
presented in accordance with GAAP.
 
About Kaixin Holdings
 
Kaixin Holdings is committed to transitioning
into an AI-driven tech business located in China. XINGCAN utilizes AI technologies to develop and operate
online live streaming education
 platforms and packages, serving both domestic and international audiences. Through the proposed acquisition, Kaixin
enters the AI education
business and aims to expand its AI capacity into new areas to create more growth opportunities.
 
Safe Harbor Statement
 
This announcement may contain forward-looking
statements. These statements are made under the "safe harbor" provisions of the U.S. Private Securities
Litigation Reform Act
 of 1995. These forward-looking statements can be identified by terminology such as "will," "expects," "anticipates,"
 "future,"
"intends," "plans," "believes," "estimates" or other similar expressions.
Statements that are not historical facts, including statements about Kaixin’s beliefs
and expectations, are forward-looking statements.
Forward-looking statements involve inherent risks and uncertainties. A number of factors could cause
actual results to differ materially
 from those contained in any forward-looking statement, including but not limited to the following: our goals and
strategies; our future
business development, financial condition and results of operations; our expectations regarding demand for and market acceptance of
our
services; our expectations regarding the retention and strengthening of our relationships with auto dealerships; our plans to enhance
user experience,
infrastructure and service offerings; competition in our industry in China; and relevant government policies and regulations
relating to our industry. Further
information regarding these and other risks is included in our other documents filed with the SEC. All
information provided in this announcement and in
the attachments is as of the date of this announcement, and Kaixin does not undertake
any obligation to update any forward-looking statement, except as
required under applicable law.
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SIGNATURES

 
Pursuant to the requirements of Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the undersigned,
thereunto duly authorized.
 
  Kaixin Holdings
   
Date: September 12, 2025 By: /s/ Yi Yang
  Name: Yi Yang
  Title:   Chief Financial Officer

 

 
 



 
Exhibit 99.1

 
KAIXIN HOLDINGS 

CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands of US dollars, except share, per
share data, or otherwise noted)

 
    As of  

   
June 30,

2025    
December 31,

2024  
    (Unaudited)        
ASSETS          
CURRENT ASSETS:              
Cash and cash equivalents   $ 552    $ 2,388 
Inventories     30      29 
Prepayment for vehicle purchase and other current assets, net     516      557 
TOTAL CURRENT ASSETS     1,098      2,974 
Long-term investment     358      393 
Property and equipment, net     273      310 
Intangible assets, net     18,852      20,713 
Operating lease right-of-use assets     193      255 
TOTAL NON-CURRENT ASSETS     19,676      21,671 
TOTAL ASSETS   $ 20,774    $ 24,645 
               
LIABILITIES AND EQUITY              
CURRENT LIABILITIES:              
Short-term operating lease liabilities   $ 118    $ 141 
Contract liabilities     10      77 
Convertible notes     —      635 
Income tax payable     68      68 
Amounts due to related parties     —      355 
Warrant liability     22      22 
Accrued expenses and other current liabilities     7,361      7,750 
TOTAL CURRENT LIABILITIES     7,579      9,048 
Long-term operating lease liabilities     32      90 
Deferred tax liabilities     2,057      2,333 
TOTAL LIABILITIES     9,668      11,471 
               
COMMITMENT AND CONTINGENCIES     —      — 
               
SHAREHOLDERS’ EQUITY              
Class A Ordinary Shares (par value of $0.045 per shares; 796,106,500 shares authorized, 10,328,267 and
5,489,162 shares issued and outstanding as of June 30, 2025 and December 31, 2024, respectively)     465      247 
Class B Ordinary Shares (par value of $0.045 per shares; 15,000,000 shares authorized, 2,100,000 and 1,100,000
shares issued and outstanding as of June 30, 2025 and December 31, 2024, respectively)     95      50 
Series D convertible preferred shares (par value of $0.0001, 6,000 shares and 6,000 shares authorized, issued and
outstanding as of June 30, 2025 and December 31, 2024, respectively.)     1      1 
Series F convertible preferred shares (par value of 0.00005, 50,005 shares authorized, 42,500 and 42,500 shares
issued and outstanding as of June 30, 2025 and December 31, 2024, respectively)     1      1 
Series G convertible preferred shares (par value of 0.00075, 50,000 shares and 50,000 shares authorized, 12,800
and 12,800 shares issued and outstanding as of June 30, 2025 and December 31, 2024, respectively)     1      1 
Series H convertible preferred shares (par value of 0.00075, 50,000 shares and 50,000 shares authorized, 7,366 and
7,366 shares issued and outstanding as of June 30, 2025 and December 31, 2024, respectively)     1      1 
Additional paid-in capital     412,419      406,344 
Subscription receivable     (17,900)     (17,900)
Statutory reserve     8      8 
Accumulated deficit     (385,954)     (377,543)
Accumulated other comprehensive income     1,969      1,963 
TOTAL KAIXIN HOLDINGS’ SHAREHOLDERS’ EQUITY     11,106      13,173 
Non-controlling interests     —      1 
TOTAL EQUITY     11,106      13,174 
TOTAL LIABILITIES AND EQUITY   $ 20,774    $ 24,645 

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

 

 



 

 
KAIXIN HOLDINGS 

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS
OF OPERATIONS AND COMPREHENSIVE LOSS 
(In thousands of US dollars, except share, per
share data, or otherwise noted)

 

   
For the six months ended

June 30,  
    2025     2024  
REVENUE, NET   $ 95    $ — 
Cost of revenues     —      — 
GROSS PROFIT     95      — 
               
Selling and marketing expenses     65      838 
General and administrative expenses     8,726      4,907 
Total operating expenses     8,791      5,745 
               
LOSS FROM OPERATIONS     (8,696)     (5,745)
               
Other income (expenses), net     38      (5)
Foreign currency exchange loss     7      — 
Interest expense, net     (3)     (128)
Changes in fair value of warrant liabilities     —      232 
Share of equity loss     (34)     — 
LOSS BEFORE INCOME TAX PROVISION     (8,688)     (5,646)
               
Income tax expenses     276      276 
NET LOSS     (8,412)     (5,370)
Less: net income attributable to non-controlling interests     (1)     — 
NET LOSS ATTRIBUTABLE TO KAIXIN’S SHAREHOLDERS   $ (8,411)   $ (5,370)
               
NET LOSS   $ (8,412)   $ (5,370)
Other comprehensive income (loss)              
Foreign currency translation adjustment     7      (37)
COMPREHENSIVE LOSS   $ (8,405)   $ (5,407)
Less: comprehensive loss attributable to non-controlling interest     —      (77)
COMPREHENSIVE LOSS ATTRIBUTABLE TO KAIXIN’S SHAREHOLDERS   $ (8,405)   $ (5,339)
               
Net loss per share*              
Basic and diluted     (0.86)     (6.02)
               
Weighted average shares used in calculating net loss per share*              
Basic and diluted     9,769,065      892,491 

 
* Retroactively restated to give effect to a share
consolidation at a ratio for one - for - sixty ordinary shares and an authorized share capital increase from
$500,000 to $36,500,000 effective
on October 25, 2024. (Note 1)
 

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

 



 

 
KAIXIN HOLDINGS 

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS
OF CHANGES IN EQUITY 
(In thousands of US dollars, except share and
per share data, or otherwise noted)

 
                                          Accumulated              
          Class
A Ordinary     Class B Ordinary     Additional                Other     Total     Non-     Total  
  Preferred
shares     Shares     Shares     paid-in     Subscription    Statutory    Accumulated    Comprehensive    shareholders’    controlling     shareholders’ 
  Shares     Amount     Shares     Amount     Shares     Amount     capital     receivable     reserve     deficit     (loss)
income     equity     interest     Equity  

Balance as of
December 31, 2023     49,000    $ 2      830,109    $ 37      —      —    $ 399,125    $ (17,900)   $ 8    $ (336,571)   $ 890    $ 45,583    $ 3,434    $ 49,017 
Net loss     —      —      —      —      —      —      —      —      —      (5,370)     —      (5,370)     —      (5,370)
Issuance of ordinary
shares for
conversion
of convertible notes     —      —      135,111      6      —      —      1,202      —      —      —      —      1,208      —      1,208 
Vesting of restricted
shares award     —      —      18,034      1      —      —      1,447      —      —      —      —      1,447      —      1,447 
Issuance of Series G
convertible
preferred
shares to settle
payables due to
purchaser of KAG     12,800      **      —      —      —      —      1,996      —      —      —      —      1,996      —      1,996 
Issuance of Series H
convertible
preferred
shares to settle
payables for sales
incentive     7,366      **      1,664      **      —      —      987      —      —      —      —      988      —      988 
Issuance of ordinary
shares for
payments
of dividends     —      —      1,667      **      —      —      **      —      —      —      —      —      —      — 
Disposal of
subsidiaries     —      —      —      —      —      —      —      —      —      —      —      —      (7)     (7)
Foreign currency
translation adjustment    —      —      —      —      —      —      —      —      —      —      40      40      (77)  

 
  (37)

Balance as of June
30, 2024     69,166    $ 2      986,585    $ 44      —      —    $ 404,757    $ (17,900)   $ 8    $ (341,941)   $ 930    $ 45,892    $ 3,350    $ 49,242 

                                                                                                   
Balance as of
December 31, 2024     68,666    $ 4      5,489,162    $ 247      1,100,000    $ 50    $ 406,344    $ (17,900)   $ 8    $ (377,543)   $ 1,963    $ 13,173    $ 1    $ 13,174 
Net loss     —      —      —      —      —      —      —      —      —      (8,411)     —      (8,411)     (1)     (8,412)
Vesting of restricted
shares award     —      —      3,800,000      171      1,000,000      45      5,484      —      —      —      —      5,700      —      5,700 
Issuance of ordinary
shares for
conversion
of convertible notes     —      —      539,105      24      —      —      614      —      —      —      —      638      —      638 
Issuance of ordinary
shares for
conversion
of convertible
preferred shares     (500)     **      500,000      23      —      —      (23)     —      —      —      —      —      —      — 
Disposal of
subsidiaries     —      —      —      —      —      —      —      —      —      —      —      —      (1)     (1)
Foreign currency
translation adjustment    —      —      —      —      —      —      —      —      —      —      6      6      1      7 
Balance as of June
30, 2025     68,166    $ 4      10,328,267    $ 465      2,100,000    $ 95    $ 412,419    $ (17,900)   $ 8    $ (385,954)   $ 1,969    $ 11,106    $ —    $ 11,106 

 
* Retroactively restated to give effect to a share
consolidation at a ratio for one - for - sixty ordinary shares and an authorized share capital increase from
$500,000 to $36,500,000 effective
on October 25, 2024. (Note 1)
 
** Less than $1,000
 

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

 



 

 
KAIXIN HOLDINGS 

UNAUDITED CONSOLIDATED STATEMENTS OF CASH FLOWS 
(In thousands of US dollars, except share and
per share data, or otherwise noted)

 

   
For the six months ended

June 30,  
    2025     2024  
Net cash used in operating activities   $ (1,478)     (1,438)
               
CASH FLOWS FROM INVESTING ACTIVITIES:              

Proceeds from sales of a subsidiary     1      16 
Net cash provided by investing activities     1      16 
               
CASH FLOWS FROM FINANCING ACTIVITIES:              

Repayment of borrowings from related parties     (356)     — 
Net cash used in financing activities     (356)     — 
               
Effect of exchange rate changes on cash and cash equivalents     (3)     (35)
               
Net changes in cash and cash equivalents     (1,836)     (1,457)
Cash and cash equivalents at beginning of period     2,388      2,085 
Cash and cash equivalents at end of period   $ 552    $ 628 
               
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:              
Interest expense paid   $ —    $ — 
Income tax paid   $ —    $ — 
               
SUPPLEMENTAL DISCLOSURE OF NON-CASH FLOW INFORMATION:              
Issuance of shares in connection with conversion of convertible notes   $ 638    $ 1,208 

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

 

 



 

 
KAIXIN HOLDINGS 

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 
(In thousands of US dollars, except share and
per share data, or otherwise noted)

 
1. ORGANIZATION AND PRINCIPAL ACTIVITIES
 
Kaixin Holdings (“the Company” or
“KX”), was incorporated in the Cayman Islands in 2016.
 
On June 25, 2021, KX completed a business combination
with Haitaoche Limited (“Haitaoche”, or “HTC”), resulting in KX acquiring 100% of the share
capital of Haitaoche
 in exchange for an aggregate of 4,935,700 ordinary shares, which was issued to several former shareholders of Haitaoche. The
business
combination was treated as a reverse acquisition of KX under ASC 805, using the acquisition method of accounting, and Haitaoche was deemed
to
be the accounting acquirer.
 
Following the completion of the reverse acquisition,
 KX is the consolidated parent of Haitaoche and the resulting company operates under the KX
corporate name. Haitaoche’s historical
financial statements became the historical financial statements of the Group. The acquired assets and liabilities of
KX are included in
the Group’s consolidated balance sheets since June 25, 2021 and the results of its operations and cash flows are included in the
Group’s
consolidated statement of operations and comprehensive loss and cash flows for periods beginning after June 25, 2021.
 
On September 14, 2023, the Group effected a share
consolidation at a ratio of one-for-fifteenth (15) ordinary shares with a par value of US$0.00005 each in
the Group’s issued and
unissued share capital into one ordinary share with a par value of US$0.00075 (“the 2023 Share Consolidation”). Immediately
following the Share Consolidation, the authorized share capital of the Group to be US $50,000 divided into (a) 660,461,733 Class A ordinary
shares of a
par value of US $0.00075 each, (b) 6,000,000 Class B ordinary shares of a par value of US $0.00075 each, (c) 6,000 Series
A convertible preferred shares
of a par value of US $0.0001 each, (d) 6,000 Series D convertible preferred shares of a par value of US
$0.0001 each, (e) 50,005 Series F convertible
preferred shares of a par value of US$0.00005 each, (f) 50,000 Series G convertible preferred
shares of a par value of US$0.00075 each, (g) 50,000 Series
H convertible preferred shares of a par value of US$0.00075 each, (h) 50,000
Series I convertible preferred shares of a par value of US$0.00075 each, and
(i) 50,000 Series J convertible preferred shares of a par
value of US$0.00075 each” to “US$36,500,000 divided into (a) 48,660,461,733 Class A ordinary
shares of a par value of US$0.00075
 each, (b) 6,000,000 Class B ordinary shares of a par value of US$0.00075 each, (c) 6,000 Series A convertible
preferred shares of a par
value of US$0.0001 each, (d) 6,000 Series D convertible preferred shares of a par value of US$0.0001 each, (e) 50,005 Series F
convertible
preferred shares of a par value of US$0.00005 each, (f) 50,000 Series G convertible preferred shares of a par value of US$0.00075 each,
(g)
50,000 Series H convertible preferred shares of a par value of US$0.00075 each, (h) 50,000 Series I convertible preferred shares of
 a par value of
US$0.00075 each, and (i) 50,000 Series J convertible preferred shares of a par value of US$0.00075 each.
 

 



 

 
KAIXIN HOLDINGS

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(In thousands of US dollars, except share and
per share data, or otherwise noted)

 
1. ORGANIZATION AND PRINCIPAL ACTIVITIES (cont.)
 
On October 25, 2024, the Group effected changes
of share capital structure as the following:
 
(i) an increase of authorized share capital from $500,000 to $36,500,000 by creation of an additional 48,000,000,000
Class A ordinary shares of a

par value of US$0.00075 each.
    
(ii) redesignation of (i) 894,000,000 authorised but unissued Class A ordinary shares of a par value of US$0.00075
 each in the authorised share

capital of the Company be re-designated and re-classified as 894,000,000 Class B ordinary shares of a par
value of US$0.00075 each; and (ii)
71,733 authorised but unissued Class A ordinary shares of a par value of US$0.00075 each in the authorised
share capital of the Company be re-
designated and re-classified as 71,733 Series K convertible preferred shares of a par value of US$0.00075
each, such that the authorised share
capital of the Company shall be changed to $36,500,000 divided into (a) 47,766,390,000 Class A ordinary
shares of a par value of US$0.00075
each, (b) 900,000,000 Class B ordinary shares of a par value of US$0.00075 each, (c) 6,000 Series
A convertible preferred shares of a par value
of US$0.0001 each, (d) 6,000 Series D convertible preferred shares of a par value of US$0.0001
each, (e) 50,005 Series F convertible preferred
shares of a par value of US$0.00005 each, (f) 50,000 Series G convertible preferred shares
of a par value of US$0.00075 each, (g) 50,000 Series
H convertible preferred shares of a par value of US$0.00075 each, (h) 50,000 Series
I convertible preferred shares of a par value of US$0.00075
each, (i) 50,000 Series J convertible preferred shares of a par value of US$0.00075
each, and (j) 71,733 Series K convertible preferred shares of a
par value of US$0.00075 each.

    
(iii) share consolidation at a ratio of one-for-sixty (60) ordinary shares with a par value of US$0.00075 each
in the Group’s issued and unissued share

capital into one ordinary share with a par value of US$0.0045 (“the 2024 Share Consolidation”).
Immediately following the Share Consolidation,
the authorized share capital of the Group to be US$36,500,000 divided into (a) 796,106,500
Class A ordinary shares of a par value of US$0.045
each, (b) 15,000,000 Class B ordinary shares of a par value of US$0.045 each, (c) 6,000
Series A convertible preferred shares of a par value of
US$0.0001 each, (d) 6,000 Series D convertible preferred shares of a par value
of US$0.0001 each, (e) 50,005 Series F convertible preferred
shares of a par value of US$0.00005 each, (f) 50,000 Series G convertible
preferred shares of a par value of US$0.00075 each, (g) 50,000 Series H
convertible preferred shares of a par value of US$0.00075 each,
(h) 50,000 Series I convertible preferred shares of a par value of US$0.00075
each, (i) 50,000 Series J convertible preferred shares of
a par value of US$0.00075 each, and (j) 71,733 Series K convertible preferred shares of a
par value of US$0.00075 each.

 
Setup new subsidiaries
 
In January 2024, the Group, through one of its
subsidiaries in the PRC, set up one subsidiary, namely, Zhejiang Kaixin Zhihui Auto Co. Ltd. The Group
owned 100% equity interest in the
subsidiary.
 
In February 2025, the Group, through one of its
subsidiaries in the PRC, set up one subsidiary, namely, Zhejiang Kaixin Changxing Auto Sales Co. Ltd.
The Group owned 51% equity interest
in the subsidiary.
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1. ORGANIZATION AND PRINCIPAL ACTIVITIES (cont.)
 
Disposition of subsidiaries
 
During the year ended December 31, 2024, the Group
 entered into certain share transfer agreements with third parties, pursuant to which the Group
transferred equity interest in subsidiaries.
The details are as the following:
 

    % of  
  Date of   Ownership  

Name of Disposed Subsidiaries   Disposal   after disposal  
Kaixin Manman Commuting Technology Co. Ltd   May 27, 2024     0%
Wuhan Jieying Chimei Automobile Sales Co., Ltd.   August 22, 2024     0%
Chongqing Jieying Shangyue Automobile Sales Co., Ltd.   November 8, 2024     0%
Anhui Kaixin New Energy Vehicle Co., Ltd.   December 5, 2024     33.298%
Morning Star Auto Inc.   December 5, 2024     0%
 
In addition, the Group also disposed of Kaixin
Daman in July 2024 and Kaixin Jingtao in February 2025 due to minimal operations. In February 2025, the
Company also dissolved Zhejiang
Kaixin Zhihui Auto Co. Ltd., which did not commence operations since its inception.
 
The management believed that none of the transfers
of share interest in subsidiaries or disposition of Kiaixn Daman represent a strategic shift that has (or
will have) a major effect on
 the Group’s operations and financial results. The transfers of equity in subsidiaries or the disposition of subsidiary are not
accounted
as discontinued operations in accordance with ASC 205-20.
 
The Company and its consolidated subsidiaries,
 are collectively referred to as the “Group”. The Group is primarily engaged in sales of domestic
automobiles and the used
car sales business in the People’s Republic of China (“PRC”).
 
The major subsidiaries of the Company as of June 30,
2025 are summarized as below:
 
    Later of date of              
    incorporation or   Place of   % of     Principal
Name of Subsidiaries   acquisition   Incorporation   Ownership     Activities
Major subsidiaries:                 
Jet Sound Hong Kong Company Limited   May 7, 2011   Hong Kong     100%  Investment holding
Zhejiang Kaixin Auto Co., Ltd   April 4, 2021   PRC     100%  Used car trading business
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 
(In thousands of US dollars, except share and
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
 
(a) Basis of presentation
 
The unaudited condensed consolidated financial
statements have been prepared in accordance with the rules and regulations of the Security and Exchange
Commission and accounting
 principles generally accepted in the United States of America (“U.S. GAAP”) for interim financial reporting. Certain
information
and footnote disclosures normally included in financial statements prepared in conformity with U.S. GAAP have been condensed or omitted
pursuant to such rules and regulations. Accordingly, these statements should be read in conjunction with the Company’s audited
consolidated financial
statements for the year ended December 31, 2024.
 
In the opinion of the management, the accompanying
 unaudited condensed consolidated financial statements reflect all normal recurring adjustments,
which are necessary for a fair presentation
of financial results for the interim periods presented. The Company believes that the disclosures are adequate to
make the information
presented not misleading. The accompanying unaudited condensed consolidated financial statements have been prepared using the
same accounting
policies as used in the preparation of the Company’s consolidated financial statements for the year ended December 31, 2024.
The results
of operations for the six months ended June 30, 2025 are not necessarily indicative of the results for the full year.
 
The unaudited condensed consolidated financial
statements have not been reviewed by an independent certified public accountant.
 
(b) Going concern and liquidity
 
For the six months ended June 30, 2025 and
2024, the Company reported a net loss of approximately $8.4 million and $5.4 million, respectively, and
operating cash outflows approximately
$1.5 million and $1.4 million. For the six months ended June 30, 2025 and 2024, the Company generated minimal
revenues. As of June 30,
2025 and December 31, 2024, the Company reported accumulated deficits of approximately $386.0 million and $377.5 million,
respectively.
These factors raise a substantial doubt about the Company’s ability to continue as a going concern.
 
As of June  30, 2025, the Company had cash
 of approximately $0.6 million, which were highly liquid. On the other hand, the Company had current
liabilities of approximately $7.6
 million. Among the balance of current liabilities, other payables of $7.4 million are payable on demand and may be
extended. In addition,
two major shareholders of the Company have agreed to consider to provide necessary financial support in the form of debt and/or
equity
 to the Company to enable the Company to meet its other liabilities and commitments as they become due for at least twelve months from
 the
issuance date of this unaudited condensed consolidated financial statements.
 
The management believes that the Company will
continue as a going concern in the following 12 months from the date the Company issued the unaudited
condensed consolidated financial
 statements for the six months ended June  30, 2025. The accompanying unaudited condensed consolidated financial
statements have been
prepared on a going concern basis, which contemplates the realization of assets and satisfaction of liabilities in the ordinary course
of
business. The financial statements do not include any adjustments relating to the recoverability and classification of recorded asset
amounts or the amounts
and classification of liabilities that might result from the outcome of the uncertainties described above.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
 
(c) Fair value measurement
 
Fair value is the price that would be received
from selling an asset or paid to transfer a liability in an orderly transaction between market participants at the
measurement date. When
determining the fair value measurements for assets and liabilities required or permitted to be recorded at fair value, the Group
considers
 the principal or most advantageous market in which it would transact and it considers assumptions that market participants would use when
pricing the asset or liability.
 
Authoritative literature provides a fair value
hierarchy, which prioritizes the inputs to valuation techniques used to measure fair value into three broad
levels. The level in the hierarchy
within which the fair value measurement in its entirety falls is based upon the lowest level of input that is significant to
the fair
value measurement as follows:
 
Level 1 — inputs are based upon unadjusted
quoted prices for identical assets or liabilities traded in active markets.
 
Level 2 — inputs are based upon quoted
prices for similar assets and liabilities in active markets, quoted prices for identical or similar assets and liabilities
in markets
 that are not active and model-based valuation techniques for which all significant assumptions are observable in the market or can be
corroborated by observable market data for substantially the full term of the assets or liabilities.
 
Level 3 — inputs are generally unobservable
and typically reflect management’s estimates of assumptions that market participants would use in pricing the
asset or liability.
The fair values are therefore determined using model-based techniques that include option pricing models, discounted cash flow models,
and similar techniques.
 
Assets measured at fair value on a recurring
basis
 
Management of the Group considers the carrying
 amount of cash and cash equivalents, accounts receivable, other receivables, short-term bank loans,
accounts payable, amounts due to related
 parties, other payables and income tax payable based on the short-term maturity of these instruments to
approximate their fair values
because of their short-term nature. Warrants were measured at fair value using unobservable inputs and categorized in Level 3
of the fair
value hierarchy. There have been no transfers between Level 1, Level 2, or Level 3 categories during the six months ended June 30,
2025 and
2024.
 
Assets measured at fair value on a nonrecurring
basis
 
The Group measures its property, equipment, and
 intangible assets at fair value on a nonrecurring basis whenever events or changes in circumstances
indicate that the carrying value may
no longer be recoverable. The Group measures the purchase price allocation at fair value on a nonrecurring basis as of
the acquisition
dates.
 
Goodwill is evaluated for impairment annually
or more frequently if events or conditions indicate the carrying value of a reporting unit may be greater than
its fair value. Impairment
testing compares the carrying amount of the reporting unit with its fair value.
 
For the six months ended June 30, 2025 and
2024, no impairment was provided against goodwill.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
 
(d) Warrants
 
The Group accounts for warrants as either equity-classified
or liability-classified instruments based on an assessment of the warrant’s specific terms and
applicable authoritative guidance
 in Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) 480 - Distinguishing
Liabilities from Equity (“ASC 480”) and ASC 815 - Derivatives and Hedging (“ASC 815”). The assessment considers
 whether the warrants are
freestanding financial instruments pursuant to ASC 480, meet the definition of a liability pursuant to ASC 480,
and whether the warrants meet all of the
requirements for equity classification under ASC 815, including whether the warrants are indexed
 to the Group’s own ordinary shares, among other
conditions for equity classification. This assessment, which requires the use of
professional judgment, is conducted at the time of warrant issuance and as
of each subsequent quarterly period end date while the warrants
are outstanding.
 
For issued or modified warrants that meet all
of the criteria for equity classification, the warrants are required to be recorded as a component of additional
paid-in capital at the
time of issuance. For issued or modified warrants that do not meet all the criteria for equity classification, the warrants are required
to
be recorded at their initial fair value on the date of issuance, and each balance sheet date thereafter with changes in fair value
recognized in the statements
of operations in the period of change.
  
(e) Revenue recognition
 
The Group primarily sells automobiles to car dealers
and individual customers through signing written sales contracts. The Group presents the revenue
generated from its sales of automobiles
on a gross basis as the Group is a principal based on the fact that the Group is primarily responsible for fulling the
promise to deliver
the specified used cars or new cars to the customers, the Group also has pricing discretion and obtains substantially all of the remaining
benefits from the sale goods. Revenue is recognized at a point in time upon delivery, which usually coincide with the timing of the customer
acceptance.
For the six months ended June 30, 2025 and 2024, the Company did not generate revenues from new-car wholesales.
 
For the six months ended June 30, 2025, the Company
commenced rendering consulting services related to design and development of electric vehicles to
customers. The Company identified one
performance obligation in the agreements with customers. The transaction price is fixed. Revenue is recognized
over period using input
method. For the six months ended June 30, 2025, the Company recognized revenues of $95 from consulting services.
 
Contract liabilities
 
Contract liabilities are payment from customers
for purchase, and are deferred when corresponding performance obligation has not been satisfied. They are
recognized as revenue upon the
 Group transfers the control of products or services to the customers. The balances of advances from customers as of
June 30, 2025
and December 31, 2024 were $10 and $77, respectively.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
 
(f) Share-based compensation
 
Share-based payment transactions with employees,
 such as share options are measured based on the grant date fair value of the equity instrument. The
Company recognizes the compensation
costs net of estimated forfeitures using the straight-line method, over the applicable vesting period. The estimate of
forfeitures will
 be adjusted over the requisite service period to the extent that actual forfeitures differ, or are expected to differ, from such estimates.
Changes in estimated forfeitures will be recognized through a cumulative catch-up adjustment in the period of change and will also impact
the amount of
stock compensation expense to be recognized in future periods. Share options granted to employees with market conditions
attached are measured at fair
value on the grant date and are recognized as the compensation costs over the estimated requisite service
period, regardless of whether the market condition
has been met.
 
A change in any of the terms or conditions of
share options is accounted for as a modification of stock options. The Company calculates the incremental
compensation cost of a modification
as the excess of the fair value of the modified option over the fair value of the original option immediately before its
terms are modified,
measured based on the share price and other pertinent factors at the modification date. For vested options, the Company recognizes
incremental
compensation cost in the period the modification occurred. For unvested options, the Company recognizes, over the remaining requisite
service
period, the sum of the incremental compensation cost and the remaining unrecognized compensation cost for the original award on
the modification date.
 
(g) Recently issued accounting pronouncements
 
On July 30, 2025, the FASB issued ASU 2025-05,  which
 amends ASC 326-20  to provide a practical expedient for all entities which elect a practical
expedient that assumes that current conditions
as of the balance sheet date do not change for the remaining life of the asset in developing reasonable and
supportable forecasts as part
of estimating expected credit losses, and an accounting policy election for all entities, other than a public business entity, that
elect
the practical expedient related to the estimation of expected credit losses for current accounts receivable and current contract assets
that arise from
transactions accounted for under ASC 606. Under ASU 2025-05, an entity is required to disclose whether it has elected
to use the practical expedient and, if
so, whether it has also applied the accounting policy election. An entity that makes the accounting
policy election is required to disclose the date through
which subsequent cash collections are evaluated. ASU 2025-05 is effective for
annual reporting periods beginning after December 15, 2025, and interim
reporting periods within those annual reporting periods, with
early adoption permitted. Entities should apply the new guidance prospectively.
 
In January 2025, the FASB issued ASU 2025-01,
“Income Statement – Comprehensive Income – Expense Disaggregation Disclosure (Subtopic 220-40):
Clarifying the Effective
Date.” This pronouncement revises the effective date of ASU 2024-03 and clarify that all public business entities are required to
adopt the guidance in annual reporting periods beginning after December 15, 2026, and interim periods within annual reporting periods
beginning after
December 15, 2027. Entities within the ASU’s scope are permitted to early adopt the accounting standard update.
 
In November 2024, the FASB issued ASU 2024-03,
 “Income Statement  —  Reporting Comprehensive Income (Subtopic 220-40): Disaggregation of
Income Statement Expenses.”
 This pronouncement introduces new disclosure requirements aimed at enhancing transparency in financial reporting by
requiring disaggregation
of specific income statement expense captions. Under the new guidance, entities are required to disclose a breakdown of certain
expense
categories, such as: employee compensation; depreciation; amortization, and other material components. The disaggregated information can
be
presented either on the face of the income statement or in the notes to the financial statements, often using a tabular format. The
ASU is effective for fiscal
years beginning after December 15, 2026, and interim periods within those fiscal years. Early adoption is
permitted, and the disclosures in this standard are
required to be applied on a prospective basis with the option to apply the standard
 retrospectively. The Company is currently evaluating these new
disclosure requirements and does not expect the adoption to have a material
impact.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
 
(g) Recently issued accounting pronouncements (cont.)
 
In December 2023, the FASB issued ASU 2023-09,
which is an update to Topic 740, Income Taxes. The amendments in this update related to the rate
reconciliation and income taxes
paid disclosures improve the transparency of income tax disclosures by requiring (1) adding disclosures of pretax income
(or loss)
and income tax expense (or benefit) to be consistent with U.S. Securities and Exchange Commission (SEC) Regulation S-X 210.4-08(h),
Rules of
General Application  —  General Notes to Financial Statements: Income Tax Expense, and (2)  removing disclosures
 that no longer are considered cost
beneficial or relevant. For public business entities, the amendments in this Update are effective for
annual periods beginning after December 15, 2024. For
entities other than public business entities, the amendments are effective
for annual periods beginning after December 15, 2025. Early adoption is permitted
for annual financial statements that have not yet
 been issued or made available for issuance. The amendments in this Update should be applied on a
prospective basis. Retrospective application
is permitted.
 
In October  2023, the FASB issued ASU  2023-06,
 Disclosure Improvements  —  codification amendments in response to SEC’s disclosure Update and
Simplification initiative
 which amend the disclosure or presentation requirements of codification subtopic  230-10 Statement of Cash
Flows  —  Overall,  250-10
 Accounting Changes and Error Corrections  —  Overall,  260-10 Earnings Per Share  —  Overall, 270-10 Interim
Reporting — Overall, 440-10 Commitments — Overall, 470-10 Debt — Overall, 505-10
Equity — Overall, 815-10 Derivatives and Hedging — Overall,
860-30 Transfers and Servicing — Secured
Borrowing and Collateral, 932-235 Extractive Activities — Oil and Gas — Notes to Financial Statements, 946-
20
Financial Services — Investment Companies — Investment Company Activities, and 974-10 Real Estate — Real
Estate Investment Trusts — Overall.
The amendments represent changes to clarify or improve disclosure and presentation
 requirements of above subtopics. Many of the amendments allow
users to more easily compare entities subject to the SEC’s existing
 disclosures with those entities that were not previously subject to the SEC’s
requirements. Also, the amendments align the requirements
in the Codification with the SEC’s regulations. For entities subject to existing SEC disclosure
requirements or those that must
provide financial statements to the SEC for securities purposes without contractual transfer restrictions, the effective date
aligns with
 the date when the SEC removes the related disclosure from Regulation S-X or Regulation S-K. Early adoption is not allowed.
For all other
entities, the amendments will be effective two years later from the date of the SEC’s removal.
 
In March 2023, the FASB issued new accounting
guidance, ASU 2023-01, for leasehold improvements associated with common control leases, which is
effective for fiscal  years
 beginning after December  15, 2023, including interim periods within those fiscal  years. Early adoption is permitted for both
interim and annual financial statements that have not yet been made available for issuance. The new guidance introduced two issues: terms
and conditions
to be considered with leases between related parties under common control and accounting for leasehold improvements. The
goals for the new issues are to
reduce the cost associated with implementing and applying Topic 842 and to promote diversity in practice
by entities within the scope when applying lease
accounting requirements.
 
The Company does not believe other recently issued
but not yet effective accounting standards, if currently adopted, would have a material effect on the
unaudited condensed consolidated
 balance sheets, unaudited condensed consolidated statements of income and comprehensive income and unaudited
condensed consolidated statements
of cash flows.
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3. DISPOSAL OF SUBSIDIARIES

 
Disposal of a subsidiary for the six months
ended June 30, 2025
 
On February 10, 2025, the Company entered into
a share transfer agreement with a third party individual, pursuant to which the Company transferred 70%
equity interest in Kaixin Jingtao
at consideration of $2. Upon disposal, Kaixin Jingtao’s net assets was comprised of the following:
 

   
As of February 10,

2025  
Cash   $                    2 
Prepayment for vehicle purchase and other current assets     70 
Accrued expenses and other current liabilities     (70)
Foreign exchange adjustment     0 
Net assets   $ 2 
        
Non-controlling interest   $ 0 
Consideration   $ 2 
Loss on disposal of Kaixin Jingtao   $ 0 
 
Disposal of a subsidiary for the six months
ended June 30, 2024
 
On May 21, 2024, the Company entered into
a share transfer agreement with a third party individual, pursuant to which the Company transferred 70%
equity interest in Kaixin Manman
at consideration of $16. Upon disposal, Kaixin Manman’s net assets was comprised of the following:
 

   
As of May 21,

2024  
Cash   $                  23 
Accrued expenses and other current liabilities     (0)
Foreign exchange adjustment     0 
Net assets   $ 23 
        
Non-controlling interest   $ 7 
Consideration   $ 16 
Loss on disposal of Kaixin Manman   $ 0 
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4. INTANGBILE ASSETS
 
As of June 30, 2025 and December 31, 2024, intangible assets
were comprised of the following:
 

   
June 30, 

2025    
December 31, 

2024  
Trademark identified in reverse acquisition (1)   $ 15,100    $ 15,100 
Technology identified in acquisition of Morning Star (2)     13,972      13,972 
Software     70      68 
Total     29,142      29,140 
Less: Accumulated amortization     (10,290)     (8,427)
Intangible assets, net   $ 18,852    $ 20,713 
 
 
For the six months ended June 30, 2025 and
2024, amortization expense was $1,862 and $1,862, respectively. The following is a schedule, by fiscal years,
of amortization amount of
intangible asset as of June 30, 2025:
 
For the six months ended December 31, 2025   $ 1,862 
For the year ended December 31, 2026     3,723 
For the year ended December 31, 2027     3,723 
For the year ended December 31, 2028     3,723 
For the year ended December 31, 2029     3,723 
Thereafter     2,098 
Total   $ 18,852 
 
5. RELATED PARTY TRANSACTIONS AND BALANCES
 
The table below sets forth the major related parties
and their relationships with the Group:
 
Name   Relationship
Mr. Lin Mingjun (“Mr. Lin”)   A controlling shareholder and chief executive officer of the Group
Mrs. Yang Yi (“Mrs. Yang”)   Chief financial officer of the Group
 
Amounts due to related parties
 
As of June 30, 2025 and December 31, 2024, significant amounts
due to related parties consisted of the following:
 

   
June 30, 

2025    
December 31, 

2024  
Mr. Lin   $ —    $ 171 
Mrs. Yang     —      151 
Others     —      33 
    $ —    $ 355 
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6. INCOME TAXES
 
Cayman Islands
 
The Group is incorporated in the Cayman Islands.
Under the current laws of the Cayman Islands, the Group is not subject to income or capital gains taxes.
In addition, dividend payments
are not subject to withholdings tax in the Cayman Islands.
 
Hong Kong
 
On March 21, 2018, the Hong Kong Legislative
Council passed The Inland Revenue (Amendment) Bill 2017 (the “Bill”) which introduces the two-tiered
profits tax rates regime.
The Bill was signed into law on March 28, 2018 and was announced on the following day. Under the two-tiered profits tax rates
regime,
the first 2 million Hong Kong Dollar (“HKD”) of profits of the qualifying group entity will be taxed at 8.25%, and profits
above HKD 2 million
will be taxed at 16.5%. The Group’s Hong Kong subsidiaries did not have assessable profits that were derived
in Hong Kong for the six months ended
June 30, 2025 and 2024. Therefore, no Hong Kong profit tax has been provided for the six months
ended June 30, 2025 and 2024.
 
PRC
 
The Group’s PRC subsidiaries are subject
 to the PRC Enterprise Income Tax Law (“EIT Law”) and are taxed at the statutory income tax rate of 25%,
unless otherwise specified.
 
For the six months ended June 30, 2025 and
2024, the Group incurred deferred income tax expenses of $276 and $276, respectively.
 
7. CONVERTIBLE NOTES
 
The Group issued and sold two Convertible Promissory
 Notes (“Note A” and “Note B”, or collectively as “Notes”) to Streererville Capital, LLC (the
“Lender”)
 on November  19, 2021 and April  8, 2022, respectively. The principal amount of each Note is $2,180 and contract terms of both
 Notes are
substantially the same.
 
The purchase price of each Notes was $2,000, calculated
at principal of $2,180 less discount of $160 at issuance and the transaction expense of $20 in
connection with the purchase and sale of
the Securities. The Notes bore an interest at 8% per annum and is repayable in full in 18 months from issuance.
 
According to the Securities Purchase Agreements
of the Notes, the Group has option to repay the Notes in cash until it received the conversion notice from
Lender or repayment date. The
Lender also has the option to convert the Notes into ordinary shares at any time following the 6-month anniversary of the
issuance
date unless the outstanding balance was paid in full. The conversion price is $3.00 per ordinary share.
 
The Group did not elect the fair value option
for the convertible note. In addition, the Note did not have any embedded conversion option and redemption
feature which shall be bifurcated
and separately accounted for as a derivative under ASC 815, nor did it contain a cash conversion feature or beneficial
conversion feature.
The Group accounted for two Notes as liabilities in its entirety following ASC 470 Debt and recorded interest expenses of $3 and $121
for the six months ended June 30, 2025 and 2024, respectively.
 
During the six months ended June 30, 2025,
the Group issued 539,105 ordinary shares in the amount of $638, to settle a portion of Note B. During the six
months ended June 30,
2024, the Group issued 135,111 ordinary shares in the amount of $1,208, to settle a portion of Note B. As of June 30, 2025, the
Company
fully settled outstanding balances of convertible notes.
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8. MEZZANINE EQUITY AND WARRANT LIABILITIES
 
On December 28, 2020, KX entered into a definitive
securities purchase agreement with U.S. based KX Ventures 4 LLC (the “Investor”) and completed the
initial closing on December 29,
2020.
 
Pursuant to the agreement, the Investor will invest
$6,000 in newly designated Series A convertible preferred shares (the “Series A Preferred Shares”) of
KX. The first instalment
 of $3,000  closed on December 29, 2020 (the “First Closing”). The Series A Preferred Shares are convertible
into 1,000,000 ordinary
shares of KX’s at a conversion price of $180, subject to customary adjustments. Pursuant to the Purchase Agreement, the Investor
will also receive warrants to subscribe for KX’s ordinary shares at an exercise price of $3.00 per share. The preferred shares
and ordinary shares underlying
the warrants are not subject to stock split.
 
In connection with the issuance of  3,000  convertible
 preferred shares at the First Closing,  1,500,000  Series A Warrants,  1,333,333, Series B Warrants
and 2,000,000 Series
C Warrants (collectively the “Warrants”) were issued to the Investor, with each warrant provided the holder the right to subscribe
for
KX’s ordinary shares at an exercise price of $180  per share. Series A and Series B Warrants are immediately exercisable,
 and Series C Warrants are
exercisable upon exercise and in proportion to the number of Series B Warrants exercised. Series A, B and C
warrants expire on December 29, 2027,
August 29, 2024 and June 29, 2028, respectively.
 
The Series A Preferred Shares and Warrants are
 bundled transactions, which were considered as equity-linked instruments. The management has
determined that there was beneficial conversion
feature attributable to the preferred shares because the initial effective conversion prices of these preferred
shares were lower than
 the fair value of KX’s ordinary shares at the relevant commitment dates, and the effect of beneficial conversion feature was
recognized
in additional paid-in capital. The fair value allocated to the Series A Preferred Shares was $1,310 at the date of the First Closing.
The Warrants
are classified as a liability and the fair value allocated to warrants was $1,690 as of the date of the First Closing.
 
The Group classified the Series A Preferred Shares
as mezzanine equity as they were contingently redeemable upon the occurrence of the redemption event
which is outside the Group’s
control. The Series A Preferred Shares was redeemable if the volume-weighted average price is less than $180 on the 54-
month anniversary
of December 29, 2020 (the “Original Issue Date”) and expired in 2025.
 
The Group accrete changes in the redemption value
 over the period from the date of issuance to the earliest redemption date (June 1, 2025) of the
instrument using the interest method.
In August 2021, total Series A preferred Shares of $3,000 were converted into 72,610 ordinary shares of the Group.
As of
June 30, 2025 and December 31, 2024, the Group had no outstanding Series A Preferred Shares.
 
The Warrants were classified as the warrant liability
on the issuance date and was subsequently remeasured at fair value at each reporting date before the
warrants are exercised or expired.
 The changes in fair value of warrant liabilities were charged to the consolidated statements of operations and
comprehensive loss. No warrants
were exercised as of June 30, 2025. As of June 30, 2025 and December 31, 2024, the Group had outstanding warrant
liabilities of $22 and
$22.
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(In thousands of US dollars, except share and
per share data, or otherwise noted)
 
9. EQUITY
 
Ordinary shares
 
On September 14, 2023, the Group effected a share
consolidation at a ratio of one-for-fifteenth (15) ordinary shares with a par value of US$0.00005 each in
the Group’s
issued and unissued share capital into one ordinary share with a par value of US$0.00075 (“the First Share Consolidation”).
 
On October 25, 2024, the Group effected a share
consolidation at a ratio of one-for-sixty (60) ordinary shares with a par value of US $0.00075 each in the
Group’s issued
and unissued share capital into one ordinary share with a par value of US $0.0045 (“the Second Share Consolidation”).
 In addition, the
Group also effected an increase in authorized share capital from $500,000 to $36,500,000, and a redesignation of
ordinary shares into two-class ordinary
shares.
 
Following the First and Second Share Consolidation,
 increase in authorized share capital and redesination of Class A and Class B Ordinary Shares, the
authorized share capital of the Group
to be US $36,500,000 divided into 796,106,500 Class A Ordinary Shares and 15,000,000 Class B Ordinary Shares,
each at a par value of US$0.0045 per share, and 333,738 preferred shares, including (a)  6,000 Series A convertible
preferred shares of a par value of
US$0.0001 each, (b) 6,000 Series D convertible preferred shares of a par value of US$0.0001 each,
(c) 50,005 Series F convertible preferred shares of a par
value of US$0.00005 each, (d) 50,000 Series G convertible
preferred shares of a par value of US$0.00075 each, (e) 50,000 Series H convertible preferred
shares of a par value of
 US$0.00075  each, (f)  50,000  Series I convertible preferred shares of a par value of US$0.00075  each, (g)  50,000  Series
 J
convertible preferred shares of a par value of US$0.00075 each, and (h) 71,733 Series K convertible preferred shares
of a par value of US$0.00075 each.
 
The Group believed that it was appropriate to
 reflect the transactions on a retroactive basis pursuant to ASC 260, Earnings Per Share. The Group has
retroactively
adjusted all share and per share data for all periods presented.
 
For the six months ended June 30, 2025, the Group
has granted 3,800,000 Class A Ordinary Shares and 1,000,000 Class B Ordinary Shares under the
Kaixin 2024 Plan.
 
As of June 30, 2025, there were 10,328,267 Class
A Ordinary Shares and 2,100,000 Class B Ordinary Shares issued and outstanding, respectively. As of
December 31, 2024, there
were 5,489,162 Class A Ordinary Shares and 1,100,000 Class B Ordinary Shares issued and outstanding, respectively.
 

 



 

 
KAIXIN HOLDINGS 

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 
(In thousands of US dollars, except share and
per share data, or otherwise noted)

 
9. EQUITY (CONTINUED)
 
Preferred shares
 
Series D Preferred Shares
 
On March 31, 2021, KX closed a securities purchase
 agreement with Moatable, Inc. (the “Holder”) a. Pursuant to the agreement, the Holder invested
$6,000 in the Group in
exchange for 6,000 shares of newly designated Series D convertible preferred shares (the “Series D Preferred Shares”)
of KX. The
preferred shares and ordinary shares underlying the warrants are not subject to stock split. Major terms of the Series D Preferred
Shares are as follows:
 
Conversion Rights: Series D preferred
shares are convertible into 2,000,000 ordinary shares of KX’s at a conversion price of $3.00, subject to customary
adjustments.
Each Preferred Share shall be convertible, at any time and from time to time from and after April 8, 2021 at the option of the Holder
into that
number of ordinary shares.
 
Redemption Rights: the redemption
was comprised of optional redemption and redemption on triggering events. With respect to optional redemption, KX
may deliver a notice
to the Holders of its irrevocable option to redeem some or all of the then outstanding Series D Preferred Shares at any time after March
30, 2022. With respect to redemption on several triggering events, upon the occurrence of a Triggering Event, each Holder shall have the
right, exercisable
at the sole option of such Holder, to require the Group to redeem all of the Series D Preferred Shares.
 
The Series D Preferred Shares were considered
as permanent equity since they were redeemable upon the occurrence of events that are within the Group’s
control. The Group has
issued 6,000 convertible preferred shares and received $6,000 in April 8, 2021.
 
Series F Preferred Shares
 
On December 28, 2022, KAG closed a securities
purchase agreement with Stanley Star Group Inc. (the “Holder”). On March 24, 2023, KAG and Stanley
Star entered into an amendment
to the supplement agreement that modified specific terms of the $50 million preferred stock issued by the Group to Stanley
Star.
The Group issued 50,000 convertible preferred shares of the Group to Stanley Star as part of consideration of the divestment
of the Disposed VIE. The
preferred shares and ordinary shares underlying the warrants are not subject to stock split. Major terms of the
Series F Preferred Shares are as follows:
 
Conversion Rights: Series F preferred
shares are convertible into 555,555 ordinary shares of the Group at a conversion price of $1.00, subject to customary
adjustments.
Each Preferred Share shall be convertible, at any time and from time to time from and after the applicable Issuance Date at the option
of the
Holder into that number of ordinary shares.
 
Redemption Rights: the redemption
was comprised of optional redemption and redemption on triggering events. With respect to optional redemption, the
Group may deliver a
notice to the Holders of its irrevocable election to redeem some or all of the then outstanding Series F Preferred Shares at any time
after January 1, 2023. With respect to redemption on several triggering events, upon the occurrence of a Triggering Event, each Holder
shall have the right,
exercisable at the sole option of such Holder, to require the Group to redeem all of the Series F Preferred Shares.
 
The Series F Preferred Shares were considered
as permanent equity since they were redeemable upon the occurrence of events that are within the Group’s
control.
 
In November 2023, October 2024 and June 2025,
KX issued 116,667, 500,000 and 500,000 ordinary shares, respectively, to Stanley Star. As of June 30,
2025, the Company
has fully settled the 8,000 Series F Preferred Shares with 42,000 Series F Preferred Shares outstanding.
 

 



 

 
KAIXIN HOLDINGS 

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 
(In thousands of US dollars, except share and
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9. EQUITY (CONTINUED)
 
Preferred shares (continued)
 
Series G Preferred Shares
 
In connection with disposal of KAG in June 2023,
on May 20, 204, KAG issued 12,800 Series G convertible preferred shares, at fair value of $1,996, to the
purchaser of KAG to
partially settle the outstanding liabilities.
 
Conversion Rights: Series G preferred
shares are convertible into 213,333 ordinary shares of the Group at a conversion price of $1.00, subject to customary
adjustments.
Each Preferred Share shall be convertible, at any time and from time to time from and after the applicable Issuance Date at the option
of the
Holder into that number of ordinary shares.
 
Redemption Rights: the redemption
was comprised of optional redemption and redemption on triggering events. With respect to optional redemption, the
Group may deliver a
notice to the Holders of its irrevocable election to redeem some or all of the then outstanding Series G Preferred Shares at any time
after May 20, 2024. With respect to redemption on several triggering events, upon the occurrence of a Triggering Event, each Holder shall
have the right,
exercisable at the sole option of such Holder, to require the Group to redeem all of the Series G Preferred Shares.
 
The Series G Preferred Shares were considered
as permanent equity since they were redeemable upon the occurrence of events that are within the Group’s
control.
 
Series H Preferred Shares
 
In May 2024, the Company issued 7,366 Series
H convertible preferred shares to dealers to settle sales incentive of $571 and $417, respectively, incurred
for the year of 2024
and 2023.
 
Conversion Rights: Series H preferred
shares are convertible into 123 ordinary shares of the Group at a conversion price of $1.00, subject to customary
adjustments.
Each Preferred Share shall be convertible, at any time and from time to time from and after the applicable Issuance Date at the option
of the
Holder into that number of ordinary shares.
 
Redemption Rights: the redemption
was comprised of optional redemption and redemption on triggering events. With respect to optional redemption, the
Group may deliver a
notice to the Holders of its irrevocable election to redeem some or all of the then outstanding Series H Preferred Shares at any time
after May 20, 2024. With respect to redemption on several triggering events, upon the occurrence of a Triggering Event, each Holder shall
have the right,
exercisable at the sole option of such Holder, to require the Group to redeem all of the Series H Preferred Shares.
 
The Series H Preferred Shares were considered
as permanent equity since they were redeemable upon the occurrence of events that are within the Group’s
control.
 

 



 

 
KAIXIN HOLDINGS 

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 
(In thousands of US dollars, except share and
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9. EQUITY (CONTINUED)
 
Warrants (continued)
 
Issuance of ordinary shares and 2023 warrants
 
On November 7, 2023, KX closed a securities purchase
 agreement with Mr. Long Li, Hermann Limited and Aslan Family Limited (the “Investors”),
pursuant to which the Group issued
the Investors (i) an aggregate of 175,000 Class A Ordinary Shares of the Group, par value of US$0.0045 per share, at a
purchase price of US$52.20 per share (the “Purchase Shares”), and (ii) the warrants to purchase up to 175,000 shares
of the Class A Ordinary Shares of the
Group at an exercise price of US$60.00  per warrant (the “2023 Warrants”). Each
 of the Investors will purchase  58,333  of the Purchase Shares
and 58,333 of the Warrants. The 2023 Warrants will be
exercisable immediately commencing on the closing date of the Securities Purchase Agreement and
will expire on the second anniversary
 of November 7, 2023. On November 11, 2023, the Group and the Investors entered into an amendment to the
Securities Purchase Agreement
pursuant to which the Purchase Price of the shares is adjusted from $52.20 per share to $108.00 per share and the exercise
price
of the Warrants is adjusted from US$60.00 per share to US$108.00 per share.
 
    As of November 7, 2023 
    2023 Warrant  
Risk-free rate of return                        4.37%
Estimated volatility rate     53.29%
Dividend yield     0%
Spot price of underling ordinary share     0.88 
Exercise price   $ 1.8 
Fair value of warrant   $ 926 
 
Issuance of ordinary shares and 2022 warrants
 
In January 2022, Suzhou government and its partners
 planned to invest RMB100  million (approximately $15.4  million) to the Group to support the
electronic vehicles business. The
Group received the first instalment of RMB 30 million (approximately $4.6 million) in February 2022. In return, the
Group
 issued  4,896  ordinary shares to Derong Group Limited (“Derong”), the entity designed by Suzhou government. In addition,
 the Group
issued 6,500,000 warrant shares (“2022 Warrant) to Discover Flux Ltd, a warrant holder designated by Derong
on July 3, 2022. Discover Flux Ltd has right
to subscribe for the Group’s ordinary shares at an exercise price of $15.00 per
share. The warrant shares were classified as equity and measured at relative
fair value of $1,417 using the Black-Scholes pricing
model. The portion of the proceeds of $3,298 was allocated to the issued ordinary shares.
 
The Group paid issuance cost of $1,575 upon
receipt of the first instalment of RMB 30 million. The issuance cost was calculated on a fixed percentage of
planned investment
of RMB 100 million. Accordingly, the Group allocated 30% of the issuance cost, or $472, to the warrant shares and ordinary
shares
based on their relative fair value. The issuance cost of $472 was reduced against additional paid-in capital. The Group recorded
the remaining 70% of the
issuance cost, or $1,103 as general and administrative expenses in the consolidated statements of operations
and comprehensive loss due to the uncertainty
of the remaining investment of RMB 70 million.
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9. EQUITY (CONTINUED)
 
In November 2023, the Group issued 6,500,000 ordinary
shares to redeem the warrants from Discover Flux Ltd. The fair value of the warrants as of July 3,
2022 were calculated using the Black-Scholes
pricing model with the following assumptions:
 
    As of July 3, 2022  
    2022 Warrant  
Risk-free rate of return     2.60%
Estimated volatility rate     57.21%
Dividend yield     0%
Spot price of underling ordinary share     1.035 
Exercise price   $ 1 
Fair value of warrant   $ 2,027 
 
Statutory reserve and restricted net assets
 
In accordance with the Regulations on Enterprises
with Foreign Investment of China and their articles of association, the Group’s subsidiaries and VIE
entities located in the PRC,
are required to provide for certain statutory reserves. The statutory reserve fund required to reserve 10% of their net profit after
income
tax, as determined in accordance with the PRC accounting rules and regulations. Appropriation to the statutory reserve by the Group
is based on
profit arrived at under PRC accounting standards for business enterprises for each year. The profit arrived at must be set
off against any accumulated losses
sustained by the Group in prior years, before allocation is made to the statutory reserve. Appropriation
 to the statutory reserve must be made before
distribution of dividends to shareholders. The appropriation is required until the statutory
 reserve reaches 50% of the registered capital. This statutory
reserve is not distributable in the form of cash dividends.
 
Relevant PRC statutory laws and regulations permit
the payment of dividends by the Group’s PRC subsidiary only out of their retained earnings, if any, as
determined in accordance
 with PRC accounting standards and regulations. Furthermore, registered share capital and capital reserve accounts are also
restricted
from distribution. As a result of these PRC laws and regulations, the Group’s PRC subsidiary is restricted in their ability to transfer
a portion of
their net assets to the Group either in the form of dividends, loans or advances. The Group’s restricted net assets,
comprising of paid-in-capital and statutory
reserve of Group’s PRC subsidiary, were $107,222 and $107,222 as of June 30, 2025
and December 31, 2024, respectively.
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10. LOSS PER SHARE
 
The following table sets forth the computation
of basic and diluted net loss per ordinary share for the six months ended June 30, 2025 and 2024.
 

   
For the six months ended

June 30,  
    2025     2024  
NET LOSS ATTRIBUTABLE TO KAIXIN’S SHAREHOLDERS   $ (8,411)   $ (5,370)
               
Net loss per share              
Basic and diluted     (0.86)     (6.02)
               
Weighted average shares used in calculating net loss per share              
Basic and diluted     9,769,065      892,491 
 
Since the Group is in a net loss for the six months
ended June 30, 2025 and 2024 presented in these financial statements, the potential dilutive securities
were not included in the
calculation of dilutive net loss per share where their inclusion would be anti-dilutive. And no dilutive security was issued for the
six
months ended June 30, 2025 and 2024, there was no difference between the Group’s basic and diluted net loss per share for the
periods presented.
 
11. SHARE-BASED COMPENSATION
 
Restricted shares
 
For the six months ended June 30, 2025 and 2024, the board of directors
of KX approved certain incentive plans to grant restricted shares to the
management and employees of the Group.
 
On January 9, 2024, the board of directors of
 KX approved the Kaixin 2024 Plan. On October 15, 2024, the board of directors of KX approved the
amendment of Kaixin 2024 Plan. The maximum
number of ordinary shares that may be delivered pursuant to awards granted under the Kaixin 2024 Plan
is 17,133,333 Class A
Ordinary Shares and 5,016,667 Class B Ordinary Shares.
 
As of December 31, 2024, the Group has granted 2,355,059 Class
A Ordinary Shares and 1,100,000 Class B Ordinary Shares under the Kaixin 2024 Plan.
 
For the six months ended June 30, 2025, the Group
has granted 3,800,000 Class A Ordinary Shares and 1,000,000 Class B Ordinary Shares under the
Kaixin 2024 Plan.
 
As of June 30, 2025, the Group has granted 7,155,059 Class
A Ordinary Shares and 1,100,000 Class B Ordinary Shares under the Kaixin 2024 Plan.
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11. SHARE-BASED COMPENSATION (cont.)
 
A summary of the nonvested restricted shares activity
for the six months ended June 30, 2025 and 2024 is as follows:
 

   

Number of
nonvested
restricted

shares    

Weighted
average

fair value
per ordinary

share 
at the grant

dates  
Outstanding as of December 31, 2023     3,186    $ 1,397.40 
Vested     (1,367)   $ (1,058.40)
Unvested as of June 30, 2024     1,819    $ 1,651.80 
               
Outstanding as of December 31, 2024     3,186    $ 1,397.40 
Grant     4,800,000    $ 1.19 
Vested     (4,800,000)   $ (1.19)
Unvested as of June 30, 2025     3,186    $ 1,397.40 

 
As of June 30, 2025, there was approximately
$1,824 of total unrecognized compensation cost related to unvested restricted shares. The unrecognized
compensation costs are expected
to be recognized over a weighted average period of 2.60 years.
 
For the six months ended June 30, 2025 and
2024, the Company recorded share-based compensation expenses of $5,700 and $1,447, respectively, which
was charged to general and administrative
expenses on the unaudited condensed consolidated statements and operations.
 
12. COMMITMENTS AND CONTINGENCIES
 
From time to time, the Company may be subject
to certain legal proceedings, claims and disputes that arise in the ordinary course of business. Although the
outcomes of these legal
proceedings cannot be predicted, the Company does not believe these actions, in the aggregate, will have a material adverse impact
on
its financial position, results of income or liquidity.
 
13. SUBSEQUENT EVENTS
 
On October 15, 2024, the Company and Discover
 Flux Ltd (the “Purchaser”) entered into an instrument of transfer, pursuant to which the Company
transfers the 100% equity
 interest of Morning Star Auto Inc. (“Morning Star”) to the Purchaser. Since Morning Star reported net asset deficits of
approximately
 $8,400 on transfer day, the Company agrees to compensate the Purchaser. On August 6, 2025, the board of directors of the Company
resolved
 that the Company shall issue 10,000 Series I Convertible Preferred Shares with a total Stated Value of $10,000 to the Purchaser as part
of the
equity transfer transaction. On August 6, 2025, the Company entered into a definitive securities purchase agreement (the “Purchase
Agreement”) with the
Purchaser and issued the 10,000 Series I Convertible Preferred Shares to the Purchaser. 
 
The Purchase Agreement is filed as Exhibit 99.3
herein, to this Current Report on Form 6-K. The foregoing is only a brief description of the material terms
of the Purchase Agreement,
and does not purport to be a complete description of the rights and obligations of the parties thereunder and is qualified in its
entirety
by reference to such exhibits.
 

 
 



 
Exhibit 99.2

 
Reconciliation of Non-GAAP Results of Operations
Measures to

the Comparable GAAP Financial Measures
(In thousands of US dollars)

 

   
For the six months ended

June 30,  
    2025     2024  
Reconciliation of non-GAAP loss from operations:          
Loss from operations   $ (8,696)   $ (5,745)
Add back: Share-based compensation expenses     5,700      1,447 
Adjusted loss from operations   $ (2,996)   $ (4,298)
               
Reconciliation of non-GAAP net loss:              
Net loss   $ (8,412)   $ (5,370)
Add back: Share-based compensation expenses     5,700      1,447 
Adjusted net loss   $ (2,712)   $ (3,923)
 

 
 

 
 



 
Exhibit 99.3

 
SECURITIES PURCHASE AGREEMENT

 
This Securities Purchase Agreement
(this “Agreement”) is dated August 6, 2025, between Kaixin Holdings, an exempted company incorporated

under the
laws of the Cayman Islands (the “Company”), and Discover Flux Ltd, an exempted company incorporated under the laws
of the British Virgin
Islands (the “Purchaser”).
 

WHEREAS, the Company and the
Purchaser entered into an instrument of transfer on October 15, 2024 pursuant to which the Company transfers
the 100% equity of Morning
Star Auto Inc. under its name to the Purchaser and agrees to give the Purchaser corresponding compensation if the net assets
of Morning
Star Auto Inc. are negative (the “Equity Transfer Transaction”). The board of directors of the Company resolved on August 6,
2025 that the
Company shall issue 10,000 Series I Convertible Preferred Shares with a total Stated Value of $10,000,000 to the Purchaser
as part of the Equity Transfer
Transaction.
 

WHEREAS, subject to the terms
 and conditions set forth in this Agreement and pursuant to Section 4(a)(2) of the Securities Act of 1933, as
amended (the “Securities
Act”), and Rule 506 promulgated thereunder, the Company desires to issue and sell to each Purchaser, and each Purchaser,
severally and not jointly, desires to purchase from the Company, securities of the Company as more fully described in this Agreement.
 

NOW, THEREFORE, IN CONSIDERATION
of the mutual covenants contained in this Agreement, and for other good and valuable consideration
the receipt and adequacy of which are
hereby acknowledged, the Company and each Purchaser agree as follows:
 

ARTICLE I.
DEFINITIONS

 
1.1   Definitions. In
addition to the terms defined elsewhere in this Agreement: (a) capitalized terms that are not otherwise defined herein have the

meanings
 given to such terms in the Certificate of Designation (as defined herein), and (b) the following terms have the meanings set forth
 in this
Section 1.1:

 
“Affiliate”
means any Person that, directly or indirectly through one or more intermediaries, controls or is controlled by or is under common

control
with a Person, as such terms are used in and construed under Rule 405 under the Securities Act.
 

“Board of Directors” means the board
of directors of the Company.
 

“Business
Day” means any day other than Saturday, Sunday or other day on which commercial banks in The City of New York are authorized
or required by law to remain closed; provided, however, for clarification, commercial banks shall not be deemed to be authorized
or required by law to
remain closed due to “stay at home”, “shelter-in-place”, “non-essential employee”
or any other similar orders or restrictions or the closure of any
physical branch locations at the direction of any governmental authority
so long as the electronic funds transfer systems (including for wire transfers)
of commercial banks in The City of New York generally
are open for use by customers on such day.

 
“Certificate of Designation” means
the Certificate of Designation in the form of Exhibit A attached hereto.

 

 



 

 
“Closing” means the closing of the purchase
and sale of the Preferred Shares pursuant to Section 2.1. “Commission” means the United States
Securities and
Exchange Commission.

 
“Conversion Price” shall have the meaning
ascribed to such term in the Certificate of Designation. “Conversion Shares” shall have the
meaning ascribed to such
term in the Certificate of Designation.

 
“Exchange Act” means the Securities Exchange
Act of 1934, as amended, and the rules and regulations promulgated thereunder. “Liens”
means a lien, charge, pledge,
security interest, encumbrance, right of first refusal, preemptive right or other restriction.

 
“Ordinary
Shares” means the Class A ordinary shares of the Company, par value $0.00075 per share, and any other class of securities
 into

which such securities may hereafter be reclassified or changed.
 

“Ordinary
Shares Equivalents” means any securities of the Company or the Subsidiaries which would entitle the holder thereof to acquire
at
any time Ordinary Shares, including, without limitation, any debt, preferred stock, right, option, warrant or other instrument that
 is at any time
convertible into or exercisable or exchangeable for, or otherwise entitles the holder thereof to receive, Ordinary Shares.

 
“Outstanding
Preferred Shares” means Series A Convertible Preferred Shares, Series D Convertible Preferred Shares, Series E
 Convertible

Preferred Shares, Series F Convertible Preferred Shares, Series G Convertible Preferred Shares, and Series H
Convertible Preferred Shares issued by the
Company that are outstanding at the time of liquidation as of the date of this Agreement.

 
“Person”
 means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability

company,
joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.
 

“Preferred
Shares” means the up to 10,000 shares of the Company’s Series I Convertible Preferred Shares issued hereunder having
the rights,
preferences and privileges set forth in the Certificate of Designation.

 
“Proceeding”
 means an action, claim, suit, investigation or proceeding (including, without limitation, an informal investigation or partial

proceeding,
such as a deposition), whether commenced or threatened.
 

“Required Approvals” shall have the meaning
ascribed to such term in Section3.1(e).
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“Rule 144”
means Rule 144 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended or interpreted from

time to time, or any similar rule or regulation hereafter adopted by the Commission having substantially the same purpose and effect
as such Rule.
 

“Securities” means the Preferred Shares
and the Underlying Shares.
 

“Securities Act” means the Securities
Act of 1933, as amended, and the rules and regulations promulgated thereunder. “Stated Value” means
$1,000 per
Preferred Share.

 
“Subsidiary”
 means any direct or indirect subsidiary of the Company and shall, where applicable, also include any direct or indirect

subsidiary of
the Company formed or acquired after the date hereof.
 

“Trading Day” means a day on which the
principal Trading Market is open for trading.
 

“Trading
Market” means any of the following markets or exchanges on which the Ordinary Shares are listed or quoted for trading on the
date
in question: the NYSE American, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select Market or the New York
Stock
Exchange (or any successors to any of the foregoing).

 
“Transaction
 Documents” means this Agreement, the Certificate of Designation, and any other documents or agreements executed in

connection
with the transactions contemplated hereunder.
 

“Underlying
Shares” means the Ordinary Shares issued and issuable upon conversion of the Preferred Shares, and issued and issuable in lieu
of the cash payment of dividends on the Preferred Shares in accordance with the terms of the Certificate of Designation.

 
ARTICLE II.

PURCHASE AND SALE
 

2.1 Closings.
 

On the Closing Date,
upon the terms and subject to the conditions set forth herein, the Company agrees to issue to the Purchaser
an aggregate of 10,000 Series I
Convertible Preferred Shares with the aggregate Stated Value of US$10,000,000. The Company and the
Purchaser shall deliver the other items
set forth in Section 2.2 deliverable at the Closing.
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2.2 Deliveries.

 
(a) On or prior to the Closing Date, the Company shall deliver or cause to be delivered to the Purchaser the
following:

 
(i) this Agreement duly executed by the Company;

 
(ii) the Certificate of Designation executed by the Company; and

 
(iii) a certificate evidencing an aggregate of 10,000 Series I Convertible Preferred Shares.

 
(b) The Purchaser shall deliver or cause to be delivered to the Company the following:

 
(i) this Agreement duly executed by the Purchaser on or prior to the Closing Date.

 
ARTICLE III. 

REPRESENTATIONS
AND WARRANTIES
 

3.1           Representations
 and Warranties of the Company. The Company hereby makes the following representations and warranties to the
Purchaser:

 
(a)           Organization
 and Qualification. The Company and each of the Subsidiaries is an entity duly incorporated or otherwise organized,

validly existing
and in good standing under the laws of the jurisdiction of its incorporation or organization, with the requisite power and authority to
own and use its properties and assets and to carry on its business as currently conducted.

 
(b)           Authorization;
 Enforcement. The Company has the requisite corporate power and authority to enter into and to consummate the

transactions contemplated
by this Agreement and each of the other Transaction Documents and otherwise to carry out its obligations hereunder and
thereunder. The
execution and delivery of this Agreement and each of the other Transaction Documents by the Company and the consummation by it
of the
 transactions contemplated hereby and thereby have been duly authorized by all necessary action on the part of the Company and no further
action is required by the Company, the Board of Directors or the Company’s stockholders in connection herewith or therewith other
than in connection
with the Required Approvals. This Agreement and each other Transaction Document to which it is a party has been (or
upon delivery will have been)
duly executed by the Company and, when delivered in accordance with the terms hereof and thereof, will constitute
the valid and binding obligation of
the Company enforceable against the Company in accordance with its terms, except (i) as limited
 by general equitable principles and applicable
bankruptcy, insolvency, reorganization, moratorium and other laws of general application
affecting enforcement of creditors’ rights generally, (ii) as
limited by laws relating to the availability of specific performance,
injunctive relief or other equitable remedies and (iii) insofar as indemnification and
contribution provisions may be limited by
applicable law.
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(c)           No
Conflicts. The execution, delivery and performance by the Company of this Agreement and the other Transaction Documents to

which it
is a party, the issuance and sale of the Securities and the consummation by it of the transactions contemplated hereby and thereby do
not and
will not (i) conflict with or violate any provision of the Company’s or any Subsidiary’s certificate or articles
 of incorporation, bylaws or other
organizational or charter documents, or (ii) conflict with, or constitute a default (or an event
that with notice or lapse of time or both would become a
default) under, result in the creation of any Lien upon any of the properties
or assets of the Company or any Subsidiary, or give to others any rights of
termination, amendment, anti- dilution or similar adjustments,
 acceleration or cancellation (with or without notice, lapse of time or both) of, any
agreement, credit facility, debt or other instrument
 (evidencing a Company or Subsidiary debt or otherwise) or other understanding to which the
Company or any Subsidiary is a party or by
which any property or asset of the Company or any Subsidiary is bound or affected, or (iii) subject to the
Required Approvals, conflict
with or result in a violation of any law, rule, regulation, order, judgment, injunction, decree or other restriction of any
court or governmental
authority to which the Company or a Subsidiary is subject (including federal and state securities laws and regulations), or by
which any
property or asset of the Company or a Subsidiary is bound or affected; except in the case of each of clauses (ii) and (iii), such
as could not
have or reasonably be expected to result in a material adverse effect.

 
(d)           Filings,
Consents and Approvals. The Company is not required to obtain any consent, waiver, authorization or order of, give any notice

to,
or make any filing or registration with, any court or other federal, state, local or other governmental authority or other Person in connection
with the
execution, delivery and performance by the Company of the Transaction Documents, other than: (i) the notice and/or application(s) to
each applicable
Trading Market for the issuance and sale of the Securities and the listing of the Underlying Shares for trading thereon
in the time and manner required
thereby, and (ii) the filing of Form D with the Commission and such filings as are required
 to be made under applicable state securities laws
(collectively, the “Required Ap p rovals”).

 
(e)           Approvals
by other Rights Holders. The Company has obtained the requisite approvals, or waivers, as the case may be, from holders of

Preferred Shares, as set forth in the respective transactional documents.
 

(f)            Issuance
 of the Securities. The Securities are duly authorized and, when issued and paid for in accordance with the applicable
Transaction
Documents, will be duly and validly issued, fully paid and nonassessable, free and clear of all Liens imposed by the Company other than
restrictions on transfer provided for in the Transaction Documents. The Underlying Shares, when issued in accordance with the terms of
 the
Transaction Documents, will be validly issued, fully paid and nonassessable, free and clear of all Liens imposed by the Company other
 than
restrictions on transfer provided for in the Transaction Documents. The Company has reserved from its duly authorized capital stock
a number of
Ordinary Shares for issuance of the Underlying Shares at least equal to the Required Minimum on the date hereof.

 
(g)           Private
Placement. Assuming the accuracy of the Purchaser’s representations and warranties set forth in Section 3.2, no registration

under the Securities Act is required for the offer and sale of the Securities by the Company to the Purchaser as contemplated hereby.
The issuance and
sale of the Securities hereunder does not contravene the rules and regulations of the Trading Market.
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(h)           Investment
Company. The Company is not, and immediately after receipt of payment for the Securities, will not be, an “investment

company”
within the meaning of the Investment Company Act of 1940, as amended. The Company shall conduct its business in a manner so that it
will
not become an “investment company” subject to registration under the Investment Company Act of 1940, as amended.

 
(i)            No
Integrated Offering. Assuming the accuracy of the Purchaser’s representations and warranties set forth in Section 3.2,
neither the

Company, nor any of its Affiliates, nor any Person acting on its or their behalf has, directly or indirectly, made any offers
or sales of any security or
solicited any offers to buy any security, under circumstances that would cause this offering of the Securities
to be integrated with prior offerings by the
Company for purposes of (i) the Securities Act which would require the registration
 of any such securities under the Securities Act, or (ii) any
applicable shareholder approval provisions of any Trading Market on
which any of the securities of the Company are listed or designated.

 
(j)            No
General Solicitation. Neither the Company nor any Person acting on behalf of the Company has offered or sold any of the Securities

by any form of general solicitation or general advertising. The Company has offered the Securities for sale only to the Purchaser and
certain other
“accredited investors” within the meaning of Rule 501 under the Securities Act.

 
(k)           Regulation
M Compliance. The Company has not, and to its knowledge no one acting on its behalf has, (i) taken, directly or indirectly,

any
action designed to cause or to result in the stabilization or manipulation of the price of any security of the Company to facilitate the
sale or resale
of any of the Securities, (ii) sold, bid for, purchased, or paid any compensation for soliciting purchases of, any
of the Securities, or (iii) paid or agreed to
pay to any Person any compensation for soliciting another to purchase any other securities
of the Company, other than, in the case of clauses (ii) and
(iii), compensation paid to the Company’s placement agent in connection
with the placement of the Securities.

 
(l)            No
Disqualification Events. With respect to the Securities to be offered and sold hereunder in reliance on Rule 506 under the Securities

Act, other than the Purchaser, none of the Company, any of its predecessors, any affiliated issuer, any director, executive officer, other
officer of the
Company participating in the offering hereunder, any beneficial owner of 20% or more of the Company’s outstanding
 voting equity securities,
calculated on the basis of voting power, nor any promoter (as that term is defined in Rule 405 under the
Securities Act) connected with the Company in
any capacity at the time of sale (each, an "Issuer Covered Person" and,
 together, "Issuer Covered Persons") is subject to any of the "Bad Actor"
disqualifications described in Rule 506(d)(1)(i) to
 (viii) under the Securities Act (a "Disqualification Event"), except for a Disqualification Event
covered by Rule 506(d)(2) or
 (d)(3). The Company has exercised reasonable care to determine whether any Issuer Covered Person is subject to a
Disqualification Event.
The Company has complied, to the extent applicable, with its disclosure obligations under Rule 506(e).

 
(m)          Other
Covered Persons. The Company is not aware of any person (other than any Issuer Covered Person) that has been or will be paid

(directly
or indirectly) remuneration for solicitation of purchasers in connection with the sale of any Securities.
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(n)           Notice
 of Disqualification Events. The Company will notify the Purchaser in writing, prior to each Closing Date of (i) any

Disqualification
Event relating to any Issuer Covered Person and (ii) any event that would, with the passage of time, become a Disqualification Event
relating to any Issuer Covered Person.

 
3.2           Representations
and Warranties of the Purchaser. The Purchaser hereby represents and warrants as of the date hereof and as of the Closing

Date to
the Company as follows (unless as of a specific date therein, in which case they shall be accurate as of such date):
 

(a)           Organization;
Authority. Such Purchaser is either an individual or an entity duly incorporated or formed, validly existing and in good
standing
under the laws of the jurisdiction of its incorporation or formation with full right, corporate, partnership, limited liability company
or similar
power and authority to enter into and to consummate the transactions contemplated by the Transaction Documents and otherwise
 to carry out its
obligations hereunder and thereunder. The execution and delivery of the Transaction Documents and performance by such
 Purchaser of the
transactions contemplated by the Transaction Documents have been duly authorized by all necessary corporate, partnership,
limited liability company
or similar action, as applicable, on the part of such Purchaser. Each Transaction Document to which it is a
 party has been duly executed by such
Purchaser, and when delivered by such Purchaser in accordance with the terms hereof, will constitute
the valid and legally binding obligation of such
Purchaser, enforceable against it in accordance with its terms, except (i) as limited
 by general equitable principles and applicable bankruptcy,
insolvency, reorganization, moratorium and other laws of general application
affecting enforcement of creditors’ rights generally, (ii) as limited by laws
relating to the availability of specific performance,
 injunctive relief or other equitable remedies and (iii) insofar as indemnification and contribution
provisions may be limited by
applicable law.

 
(b)           Own
Account. The Purchaser understands that the Securities are “restricted securities” and have not been registered under
the Securities

Act or any applicable state securities law and is acquiring the Securities as principal for its own account and not with
a view to or for distributing or
reselling such Securities or any part thereof in violation of the Securities Act or any applicable state
 securities law, has no present intention of
distributing any of such Securities in violation of the Securities Act or any applicable state
securities law and has no direct or indirect arrangement or
understandings with any other persons to distribute or regarding the distribution
of such Securities in violation of the Securities Act or any applicable
state securities law (this representation and warranty not limiting
such Purchaser’s right to sell the Securities pursuant to a registration statement or
otherwise in compliance with applicable federal
and state securities laws). Such Purchaser is acquiring the Securities hereunder in the ordinary course
of its business.

 
(c)           Purchaser
Status. At the time such Purchaser was offered the Securities, it was, and as of the date hereof it is, and on each date on which

it converts any Preferred Shares, it will be an “accredited investor” as defined in Rule 501(a) under the Securities
Act.
 

(d)           Experience
of Such Purchaser. The Purchaser, either alone or together with its representatives, has such knowledge, sophistication and
experience
in business and financial matters so as to be capable of evaluating the merits and risks of the prospective investment in the Securities,
and
has so evaluated the merits and risks of such investment. The Purchaser is able to bear the economic risk of an investment in the
Securities and, at the
present time, is able to afford a complete loss of such investment.
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(e)           General
Solicitation. The Purchaser is not, to such Purchaser’s knowledge, purchasing the Securities as a result of any advertisement,

article, notice or other communication regarding the Securities published in any newspaper, magazine or similar media or broadcast over
television or
radio or presented at any seminar or, to the knowledge of such Purchaser, any other general solicitation or general advertisement.

 
(f) Disqualification Event. The Purchaser is not subject to any Disqualification Event.

 
ARTICLE IV.

OTHER AGREEMENTS OF THE PARTIES
 

4.1 Transfer Restrictions.
 

(a)           The
 Securities may only be disposed of in compliance with state and federal securities laws. In connection with any transfer of
Securities
other than pursuant to an effective registration statement or Rule 144, to the Company or to an Affiliate of a Purchaser or in connection
with
a pledge as contemplated in Section 4.1(b), the Company may require the transferor thereof to provide to the Company an opinion
of counsel selected
by the transferor and reasonably acceptable to the Company, the form and substance of which opinion shall be reasonably
satisfactory to the Company,
to the effect that such transfer does not require registration of such transferred Securities under the Securities
Act. As a condition of transfer, any such
transferee shall agree in writing to be bound by the terms of this Agreement and shall have
 the rights and obligations of a Purchaser under this
Agreement.

 
(b) The
Purchaser agree to the imprinting, so long as is required by this Section 4.1, of a legend on any of the Securities in the
following form:

 
[NEITHER] THIS SECURITY [NOR THE SECURITIES
INTO WHICH THIS SECURITY IS [EXERCISABLE] [CONVERTIBLE]] HAS [NOT]
BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION UNDER THE
SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT”) OR THE SECURITIES COMMISSION OF ANY STATE, AND, ACCORDINGLY, MAY NOT
 BE OFFERED OR
SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN
AVAILABLE EXEMPTION
 FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE
 SECURITIES LAWS. THIS SECURITY [AND THE SECURITIES
ISSUABLE UPON [EXERCISE]/[CONVERSION] OF THIS SECURITY] MAY BE PLEDGED IN CONNECTION
 WITH A BONA FIDE
MARGIN ACCOUNT WITH A REGISTERED BROKER- DEALER OR OTHER LOAN WITH A FINANCIAL INSTITUTION THAT IS AN
“ACCREDITED
 INVESTOR” AS DEFINED IN RULE 501(a) UNDER THE SECURITIES ACT OR OTHER LOAN SECURED BY SUCH
SECURITIES.
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4.2           Acknowledgment
of Dilution. The Company acknowledges that the issuance of the Securities may result in dilution of the outstanding

Ordinary Shares,
which dilution may be substantial under certain market conditions. The Company further acknowledges that its obligations under the
Transaction
 Documents, including, without limitation, its obligation to issue the Underlying Shares pursuant to the Transaction Documents, are
unconditional
and absolute and not subject to any right of set off, counterclaim, delay or reduction, regardless of the effect of any such dilution
or any claim
the Company may have against any Purchaser and regardless of the dilutive effect that such issuance may have on the ownership
of the other stockholders
of the Company.
 

4.3           Integration.
The Company shall not sell, offer for sale or solicit offers to buy or otherwise negotiate in respect of any security (as defined in
Section 2
of the Securities Act) that would be integrated with the offer or sale of the Securities in a manner that would require the registration
under the
Securities Act of the sale of the Securities or that would be integrated with the offer or sale of the Securities for purposes
of the rules and regulations of any
Trading Market such that it would require shareholder approval prior to the closing of such other
transaction unless shareholder approval is obtained before
the closing of such subsequent transaction.
 

4.4           Indemnification
of Purchaser. Subject to the provisions of this Section 4.4, the Company will indemnify and hold the Purchaser and its
directors,
officers, shareholders, members, partners, employees and agents (and any other Persons with a functionally equivalent role of a Person
holding
such titles notwithstanding a lack of such title or any other title), each Person who controls such Purchaser (within the meaning
 of Section 15 of the
Securities Act and Section 20 of the Exchange Act), and the directors, officers, shareholders, agents,
 members, partners or employees (and any other
Persons with a functionally equivalent role of a Person holding such titles notwithstanding
a lack of such title or any other title) of such controlling persons
(each, a “Purchaser Party”) harmless from any
 and all losses, liabilities, obligations, claims, contingencies, damages, costs and expenses, including all
judgments, amounts paid in
settlements, court costs and reasonable attorneys’ fees and costs of investigation that any such Purchaser Party may suffer or
incur
as a result of or relating to (a) any breach of any of the representations, warranties, covenants or agreements made by the Company
in this Agreement
or in the other Transaction Documents or (b) any action instituted against the Purchaser Parties in any capacity,
or any of them or their respective Affiliates,
by any stockholder of the Company who is not an Affiliate of such Purchaser Party, with
respect to any of the transactions contemplated by the Transaction
Documents (unless such action is solely based upon a material breach
 of such Purchaser Party’s representations, warranties or covenants under the
Transaction Documents or any agreements or understandings
such Purchaser Party may have with any such stockholder or any violations by such Purchaser
Party of state or federal securities laws
or any conduct by such Purchaser Party which is finally judicially determined to constitute fraud, gross negligence
or willful misconduct).
If any action shall be brought against any Purchaser Party in respect of which indemnity may be sought pursuant to this Agreement,
such
Purchaser Party shall promptly notify the Company in writing, and the Company shall have the right to assume the defense thereof with
counsel of its
own choosing reasonably acceptable to the Purchaser Party.
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4.5           Conversion
Procedures. The form of Notice of Conversion included in the Certificate of Designation set forth the totality of the procedures

required
of the Purchasers in order to convert the Preferred Shares. Without limiting the preceding sentences, no ink-original Notice of Conversion
shall be
required, nor shall any medallion guarantee (or other type of guarantee or notarization) of any Notice of Conversion form be
required in order to convert
the Preferred Shares. No additional legal opinion, other information or instructions shall be required of
the Purchaser to convert its Preferred Shares. The
Company shall honor conversions of the Preferred Shares and shall deliver Underlying
Shares in accordance with the terms, conditions and time periods set
forth in the Transaction Documents.
 

ARTICLE V.
MISCELLANEOUS

 
5.1           Termination.
 This Agreement may be terminated by the Purchaser by written notice to the Company, if the Closing has not been

consummated on or before
the Closing Date.
 

5.2           Entire
Agreement. The Transaction Documents, together with the exhibits and schedules thereto, contain the entire understanding of the
parties
with respect to the subject matter hereof and thereof and supersede all prior agreements and understandings, oral or written, with respect
to such
matters, which the parties acknowledge have been merged into such documents, exhibits and schedules.
 

5.3           Notices.
Any and all notices or other communications or deliveries required or permitted to be provided hereunder shall be in writing and
shall
 be deemed given and effective on the earliest of: (a) the time of transmission, if such notice or communication is delivered via
 facsimile at the
facsimile number or email attachment at the e-mail address as set forth on the signature pages attached hereto at
or prior to 5:30 p.m. (New York City time)
on a Trading Day, (b) the next Trading Day after the time of transmission, if such
notice or communication is delivered via facsimile or email attachment at
the facsimile number or e-mail address as set forth on the signature
pages attached hereto on a day that is not a Trading Day or later than 5:30 p.m. (New
York City time) on any Trading Day, or
(c) upon actual receipt by the party to whom such notice is required to be given. The address for such notices and
communications
shall be as set forth on the signature pages attached hereto.
 

5.4           Amendments;
Waivers. No provision of this Agreement may be waived, modified, supplemented or amended except in a written instrument
signed, in
the case of an amendment, by the Company and the Purchaser or, in the case of a waiver, by the party against whom enforcement of any such
waived provision is sought. No waiver of any default with respect to any provision, condition or requirement of this Agreement shall be
deemed to be a
continuing waiver in the future or a waiver of any subsequent default or a waiver of any other provision, condition or
requirement hereof, nor shall any
delay or omission of any party to exercise any right hereunder in any manner impair the exercise of
any such right. Any amendment effected in accordance
with this Section 5.4 shall be binding upon each Purchaser and holder of Securities
and the Company.
 

5.5           Successors
and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their successors and permitted
assigns. The Company may not assign this Agreement or any rights or obligations hereunder without the prior written consent of the Purchaser
(other than
by merger). The Purchaser may assign any or all of its rights under this Agreement to any Person to whom the Purchaser assigns
or transfers any Securities,
provided that such transferee agrees in writing to be bound, with respect to the transferred Securities,
by the provisions of the Transaction Documents that
apply to the “Purchaser.”
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5.6           No
Third-Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their respective successors
and permitted

assigns and is not for the benefit of, nor may any provision hereof be enforced by, any other Person, except as otherwise
set forth in Section 4.4 and this
Section 5.6.
 

5.7           Governing
Law. All questions concerning the construction, validity, enforcement and interpretation of the Transaction Documents shall be
governed
by and construed and enforced in accordance with the internal laws of the State of New York, without regard to the principles of conflicts
of law
thereof. Each party agrees that all legal Proceedings concerning the interpretations, enforcement and defense of the transactions
 contemplated by this
Agreement and any other Transaction Documents (whether brought against a party hereto or its respective affiliates,
 directors, officers, shareholders,
partners, members, employees or agents) shall be commenced exclusively in the state and federal courts
sitting in the City of New York.
 

5.8           Severability.
 If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction to be invalid,
illegal,
void or unenforceable, the remainder of the terms, provisions, covenants and restrictions set forth herein shall remain in full force
and effect and
shall in no way be affected, impaired or invalidated, and the parties hereto shall use their commercially reasonable efforts
to find and employ an alternative
means to achieve the same or substantially the same result as that contemplated by such term, provision,
covenant or restriction. It is hereby stipulated and
declared to be the intention of the parties that they would have executed the remaining
terms, provisions, covenants and restrictions without including any
of such that may be hereafter declared invalid, illegal, void or unenforceable.
 

5.9           WAIVER
 OF JURY TRIAL. IN ANY ACTION, SUIT, OR PROCEEDING IN ANY JURISDICTION BROUGHT BY ANY
PARTY AGAINST ANY OTHER PARTY, THE PARTIES EACH
 KNOWINGLY AND INTENTIONALLY, TO THE GREATEST EXTENT
PERMITTED BY APPLICABLE LAW, HEREBY ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY
 AND EXPRESSLY WAIVES
FOREVER TRIAL BY JURY.
 

(Signature Pages Follow)
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IN WITNESS WHEREOF, the parties hereto have caused
this Securities Purchase Agreement to be duly executed by their respective authorized

signatories as of the date first indicated above.
 
KAIXIN HOLDINGS  
   
By: /s/
Mingjun Lin   
  Name: Mingjun Lin  
  Title: Director and CEO  
 

 



 

 
IN WITNESS WHEREOF, the undersigned have caused
this Securities Purchase Agreement to be duly executed by their respective authorized

signatories as of the date first indicated above.
 
DISCOVER FLUX LTD  
   
By: /s/ Jian Wang  
  Name: Jian Wang  
  Title: Director  
 

 



 

 
 

EXHIBIT A
 

FORM OF CERTIFICATE OF DESIGNATION
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KAIXIN HOLDINGS

 
CERTIFICATE OF DESIGNATION

OF
SERIES I CONVERTIBLE PREFERRED SHARES

 
The undersigned, the chairman
of the board of directors (the “Board of Directors”) of Kaixin Holdings, incorporated under the laws of the Cayman

Islands (the “Company”), does hereby certify that:
 

FIRST, according to the Sixth
Amended and Restated Memorandum of Association of the Company (the “Memorandum and Articles”), the authorized
share
 capital of the Company is US$36,500,000 divided into (a) 796,106,500 Class A ordinary shares of a par value of US$0.045 each,
 (b) 15,000,000
Class B ordinary shares of a par value of US$0.045 each, (c) 6,000 Series A convertible preferred shares
 of a par value of US$0.0001 each, (d) 6,000
Series D convertible preferred shares of a par value of US$0.0001 each, (e) 50,005
Series F convertible preferred shares of a par value of US$0.00005 each,
(f) 50,000 Series G convertible preferred shares
 of a par value of US$0.00075 each, (g) 50,000 Series H convertible preferred shares of a par value of
US$0.00075 each, (h) 50,000
Series I convertible preferred shares of a par value of US$0.00075 each, (i) 50,000 Series J convertible preferred shares
of a
par value of US$0.00075 each, and (j) 71,733 Series K convertible preferred shares of a par value of US$0.00075 each.
 

SECOND, according to the
Memorandum and Articles, the Board of Directors may provide, out of the unissued shares, for series of preferred shares,
and before any
preferred shares of any such series are issued, the Board of Directors shall fix, among other things, the designation of such series,
 the
number of preferred shares to constitute such series, the subscription price thereof, the dividends, if any, payable on such series,
voting rights, redemption
rights, conversion rights, liquidation preferences and other rights of the holders of such series.
 

THIRD, the Board of Directors,
pursuant to the authority designated to it under the Memorandum and Articles, has authorized, by unanimous written
resolutions of the
Board of Directors dated August 6, 2024, the adoption of this Certificate of Designation of Series I Convertible Preferred Shares
(this
“Certificate of Designation”) to issue 10,000 Series I convertible preferred shares of the Company with preference,
priority, special privilege and other
rights provided herein.
 

10,000 Series I convertible preferred shares
of a par value of US$0.00075 each of the Company shall be issued with the rights, preferences and
restrictions as follows:
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TERMS OF PREFERRED SHARES

 
Section 1. Definitions. For the purposes
hereof, the following terms shall have the following meanings:

 
“Affiliate”
 means any Person that, directly or indirectly through one or more intermediaries, controls or is controlled by or is under

common control
with a Person, as such terms are used in and construed under Rule 405 of the Securities Act.
 

“Alternate Consideration” shall have the
meaning set forth in Section 7(d).
 

“Bankruptcy
Event” means any of the following events: (a) the Company or any Significant Subsidiary (as such term is defined in Rule 1-
02(w) of
Regulation S-X) thereof commences a case or other proceeding under any bankruptcy, reorganization, arrangement, adjustment of debt,
relief
of debtors, dissolution, insolvency or liquidation or similar law of any jurisdiction relating to the Company or any Significant Subsidiary
thereof, or (b) the Company or any Significant Subsidiary thereof calls a meeting of its creditors with a view to arranging a composition,
adjustment or restructuring of its debts.

 
“Base Conversion Price” shall have the meaning
set forth in Section 7(b).

 
“Business
Day” means any day other than Saturday, Sunday or other day on which commercial banks in The City of New York are

authorized
or required by law to remain closed; provided, however, for clarification, commercial banks shall not be deemed to be authorized
or
required by law to remain closed due to “stay at home”, “shelter-in-place”, “non-essential employee”
or any other similar orders or restrictions or
the closure of any physical branch locations at the direction of any governmental authority
 so long as the electronic funds transfer systems
(including for wire transfers) of commercial banks in The City of New York generally
are open for use by customers on such day.

 
“Change
of Control Transaction” means the occurrence after the date hereof of any of (a) an acquisition after the date hereof by
 an

individual or legal entity or “group” (as described in Rule 13d-5(b)(1) promulgated under the Exchange Act) of
effective control (whether through
legal or beneficial ownership of capital stock of the Company, by contract or otherwise) of in excess
 of 50% of the voting securities of the
Company (other than by means of conversion or exercise of Preferred Shares and the Securities issued
together with the Preferred Shares), (b) the
Company merges into or consolidates with any other Person, or any Person merges into
or consolidates with the Company and, after giving effect
to such transaction, the shareholders of the Company immediately prior to such
transaction own less than 50% of the aggregate voting power of
the Company or the successor entity of such transaction, (c) the Company
sells or transfers all or substantially all of its (and all of its Subsidiaries,
taken as a whole) assets to another Person and the shareholders
of the Company immediately prior to such transaction own less than 50% of the
aggregate voting power of the acquiring entity immediately
after the transaction, or (d) the execution by the Company of an agreement to which
the Company is a party or by which it is bound,
providing for any of the events set forth in clauses (a) through (c) above.
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“Closing” means the closing of the purchase
and sale of the Securities pursuant to Section 2.1 of the Purchase Agreement.
 
“Commission” means the United States
Securities and Exchange Commission.

 
“Conversion Amount” means the sum of
the Stated Value at issue.
 
“Conversion Date” shall have the meaning set forth in Section 6(a).
 
“Conversion
Price” shall have the meaning set forth in Section 6(b).

 
“Conversion Shares” means the Ordinary
Shares issuable upon conversion of the Preferred Shares in accordance with the terms hereof.
 
“Dilutive Issuance” shall
have the meaning set forth in Section 7(b).

 
“Dilutive Issuance Notice” shall have
the meaning set forth in Section 7(b).

 
“Exchange Act” means the Securities Exchange
Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 
“Fundamental Transaction” shall
have the meaning set forth in Section 7(d).

 
“GAAP” means United States generally
accepted accounting principles.

 
“Holder” means the holder of the then
outstanding Series I Preferred Shares (each, a “Holder” and collectively, the “Holders”).

 
“Junior Securities”
means the Ordinary Shares, Class B ordinary shares and all other Ordinary Shares Equivalents of the Company other than

those securities
which are explicitly senior or pari passu to the Preferred Shares in dividend rights or liquidation preference.
 

“Liquidation” shall have the meaning
set forth in Section 5.
 

“New York Courts” shall have the meaning
set forth in Section 11(d).
 
“Notice of Conversion” shall have the meaning set forth in Section 6(a).
 
“Optional
Redemption” shall have the meaning set forth in Section 8(b).
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“Optional
Redemption Amount” means, in relation to each outstanding Preferred Share, the sum of (a) 105% of the Stated Value, and
(b) all

liquidated damages and other amounts due in respect of the Preferred Shares.
 

“Optional Redemption Date” shall have
the meaning set forth in Section 8(a).
 
“Optional Redemption Notice” shall have the meaning set forth in Section 8(a).
 
“Optional Redemption Notice Date” shall have the meaning set forth in Section 8(a).
 
“Optional Shares”
means Class A ordinary shares of the Company.

 
“Ordinary
Shares Equivalents” means any securities of the Company or the Subsidiaries which would entitle the holder thereof to acquire
at

any time Ordinary Shares, including, without limitation, any debt, preferred stock, rights, options, warrants or other instrument that
 is at any time
convertible into or exercisable or exchangeable for, or otherwise entitles the holder thereof to receive, Ordinary Shares.

 
“Original Issue Date”
means, with respect to each Preferred Share, the date of the first issuance of such Preferred Share regardless of the

number of transfers
of such Preferred Share and regardless of the number of certificates which may be issued to evidence such Preferred Share.
 

“Outstanding
Preferred Shares” means Series A Convertible Preferred Shares, Series D Convertible Preferred Shares, Series E
 Convertible
Preferred Shares issued by the Company, Series F Convertible Preferred Shares, Series G Convertible Preferred Shares,
 and Series H Convertible
Preferred Shares issued by the Company, which are outstanding and superior to the Preferred Shares in dividend
rights or liquidation preference.

 
“Person” means an
 individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability

company, joint
stock company, government (or an agency or subdivision thereof) or other entity of any kind.
 

“Preferred Shares” shall have the meaning
set forth in Section 2.
 

“Purchase Agreement”
means the Securities Purchase Agreement, dated as of August 6, 2025, among the Company and the original Holder, as
amended, modified
or supplemented from time to time in accordance with its terms.

 
“Rule 144” means
Rule 144 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended from time to time,

or any
similar rule or regulation hereafter adopted by the Commission having substantially the same effect as such Rule.
 

“Securities” means the Preferred Shares
and the Underlying Shares.
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“Securities Act” means the Securities
Act of 1933, as amended, and the rules and regulations promulgated thereunder. “Share Delivery Date”
shall have
the meaning set forth in Section 6(c).

 
“Stated Value” shall have the meaning
set forth in Section 2.

 
“Subsidiary”
 means any direct or indirect subsidiary of the Company and shall, where applicable, also include any direct or indirect

subsidiary of
the Company formed or acquired after the date of the Purchase Agreement.
 

“Successor Entity” shall have the meaning
set forth in Section 7(d).
 

“Trading Day” means a day on which the
principal Trading Market is open for business.
 

“Trading
Market” means any of the following markets or exchanges on which the Ordinary Shares is listed or quoted for trading on the
date in
question: the NYSE American, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select Market or the New York
 Stock
Exchange (or any successors to any of the foregoing).

 
“Transaction
Documents” means this Certificate of Designation, the Purchase Agreement, and any other documents or agreements executed

in
connection with the transactions contemplated pursuant to the Purchase Agreement.
 

“Underlying
Shares” means the Ordinary Shares issued and issuable upon conversion or redemption of the Preferred Shares on the Preferred
Shares in accordance with the terms of this Certificate of Designation.

 
Section 2.
 Designation, Amount and Par Value. The series of preferred shares shall be designated as the Company’s Series I
 Convertible

Preferred Shares (the “Preferred Shares”) and the number of shares so designated and issued shall be 10,000.
Each Preferred Share shall have a par
value of $0.00075 per share and a stated value equal to $1,000 (the “Stated Value”).

 
Section 3.
Dividends in Cash or in Kind. Holders shall be entitled to receive, and the Company shall pay, cumulative dividends at the rate
per

share (as a percentage of the Stated Value per share) of 5% per annum, payable on a pro-rata basis annually every twelve months starting
from the first
twelve-month anniversary of the applicable Original Issue Date (each such date, a “Dividend Payment Date”)
in cash, or at the Company’s option, in
duly authorized, validly issued, fully paid and non-assessable Ordinary Shares as set forth
in this Section 3, or a combination thereof. In addition, as a
condition to paying dividends in Ordinary Shares, no later than (5) Trading
Days prior to the applicable Dividend Payment Date, the Company shall
have delivered to each Holder a number of Ordinary Shares that equal
to the quotient of (x) the applicable dollar amount of dividends to be paid in
Ordinary Shares divided by (y) the Conversion
Price.
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Section 4.
Voting Rights. Except as otherwise provided herein or as otherwise required by law, the Preferred Shares shall have no voting

rights. However, as long as any Preferred Shares are outstanding, the Company shall not, without the affirmative vote of the Holders of
a majority of
the then outstanding Preferred Shares, (a) alter or change adversely the powers, preferences or rights given to the
Preferred Shares or alter or amend
this Certificate of Designation, (b) authorize or create any class of shares ranking as to dividends,
 redemption or distribution of assets upon a
Liquidation (as defined in Section 5) senior to, or otherwise pari passu with,
 the Preferred Shares, (c) amend its memorandum and articles of
association or other charter documents in any manner that adversely
 affects any rights of the Holders, (d) increase the number of shares that are
designated as the Preferred Shares, or (e) enter
into any agreement with respect to any of the foregoing.

 
Section 5.
Liquidation. Upon any liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary (a “Liquidation”),

the Holders shall be entitled to receive out of the assets, whether capital or surplus, of the Company an amount equal to the Stated Value,
plus any
accrued and unpaid dividends thereon and any other fees or liquidated damages then due and owing thereon under this Certificate
of Designation, for
each Preferred Shares before any distribution or payment shall be made to the holders of any Junior Securities, and
if the assets of the Company shall
be insufficient to pay in full such amounts, then the entire assets to be distributed to the Holders
shall be ratably distributed among the Holders in
accordance with the respective amounts that would be payable on such shares if all amounts
 payable thereon were paid in full. A Fundamental
Transaction shall not be deemed a Liquidation. The Company shall mail written notice
of any such Liquidation, not less than 45 days prior to the
payment date stated therein, to each Holder.

 
Section 6.  Conversion.

 
a)    Conversions
at Option of Holder. Subject to this Section 6(a), each Preferred Share shall be convertible, at any time and from time to time

from and after the Original Issue Date at the option of the Holder thereof, into that number of Ordinary Shares determined by dividing
the Stated Value
of such Preferred Share by the Conversion Price. Holders shall effect conversions by providing the Company with the form
 of conversion notice
attached hereto as Annex A (a “Notice of Conversion”). Each Notice of Conversion shall
 specify the number of Preferred Shares to be converted
(provided that the number of Ordinary Shares issuable upon the conversion of such
Preferred Shares shall be no less than 50,000, unless all Preferred
Shares held by such Holder are to be converted), the number of Preferred
Shares owned prior to the conversion at issue, the number of Preferred
Shares owned subsequent to the conversion at issue and the date
on which such conversion is to be effected, which date may not be prior to the date the
applicable Holder delivers by facsimile such Notice
of Conversion to the Company (such date, the “Conversion Date”). If no Conversion Date is
specified in a Notice of
 Conversion, the Conversion Date shall be the date that such Notice of Conversion to the Company is deemed delivered
hereunder. No ink-original
Notice of Conversion shall be required, nor shall any medallion guarantee (or other type of guarantee or notarization) of any
Notice of
Conversion form be required. The calculations and entries set forth in the Notice of Conversion shall control in the absence of manifest
or
mathematical error. To effect conversions of Preferred Shares, a Holder shall not be required to surrender the certificate(s) representing
the Preferred
Shares to the Company unless all of the Preferred Shares represented thereby are so converted, in which case such Holder
shall deliver the certificate
representing such Preferred Shares promptly following the Conversion Date at issue. Preferred Shares converted
into Ordinary Shares or redeemed in
accordance with the terms hereof shall be canceled and shall not be reissued.
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b) Conversion Price. The conversion price for the Preferred Shares shall equal $1.00, subject to adjustment herein (the “Conversion
Price”).

 
c) Mechanics of Conversion.

 
i.            Delivery
of Conversion Shares Upon Conversion. Not later than two (2) Trading Days after each Conversion Date (the “Share

Delivery
 Date”), the Company shall deliver, or cause to be delivered, to the converting Holder the number of Conversion Shares being
acquired upon the conversion of the Preferred Shares.

 
ii.           Failure
to Deliver Conversion Shares. If, in the case of any Notice of Conversion, such Conversion Shares are not delivered to

or as directed
by the applicable Holder by the Share Delivery Date, the Holder shall be entitled to elect by written notice to the Company at
any time
on or before its receipt of such Conversion Shares, to rescind such Conversion, in which event the Company shall promptly return to
the
 Holder any original Preferred Share certificate delivered to the Company and the Holder shall promptly return to the Company the
Conversion
Shares issued to such Holder pursuant to the rescinded Notice of Conversion.

 
iii.          Obligation
Absolute; Partial Liquidated Damages. The Company’s obligation to issue and deliver the Conversion Shares upon

conversion of
Preferred Shares in accordance with the terms hereof are absolute and unconditional, irrespective of any action or inaction by a
Holder
to enforce the same, any waiver or consent with respect to any provision hereof, the recovery of any judgment against any Person or
any
action to enforce the same, or any setoff, counterclaim, recoupment, limitation or termination, or any breach or alleged breach by such
Holder or any other Person of any obligation to the Company or any violation or alleged violation of law by such Holder or any other person,
and irrespective of any other circumstance which might otherwise limit such obligation of the Company to such Holder in connection with
the
issuance of such Conversion Shares; p rovided, however, that such delivery shall not operate as a waiver by the Company
of any such action
that the Company may have against such Holder. In the event a Holder shall elect to convert any or all of the Stated
Value of its Preferred
Shares, the Company may not refuse conversion based on any claim that such Holder or anyone associated or affiliated
with such Holder has
been engaged in any violation of law, agreement or for any other reason, unless an injunction from a court, on notice
to Holder, restraining
and/or enjoining conversion of all or part of the Preferred Shares of such Holder shall have been sought and obtained.
In the absence of such
injunction, the Company shall issue Conversion Shares and, if applicable, cash, upon a properly noticed conversion.
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iv.          Reservation
of Shares Issuable Upon Conversion. The Company covenants that it will at all times reserve and keep available

out of its authorized
and unissued Ordinary Shares for the sole purpose of issuance upon conversion of the Preferred Shares, each as herein
provided, free from
preemptive rights or any other actual contingent purchase rights of Persons other than the Holder (and the other holders of
the Preferred
Shares), not less than such aggregate number of Ordinary Shares as shall (subject to the terms and conditions set forth in the
Purchase
 Agreement) be issuable (taking into account the adjustments and restrictions of Section 7) upon the conversion of the then
outstanding
Preferred Shares hereunder. The Company covenants that all Ordinary Shares that shall be so issuable shall, upon issue, be duly
authorized,
validly issued, fully paid and nonassessable.

 
v.           Fractional
 Shares. No fractional shares or scrip representing fractional shares shall be issued upon the conversion of the

Preferred Shares.
As to any fraction of a share which the Holder would otherwise be entitled to purchase upon such conversion, the Company
shall at its
 election, either pay a cash adjustment in respect of such final fraction in an amount equal to such fraction multiplied by the
Conversion
Price or round up to the next whole share. Notwithstanding anything to the contrary contained herein, but consistent with the
provisions
 of this subsection with respect to fractional Conversion Shares, nothing shall prevent any Holder from converting fractional
Preferred
Shares.

 
vi.          Transfer
Taxes and Expenses. The issuance of Conversion Shares on conversion of the Preferred Shares shall be made without

charge to any Holder
for any documentary stamp or similar taxes that may be payable in respect of the issue or delivery of such Conversion
Shares, provided
that the Company shall not be required to pay any tax that may be payable in respect of any transfer involved in the issuance
and delivery
 of any such Conversion Shares upon conversion in a name other than that of the Holders of such Preferred Shares and the
Company shall
not be required to issue or deliver such Conversion Shares unless or until the Person or Persons requesting the issuance thereof
shall
have paid to the Company the amount of such tax or shall have established to the satisfaction of the Company that such tax has been
paid.
 The Company shall pay all transfer agent fees required for same-day processing of any Notice of Conversion and all fees to the
Depository
 Trust Company (or another established clearing corporation performing similar functions) required for same-day electronic
delivery of
the Conversion Shares.
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Section 7. Certain Adjustments.

 
a)    Stock
Splits. If the Company, at any time while any Preferred Shares are outstanding: (i) pays a stock dividend or otherwise makes
 a

distribution or distributions payable in Ordinary Shares on Ordinary Shares or any other Ordinary Shares Equivalents (which, for avoidance
of doubt,
shall not include any Ordinary Shares issued by the Company upon conversion of, or payment of a dividend on, the Preferred Shares),
(ii) subdivides
outstanding Ordinary Shares into a larger number of shares, or (iii) issues, in the event of a reclassification
of the Ordinary Shares, any shares of capital
stock of the Company, then the Conversion Price shall be multiplied by a fraction of which
 the numerator shall be the number of Ordinary Shares
(excluding any treasury shares of the Company) outstanding immediately before such
event, and of which the denominator shall be the number of
Ordinary Shares outstanding immediately after such event. Any adjustment made
pursuant to this Section 7(a) shall become effective immediately after
the record date for the determination of shareholders
entitled to receive such dividend or distribution and shall become effective immediately after the
effective date in the case of a subdivision,
combination or re-classification.

 
b)    Pro
Rata Distributions. During such time as any Preferred Shares are outstanding, if the Company declares or makes any dividend or other

distribution of its assets (or rights to acquire its assets) to holders of Ordinary Shares, by way of return of capital or otherwise (including,
without
limitation, any distribution of cash, stock or other securities, property or options by way of a dividend, spin off, reclassification,
 corporate
rearrangement, scheme of arrangement or other similar transaction) (a "Distribution"), at any time after the
issuance of the Preferred Shares, then, in
each such case, the Holder shall be entitled to participate in such Distribution to the same
extent that the Holder would have participated therein if the
Holder had held the number of Ordinary Shares acquirable upon complete conversion
of the Preferred Shares (without regard to any limitations on
conversion hereof, including without limitation, the Beneficial Ownership
Limitation) immediately before the date of which a record is taken for such
Distribution, or, if no such record is taken, the date as
of which the record holders of Ordinary Shares are to be determined for the participation in such
Distribution.

 

9



 

 
c)    Fundamental
Transaction. If, at any time while any Preferred Shares are outstanding, (i) the Company, directly or indirectly, in one or more

related transactions effects any merger or consolidation of the Company into another Person, (ii) the Company (and all of its Subsidiaries,
taken as a
whole), directly or indirectly, effects any sale, lease, license, assignment, transfer, conveyance or other disposition of
all or substantially all of its assets
in one or a series of related transactions, (iii) any, direct or indirect, purchase offer,
tender offer or exchange offer (whether by the Company or another
Person) is completed pursuant to which holders of Ordinary Shares are
permitted to sell, tender or exchange their shares for other securities, cash or
property and has been accepted by the holders of 50%
or more of the outstanding Ordinary Shares, (iv) the Company, directly or indirectly, in one or
more related transactions effects
 any reclassification, reorganization or recapitalization of the Ordinary Shares or any compulsory share exchange
pursuant to which the
Ordinary Shares is effectively converted into or exchanged for other securities, cash or property, or (v) the Company, directly or
indirectly, in one or more related transactions consummates a stock or share purchase agreement or other business combination (including,
without
limitation, a reorganization, recapitalization, spin-off or scheme of arrangement) with another Person whereby such other Person
acquires more than
50% of the outstanding Ordinary Shares (not including any Ordinary Shares held by the other Person or other Persons
making or party to, or associated
or affiliated with the other Persons making or party to, such stock or share purchase agreement or other
business combination), in each case of (i)-
(v) above, (each a “Fundamental Transaction”), then, upon any subsequent
 conversion of the Preferred Shares, the Holder shall have the right to
receive, for each Conversion Share that would have been issuable
upon such conversion immediately prior to the occurrence of such Fundamental
Transaction, the number of Ordinary Shares of the successor
 or acquiring Company or of the Company, if it is the surviving Company, and any
additional consideration (the “Alternate Consideration”)
receivable as a result of such Fundamental Transaction by a holder of the number of Ordinary
Shares for which the Preferred Shares are
convertible immediately prior to such Fundamental Transaction. For purposes of any such conversion, the
determination of the Conversion
 Price shall be appropriately adjusted to apply to such Alternate Consideration based on the amount of Alternate
Consideration issuable
in respect of one share of Ordinary Shares in such Fundamental Transaction, and the Company shall apportion the Conversion
Price among
 the Alternate Consideration in a reasonable manner reflecting the relative value of any different components of the Alternate
Consideration.
If holders of Ordinary Shares are given any choice as to the securities, cash or property to be received in a Fundamental Transaction,
then the Holder shall be given the same choice as to the Alternate Consideration it receives upon any conversion of the Preferred Shares
following
such Fundamental Transaction. To the extent necessary to effectuate the foregoing provisions, any successor to the Company or
surviving entity in
such Fundamental Transaction shall file a new Certificate of Designation with the same terms and conditions and issue
to the Holders new preferred
shares consistent with the foregoing provisions and evidencing the Holders’ right to convert such preferred
shares into Alternate Consideration. The
Company shall cause any successor entity in a Fundamental Transaction in which the Company is
not the survivor (the “Successor Entity”) to assume
in writing all of the obligations of the Company under this Certificate
of Designation and the other Transaction Documents (as defined in the Purchase
Agreement) in accordance with the provisions of this Section 7(d) pursuant
to written agreements in form and substance reasonably satisfactory to the
Holder and approved by the Holder (without unreasonable delay)
prior to such Fundamental Transaction and shall, at the option of the holder of the
Preferred Shares, deliver to the Holder in exchange
 for the Preferred Shares a security of the Successor Entity evidenced by a written instrument
substantially similar in form and substance
to the Preferred Shares which are convertible for a corresponding number of shares of capital stock of such
Successor Entity (or its parent
entity) equivalent to the Ordinary Shares acquirable and receivable upon conversion of the Preferred Shares (without
regard to any limitations
on the conversion of the Preferred Shares) prior to such Fundamental Transaction, and with a conversion price which applies
the conversion
 price hereunder to such shares of capital stock (but taking into account the relative value of the Ordinary Shares pursuant to such
Fundamental
Transaction and the value of such shares of capital stock, such number of shares of capital stock and such conversion price being for
the
purpose of protecting the economic value of the Preferred Shares immediately prior to the consummation of such Fundamental Transaction),
 and
which is reasonably satisfactory in form and substance to the Holder. Upon the occurrence of any such Fundamental Transaction, the
Successor Entity
shall succeed to, and be substituted for (so that from and after the date of such Fundamental Transaction, the provisions
 of this Certificate of
Designation and the other Transaction Documents referring to the “Company” shall refer instead to the
Successor Entity), and may exercise every right
and power of the Company and shall assume all of the obligations of the Company under
 this Certificate of Designation and the other Transaction
Documents with the same effect as if such Successor Entity had been named as
the Company herein.
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d)    Calculations.
All calculations under this Section 7 shall be made to the nearest cent or the nearest 1/100th of a share, as the case may be.

For purposes of this Section 7, the number of Ordinary Shares deemed to be issued and outstanding as of a given date shall be the
sum of the number of
Ordinary Shares (excluding any treasury shares of the Company) issued and outstanding.

 
e) Notice to the Holders.

 
i.            Adjustment
 to Conversion Price. Whenever the Conversion Price is adjusted pursuant to any provision of this Section 7, the

Company shall
promptly deliver to each Holder by facsimile or email a notice setting forth the Conversion Price after such adjustment and
setting forth
a brief statement of the facts requiring such adjustment.

 
ii.           Notice
 to Allow Conversion by Holder. If (A) the Company shall declare a dividend (or any other distribution in whatever

form) on the
Ordinary Shares, (B) the Company shall declare a special nonrecurring cash dividend on or a redemption of the Ordinary Shares,
(C) the
Company shall authorize the granting to all holders of the Ordinary Shares of rights or warrants to subscribe for or purchase any shares
of capital stock of any class or of any rights, (D) the approval of any shareholders of the Company shall be required in connection
with any
reclassification of the Ordinary Shares, any consolidation or merger to which the Company is a party, any sale or transfer of
 all or
substantially all of the assets of the Company (and all of its Subsidiaries, taken as a whole), or any compulsory share exchange
whereby the
Ordinary Shares is converted into other securities, cash or property or (E) the Company shall authorize the voluntary
 or involuntary
dissolution, liquidation or winding up of the affairs of the Company, then, in each case, the Company shall cause to be
filed at each office or
agency maintained for the purpose of conversion of the Preferred Shares, and shall cause to be delivered by facsimile
or email to each Holder
at its last facsimile number or email address as it shall appear upon the stock books of the Company, at least
twenty (20) calendar days prior to
the applicable record or effective date hereinafter specified, a notice stating (x) the date on
which a record is to be taken for the purpose of
such dividend, distribution, redemption, rights or warrants, or if a record is not to
be taken, the date as of which the holders of the Ordinary
Shares of record to be entitled to such dividend, distributions, redemption,
rights or warrants are to be determined or (y) the date on which
such reclassification, consolidation, merger, sale, transfer or
share exchange is expected to become effective or close, and the date as of which
it is expected that holders of the Ordinary Shares of
record shall be entitled to exchange their Ordinary Shares for securities, cash or other
property deliverable upon such reclassification,
consolidation, merger, sale, transfer or share exchange, provided that the failure to deliver
such notice or any defect therein or in
the delivery thereof shall not affect the validity of the corporate action required to be specified in such
notice. To the extent that
any notice provided hereunder constitutes, or contains, material, non-public information regarding the Company or
any of the Subsidiaries,
the Company shall simultaneously file such notice with the Commission pursuant to a Current Report on Form 6-K.
The Holder shall
 remain entitled to convert the Conversion Amount of the Preferred Shares (or any part hereof) during the 20-day period
commencing on the
date of such notice through the effective date of the event triggering such notice except as may otherwise be expressly set
forth herein.

 

11



 

 
Section 8. Optional Redemption.

 
a)     Optional
 Redemption at Election of Company. Subject to the provisions of this Section 8, at any time after March 1, 2025, the

Company
 may deliver a notice to the Holders (an “Optional Redemption Notice” and the date such notice is deemed delivered hereunder,
 the
“Optional Redemption Notice Date”) of its irrevocable election to redeem some or all of the then outstanding Preferred
Shares, for cash in an amount
equal to the Optional Redemption Amount on the 20th Trading Day following the Optional Redemption Notice
 Date (such date, the “Optional
Redemption Date” and such redemption, the “Optional Redemption”).
 The Optional Redemption Amount is payable in full on the Optional
Redemption Date. The Company covenants and agrees that it will honor
all Notices of Conversion tendered from the time of delivery of the Optional
Redemption Notice through the date the Optional Redemption
Amount is paid in full.

 
b)     Redemption
Procedure. If any portion of the payment pursuant to an Optional Redemption shall not be paid by the Company by the

applicable due
date, interest shall accrue thereon at an interest rate equal to the lesser of 10% per annum or the maximum rate permitted by applicable
law until such amount is paid in full. Notwithstanding anything herein contained to the contrary, if any portion of the Optional Redemption
Amount
remains unpaid after such date, the Holder may elect, by written notice to the Company given at any time thereafter, to invalidate
 such Optional
Redemption, ab initio, and the Company shall have no further right to exercise such Optional Redemption.

 
Section 9. [ Reserved]

 
Section 10. [ Reserved]

 
Section 11. Miscellaneous

 
a)    Notices.
Any and all notices or other communications or deliveries to be provided by the Holders hereunder including, without limitation,

any
Notice of Conversion, shall be in writing and delivered personally, by facsimile or e-mail attachment, or sent by a nationally
recognized overnight
courier service, addressed to the Company, at the address set forth above Attention: Investor Relations, e-mail
address ir@kaixin.com, or such other
facsimile number, e-mail address or address as the Company may specify for such purposes by
notice to the Holders delivered in accordance with this
Section 9. Any and all notices or other communications or deliveries
 to be provided by the Company hereunder shall be in writing and delivered
personally, by facsimile or e-mail attachment, or sent by
a nationally recognized overnight courier service addressed to each Holder at the facsimile
number, e-mail address or address of
such Holder appearing on the books of the Company, or if no such facsimile number, e- mail address or address
appears on the books
of the Company, at the principal place of business of such Holder, as set forth in the Purchase Agreement. Any notice or other
communication or deliveries hereunder shall be deemed given and effective on the earliest of (i) the time of transmission, if
 such notice or
communication is delivered via facsimile at the facsimile number or e-mail attachment at the e-mail address set forth
 in this Section prior to 5:30
p.m. (New York City time) on any date, (ii) the next Trading Day after the time of
 transmission, if such notice or communication is delivered via
facsimile at the facsimile number or e-mail attachment at the e-mail
address set forth in this Section on a day that is not a Trading Day or later than
5:30 p.m. (New York City time) on any
Trading Day, (iii) the second Trading Day following the date of mailing, if sent by U.S. nationally recognized
overnight
courier service, or (iv) upon actual receipt by the party to whom such notice is required to be given.
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b)    Absolute
 Obligation. Except as expressly provided herein, no provision of this Certificate of Designation shall alter or impair the

obligation of the Company, which is absolute and unconditional, to pay liquidated damages on the Preferred Shares at the time, place,
and rate, and in
the coin or currency, herein prescribed.

 
c)    Lost
or Mutilated Preferred Share Certificate. If a Holder’s Preferred Share certificate shall be mutilated, lost, stolen or destroyed,
 the

Company shall execute and deliver, in exchange and substitution for and upon cancellation of a mutilated certificate, or in lieu of
or in substitution for
a lost, stolen or destroyed certificate, a new certificate for the Preferred Shares so mutilated, lost, stolen
or destroyed, but only upon receipt of evidence
of such loss, theft or destruction of such certificate, and of the ownership hereof reasonably
satisfactory to the Company (which shall not include the
posting of any bond).

 
d)    Governing
Law. All questions concerning the construction, validity, enforcement and interpretation of this Certificate of Designation shall

be governed by and construed and enforced in accordance with the internal laws of the State of New York, without regard to the principles
of conflict
of laws thereof. All legal proceedings concerning the interpretation, enforcement and defense of the transactions contemplated
 by any of the
Transaction Documents (whether brought against a party hereto or its respective Affiliates, directors, officers, shareholders,
employees or agents) shall
be commenced in the state and federal courts sitting in the City of New York, Borough of Manhattan (the “New
York Courts”). The Company and each
Holder hereby irrevocably submits to the exclusive jurisdiction of the New York Courts for
the adjudication of any dispute hereunder or in connection
herewith or with any transaction contemplated hereby or discussed herein (including
 with respect to the enforcement of any of the Transaction
Documents), and hereby irrevocably waives, and agrees not to assert in any suit,
action or proceeding, any claim that it is not personally subject to the
jurisdiction of such New York Courts, or such New York Courts
are improper or inconvenient venue for such proceeding.
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e)     Waiver.
Any waiver by the Company or a Holder of a breach of any provision of this Certificate of Designation shall not operate as or be

construed
to be a waiver of any other breach of such provision or of any breach of any other provision of this Certificate of Designation or a waiver
by
any other Holders. The failure of the Company or a Holder to insist upon strict adherence to any term of this Certificate of Designation
on one or more
occasions shall not be considered a waiver or deprive that party (or any other Holder) of the right thereafter to insist
upon strict adherence to that term
or any other term of this Certificate of Designation on any other occasion. Any waiver by the Company
or a Holder must be in writing.

 
f)     Severability.
 If any provision of this Certificate of Designation is invalid, illegal or unenforceable, the balance of this Certificate of

Designation
shall remain in effect, and if any provision is inapplicable to any Person or circumstance, it shall nevertheless remain applicable to
all
other Persons and circumstances. If it shall be found that any interest or other amount deemed interest due hereunder violates the
 applicable law
governing usury, the applicable rate of interest due hereunder shall automatically be lowered to equal the maximum rate
of interest permitted under
applicable law.

 
g)    Next
Business Day. Whenever any payment or other obligation hereunder shall be due on a day other than a Business Day, such payment

shall
be made on the next succeeding Business Day.
 

h)    Headings.
The headings contained herein are for convenience only, do not constitute a part of this Certificate of Designation and shall not
be
deemed to limit or affect any of the provisions hereof.

 
*********************

 

14



 

 
IN WITNESS WHEREOF, the undersigned executed this Certificate on August 6,
2025.
 
 
Name: Mingjun Lin  
Title: Chairman of the Board of Directors  
 

[Signature page to Certificate
of Designation]
 

 



 

 
ANNEX A

 
NOTICE OF CONVERSION

 
(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER
TO CONVERT PREFERRED SHARES)

 
The undersigned hereby elects to convert the number
of Series I Convertible Preferred Shares indicated below into Ordinary Shares, par value $0.00075 per
share (the “Ordinary
Shares”), of Kaixin Holdings, a Cayman Islands Company (the “Company”), according to the conditions hereof,
as of the date written
below. If Ordinary Shares are to be issued in the name of a Person other than the undersigned, the undersigned
will pay all transfer taxes payable with
respect thereto and is delivering herewith such certificates and opinions as may be required
by the Company in accordance with the Purchase Agreement.
No fee will be charged to the Holders for any conversion, except for any such
transfer taxes.
 
Conversion calculations:
 

Date to Effect Conversion:
 

Number of Preferred Shares owned prior to Conversion:
______________________________________
 

Number of Preferred Shares to be Converted:
__________________________________
 

Stated Value of Preferred Shares to be Converted:
________________________
 

Number of Ordinary Shares to be Issued:
__________________________
 

Applicable Conversion Price:
____________________________
 

Number of Preferred Shares subsequent to Conversion:
_________________________
 

Address for Delivery:
or
DWAC Instructions:
Broker no: ______________
Account no: _________________

 
  [HOLDER]
   
  By:  
    Name:
    Title:
 

 
 
 


