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SHARE EXCHANGE AGREEMENT
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by and among
 

Kaixin Auto Group, a Cayman Islands exempted company (the “Company”),
 

Renren Inc., a Cayman Islands exempted company (the “Seller”),
 

and
 

CM Seven Star Acquisition Corporation, a Cayman Islands exempted company (the “Purchaser”).
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SHARE EXCHANGE AGREEMENT

 
This SHARE EXCHANGE AGREEMENT (the “Agreement”), dated as of November 2, 2018 (the “Signing Date”), by and among Kaixin

Auto Group, a Cayman Islands exempted company (the “Company”), Renren Inc., (the “Seller”), and CM Seven Star Acquisition Corporation, a Cayman
Islands exempted company (the “Purchaser”). The Company, the Seller and the Purchaser are sometimes referred to herein individually as a “party” and,
collectively, as the “parties”.

 
WITNESSETH:

 
A. The Seller owns 100% of the issued and outstanding shares in or of the Company;
 
B. The Company is a holding company for Jet Sound Hong Kong Company Limited, a Hong Kong registered company (“HK Holdings”),

which in turn owns 100% of the issued and outstanding equity interests in each of Shanghai Renren Auto Technology Group Co., Ltd, a
Wholly Foreign-Owned Enterprise registered in Shanghai, China (“SWFOE”), and Beijing Jiexun Shiji Technology Development Co., Ltd,
a Wholly Foreign-Owned Enterprise registered in Beijing, China (“BWFOE” and, together with SWFOE, the “WFOEs”);

 
C. Both (i) Shanghai Jieying Auto Retail Co., Ltd, a registered company in Shanghai China (“China Dealer”), and China Dealer’s

shareholders, both of which are located in China (the “China Dealer Shareholders”) and (ii) Shanghai Qianxiang Changda Internet
Information Technology Development Co., Ltd (“Qianxiang Changda”), and Qianxiang Changda’s shareholders, both of which are located
in China (the “Qianxiang Changda Shareholders”), have entered into VIE Contracts with SWFOE pursuant to which the profits of China
Dealer and Qianxiang Changda are paid to SWFOE, and in connection with entering into such VIE Contracts, the China Dealer and
Qianxiang Changda are both contractually controlled by SWFOE;

 
D. The Company is primarily in the business of (i) owning and operating car dealerships in China through its various Subsidiaries; (ii) offering

value added services, including insurance, extended warranties and after sales services to its customers through its various Subsidiaries; (iii)
developing, maintaining and operating technologies that support its operating platforms (including a mobile application used to browse for
cars and purchase value added services, big data analytics for procurement and operational management and an auto dealership SaaS
platform to enhance the management and operations of its car dealerships through its various Subsidiaries; and (iv) provision of financing
channels to customers and other in-network dealers through partnerships with one or more financial institutions through its various
Subsidiaries (the “Business”);

 
E. The Purchaser is a blank check company formed for the sole purpose of entering into a share exchange, asset acquisition, share purchase,

recapitalization, reorganization or other similar business combination with one or more businesses or entities;
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F. The Seller desires to sell to the Purchaser, and the Purchaser desires to purchase from the Seller, all of the issued and outstanding shares in

the Company in exchange for the Closing Payment Shares, subject to the terms and conditions set forth herein (“Share Purchase”);
 

G. Certain capitalized terms used herein are defined in ARTICLE I hereof;
 
In consideration of the premises set forth above, which are incorporated in this Agreement as if fully set forth below, and the representations,

warranties, covenants and agreements contained in this Agreement, and intending to be legally bound hereby the parties accordingly agree as follows:
 

ARTICLE I
DEFINITIONS

 
The following terms, as used herein, have the following meanings:
 
1.1           “2019 Audited Financial Statements” means the Purchaser’s audited consolidated financial statements as of and for the year ended

December 31, 2019.
 
1.2           “AIC” means the Administration for Industry and Commerce.
 
1.3           “Accrued Dividends” means any dividends or distributions paid or otherwise accruing to the Escrow Shares during the time such Escrow

Shares are held in the Escrow Account, as of the relevant date.
 
1.4           “Action” means any legal action, suit, claim, investigation, hearing or proceeding, including any audit, claim or assessment for Taxes or

otherwise.
 
1.5           “Additional Agreements” mean the Escrow Agreement, the Investor Rights Agreement and the Transitional Agreements.
 
1.6           “Adjusted EBITDA” for a given period means the Company’s net income (loss), after adding back (i) the fair value change of contingent

consideration, (ii) the amount of share-based compensation expense, (iii) interest expense, (iv) the amount of income tax expense, and (v) the amount of
depreciation, as derived from the Company’s audited or unaudited (as applicable) consolidated financial statements for the relevant period, calculated in a
manner consistent with the Company’s past practices using the accounting methods, procedures and provisions reflected in the Financial Statements except as
otherwise mutually agreement by Purchaser and Seller in writing. Adjusted EBITDA shall be subject to adjustment as provided in Section 3.7(b) and will be
calculated in RMB and for purposes of Section 3.4 the foreign exchange rate between US$ and RMB will be fixed at the exchange rate used in the production
of the Company’s consolidated financial statements for the applicable period.
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1.7           “Affiliate” means, with respect to any Person, any other Person directly or indirectly Controlling, Controlled by, or under common Control

with such Person, provided that for purposes of this Agreement, the Company and its Subsidiaries shall not be considered Affiliates of the Purchaser or
Purchaser’s Affiliates unless and except to the extent expressly provided herein.

 
1.8           “After Sale Partners” means natural persons party to the various After Sale Agreements.
 
1.9           “After Sale Centers” means the Business’ after-sales service centers operated by special purpose holding companies in which Zhoushuo

possesses a majority ownership and voting control.
 
1.10         “After Sale Agreements” means the equity purchase agreements between the Zhoushuo and certain After Sale Partners, in relation to the

After Sale Partners.
 
1.11         “Authority” means any governmental, regulatory or administrative body, agency or authority, any court or judicial authority, any arbitrator,

or any public, private or industry regulatory authority, whether international, national, federal, state, or local.
 
1.12        “Books and Records” means all books and records, ledgers, employee records, customer lists, files, correspondence, and other records of

every kind (whether written, electronic, or otherwise embodied) owned or used by a Person or in which a Person’s assets, the business or its transactions are
otherwise reflected, other than share books and minute books.

 
1.13         “Business Day” means any day other than a Saturday, Sunday or a legal holiday on which commercial banking institutions in New York,

Beijing or Hong Kong are authorized to close for business.
 
1.14         “China” or “PRC” means the People’s Republic of China, excluding for the purposes of this Agreement the Hong Kong Special

Administrative Region, Macao Special Administrative Region and Taiwan.
 
1.15         “Closing Payment Shares” means, in the aggregate, 47,784,300 Purchaser Ordinary Shares to be issued to the Seller on the Closing Date,

in accordance with Section 3.1.
 
1.16         “Code” means the Internal Revenue Code of 1986, as amended.
 
1.17         “Company Disclosure Schedule” means the Company Disclosure Schedule dated as of a date on or prior to the initial filing date of the

Proxy Statement with the SEC, which for purposes of this Agreement shall be treated as being dated as the date of this Agreement and delivered to the
Company at the time of execution hereof, which shall be deemed for all purposes to be part of the representations and warranties made hereunder.

 
1.18         “Company Form F-1” means the Registration Statement on Form F-1 confidentially submitted by the Company to the United States

Securities and Exchange Commission on May 31, 2018.
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1.19         “Company Material Adverse Effect” means any event occurrence, fact, condition, change or effect that has had, or would reasonably be

expected to have, individually or in the aggregate, a material adverse effect upon (a) the Business, the assets, Liabilities, results of operations or condition
(financial or otherwise), of the Company and its Subsidiaries, taken as a whole, whether or not arising from transactions in the ordinary course of business, or
(b) the ability of the Company or any of its Subsidiaries to consummate the transactions contemplated by this Agreement or the Additional Agreements to
which it is party or bound or to perform its obligations hereunder or thereunder, whether or not arising from transactions in the ordinary course of business;
provided, however, that “Company Material Adverse Effect” shall not include any event, occurrence, fact, condition, change or effect, directly or indirectly,
arising out of or attributable to: (i) general economic or political conditions; (ii) conditions generally affecting the industries in which the Company operates;
(iii) any changes in financial, banking or securities markets in general, including any disruption thereof and any decline in the price of any security or any
market index or any change in prevailing interest rates; (iv) acts of war (whether or not declared), armed hostilities or terrorism, or the escalation or
worsening thereof; (v) any action required or permitted by this Agreement or any action taken (or omitted to be taken) with the written consent of or at the
written request of Purchaser; (vi) any changes in applicable Laws or accounting rules (including U.S. GAAP) or the enforcement, implementation or
interpretation thereof; (vii) the announcement, pendency or completion of the transactions contemplated by this Agreement, including losses or threatened
losses of employees, customers, suppliers, distributors or others having relationships with the Company; (viii) any natural or man-made disaster or acts of
God; or (ix) any failure by the Company to meet any internal or published projections, forecasts or revenue or earnings predictions (provided that the
underlying causes of such failures (subject to the other provisions of this definition) shall not be excluded).

 
1.20         “Company Ordinary Shares” means the ordinary shares of the Company, par value US$0.0001 per share.
 
1.21         “Contracts” means all contracts, agreements, leases (including equipment leases, car leases and capital leases), licenses, commitments,

client contracts, statements of work (SOWs), sales and purchase orders and similar instruments, oral or written, to which the Company and/or any of its
Subsidiaries is a party or by which any of its respective assets are bound, including any entered into by the Company and/or any of its Subsidiaries in
compliance with Section 8.1 after the Signing Date and prior to the Closing, and all rights and benefits thereunder, including all rights and benefits thereunder
with respect to all cash and other property of third parties under the Company’s and/or any of its Subsidiaries’ dominion or control.

 
1.22         “Control” of a Person means the possession, directly or indirectly, of the power to direct or cause the direction of the management and

policies of such Person, whether through the ownership of voting securities, by contract, or otherwise. “Controlled”, “Controlling” and “under common
Control with” have correlative meanings. Without limiting the foregoing, a Person (the “Controlled Person”) shall be deemed Controlled by (a) any other
Person (the “10% Owner”) (i) owning beneficially, as meant in Rule 13d-3 under the Exchange Act, securities entitling such Person to cast 10% or more of
the votes for election of directors or equivalent governing authority of the Controlled Person or (ii) entitled to be allocated or receive 10% or more of the
profits, losses, or distributions of the Controlled Person; (b) an officer, director, general partner, partner (other than a limited partner), manager, or member
(other than a member having no management authority that is not a 10% Owner) of the Controlled Person; or (c) a spouse, parent, lineal descendant, sibling,
aunt, uncle, niece, nephew, mother-in-law, father-in-law, sister-in-law, or brother-in-law of an Affiliate of the Controlled Person or a trust for the benefit of an
Affiliate of the Controlled Person or of which an Affiliate of the Controlled Person is a trustee.
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1.23         “Dealer Partners” means natural persons who are party to the various Dealership Agreements.
 
1.24         “Dealerships” means the Business’ dealership business operated by special purpose holding companies in which the China Dealer possess

a majority ownership and voting control.
 
1.25         “Dealership Agreements” means the equity purchase agreements between the China Dealer and certain Dealer Partners, in relation to the

Dealerships.
 
1.26         “Deferred Underwriting Amount” means the portion of the underwriting discounts and commissions held in the Trust Account, which the

underwriters of the IPO are entitled to receive upon the Closing in accordance with the Trust Agreement.
 
1.27         “Dispute Resolution Notice Date” means the date that the Purchaser or the Seller receives notice from the other party that such other party

has elected to resolve a dispute pursuant to Section 3.6 using the Dispute Resolution Procedure.
 
1.28         “Dispute Resolution Procedure” means the dispute resolution procedure set forth in Section 3.6.
 
1.29         “Earnout Period” means the year ended December 31, 2019 or December 31, 2020 (as applicable).
 
1.30         “Environmental Laws” means all applicable Laws concerning health, safety or matters related to pollution or the protection of the

environment.
 
1.31         “Escrow Agent” means an escrow agent to be determined by the parties in its capacity as the escrow agent under the Escrow Agreement or

any other escrow agent agreed to by the Purchaser and the Company prior to the Closing.
 
1.32         “Escrow Account” means a segregated escrow account established under the Escrow Agreement for the purposes of holding any Accrued

Dividends with respect to the Escrow Shares, and any other Escrow Property.
 
1.33         “Escrow Agreement” means the agreement to be entered into on or before Closing between the Seller and the Purchaser with respect to the

Escrow Shares, in form and substance reasonably acceptable to the Company, the Seller and the Purchaser.
 
1.34         “Escrow Property” means, at any given time, the securities and other property held by the Escrow Agent in the Escrow Account in

accordance with the terms and conditions of this Agreement and the Escrow Agreement, giving effect to any disbursements or payments from the Escrow
Account.
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1.35         “Escrow Shares” means, in the aggregate, 22,800,000 Purchaser Ordinary Shares, issuable to the Seller and withheld from the Closing

Payment pursuant to Section 3.1.
 
1.36         “Exchange Act” means the Securities Exchange Act of 1934, as amended.
 
1.37         “Fraud Claim” means any claim, to the extent based on fraud or on an action constituting a material breach of this Agreement taken

intentionally by a Warrantor with the actual knowledge that such action was a breach of this Agreement, including the making of a false representation by
Warrantor hereunder with the actual knowledge that such representation was false, with the intention by Warrantor to induce reliance on such action and upon
which Purchaser did in fact rely, resulting in the claimed Losses.

 
1.38         “Gross Revenue” means gross revenue based on the 2019 Audited Financial Statements. Gross Revenues shall be subject to adjustment as

provided in Section 3.7(b).
 
1.39         “Hazardous Material” means any material, emission, chemical, substance or waste that has been designated pursuant to any applicable

Environmental Law to be radioactive, toxic, hazardous, a pollutant or a contaminant.
 
1.40         “Hazardous Material Activity” means the recycling, storage, use, treatment, manufacture, removal, remediation, release, exposure of others

to, sale, including, any required labeling, payment of waste fees or charges (including so-called e-waste fees) and compliance with any recycling, product
take-back or product content requirements.

 
1.41         “Indemnifying Party” means the Seller.
 
1.42         “Independent Expert” means a mutually acceptable independent (i.e., no prior material business relationship with any party for the prior

three (3) years) accounting firm recognized internationally (which appointment will be made no later than ten (10) days after the Dispute Resolution Notice
Date); provided, that if the Independent Expert does not accept its appointment or if the Purchaser and the Seller cannot agree on the Independent Expert, in
either case within twenty (20) days after the Dispute Resolution Notice Date, either the Purchaser or the Seller may require, by written notice to the other, that
the Independent Expert be selected by the New York City Regional Office of the American Arbitration Association in accordance with the procedures of the
American Arbitration Association. The parties agree that the Independent Expert will be deemed to be independent even though a party or its Affiliates may,
in the future, designate the Independent Expert to resolve disputes of the types covered by Section 3.6.

 
1.43         “Investor Rights Agreement” means the agreement the substantially agreed form of which is attached as Exhibit A hereto, to be entered

into on or before Closing between the Seller and the Purchaser and others with respect to certain lock-up arrangements in respect of the Seller, registration
rights granted by the Purchaser in favor of the Seller, certain voting arrangements relating to the Purchaser.

 
1.44         “IPO” means the initial public offering of Purchaser pursuant to a prospectus dated October 25, 2017.
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1.45         “Indebtedness” means with respect to any Person, (a) all obligations of such Person for borrowed money, or with respect to deposits or

advances of any kind (including amounts by reason of overdrafts and amounts owed by reason of letter of credit reimbursement agreements) including with
respect thereto, all interests, fees and costs, (b) all obligations of such Person evidenced by bonds, debentures, notes or similar instruments, (c) all obligations
of such Person under conditional sale or other title retention agreements relating to property purchased by such Person, (d) all obligations of such Person
issued or assumed as the deferred purchase price of property or services (other than accounts payable to creditors for goods and services incurred in the
ordinary course of business), (e) all Indebtedness of others secured by (or for which the holder of such Indebtedness has an existing right, contingent or
otherwise, to be secured by) any lien or security interest on property owned or acquired by such Person, whether or not the obligations secured thereby have
been assumed, (f) all obligations of such Person under leases required to be accounted for as capital leases under U.S. GAAP, (g) all guarantees by such
Person and (h) any agreement to incur any of the same.

 
1.46         “Intellectual Property” means any trademark, service mark, trade name, domain name, invention, patent, trade secret, trade dress, know-

how, copyright, rights in software programs, data bases, and any other type of proprietary intellectual property right, and all registrations or applications
thereof.

 
1.47         “Inventory” is defined in Article 9-102(a)(48) of the UCC.
 
1.48         “Kaixin Auto Group 2018 Equity Incentive Plan” means the Kaixin Auto Group 2018 Equity Incentive Plan, adopted on January 31, 2018

and most recently amended on August 2, 2018, whereby 190,000,000 Company Ordinary Shares were available for the grant of incentive share options,
nonqualified share options, restricted shares, and restricted share units to directors, officers, employees, and consultants. As of the date of this Agreement, the
Company has issued 36,461,500 options to purchase the Company Ordinary Shares to certain of its directors, officers and employees.

 
1.49         “Law” means any domestic or foreign, federal, state, municipality or local law, constitution, statute, ordinance, principle of common law,

code, act, treaty or order of general applicability of any applicable Authority, including rules and regulations promulgated thereunder.
 
1.50         “Liabilities” means any and all liabilities, Indebtedness, Actions or obligations of any nature (whether absolute, accrued, contingent or

otherwise, whether known or unknown, whether direct or indirect, whether matured or unmatured and whether due or to become due), including Tax
Liabilities due or to become due.

 
1.51         “Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, security interest or encumbrance of any kind in respect of such

asset, and any conditional sale or voting agreement or proxy, including any agreement to give any of the foregoing.
 
1.52         “Master Transactional Agreement” means the agreement to be entered into by the Seller and the Company, the substantially agreed form of

which is attached as Exhibit B hereto (for the avoidance of doubt the schedules to the Master Transactional Agreement are to be provided and agreed).
 

 7  



 

 
1.53         “Order” means any decree, order, judgment, writ, award, injunction, rule or consent of or by an Authority.
 
1.54         “Payment Offset” means, as of any date, the then-current amount of (i) any amounts payable to Purchaser from the Escrow Account under

a Final Resolution that have not yet been paid and (ii) any Claim Amount which would be payable to Purchaser from the Escrow Account under any valid
Claim Notice delivered in accordance with ARTICLE X with respect to Claims that remain pending and are not yet subject to a Final Resolution. For the
avoidance of doubt, “Payment Offset” shall include amounts payable, or which would be payable, to Purchaser from the Escrow Account in respect of Special
Indemnity Claims, subject to the terms and conditions of this Agreement, including (in particular) the first sentence of this definition.

 
1.55         “Permitted Liens” means (i) all defects, exceptions, restrictions, easements, rights of way and encumbrances disclosed in policies of title

insurance which have been made available to Purchaser; (ii) mechanics’, carriers’, workers’, repairers’ and similar statutory Liens arising or incurred in the
ordinary course of business for amounts (A) that are not delinquent, (B) that are not material to the business, operations and financial condition of the
Company and/ or any of its Subsidiaries so encumbered, either individually or in the aggregate, and (C) not resulting from a breach, default or violation by the
Company and/or any of its Subsidiaries of any Contract or Law, and (iii) liens for Taxes not yet due and payable or which are being contested in good faith by
appropriate proceedings (and for which adequate accruals or reserves have been established on the Financial Statements) and (iv) any Liens set forth on
Schedule 1.55.

 
1.56         “Person” means an individual, corporation, partnership (including a general partnership, limited partnership or limited liability

partnership), limited liability company, association, trust or other entity or organization, including a government, domestic or foreign, or political subdivision
thereof, or an agency or instrumentality thereof.

 
1.57         “Purchaser Material Adverse Effect” means any event occurrence, fact, condition, change or effect that has had, or would reasonably be

expected to have, individually or in the aggregate, a material adverse effect upon (a) the Business, the assets, Liabilities, results of operations or condition
(financial or otherwise) of Purchaser, taken as a whole, whether or not arising from transactions in the ordinary course of business, or (b) the ability of
Purchaser to consummate the transactions contemplated by this Agreement or the Additional Agreements to which it is party or bound or to perform its
obligations hereunder or thereunder, whether or not arising from transactions in the ordinary course of business; provided, however, that “Purchaser Material
Adverse Effect” shall not include any event, occurrence, fact, condition, change or effect, directly or indirectly, arising out of or attributable to: (i) general
economic or political conditions; (ii) conditions generally affecting the industries in which the Purchaser operates; (iii) any changes in financial, banking or
securities markets in general, including any disruption thereof and any decline in the price of any security or any market index or any change in prevailing
interest rates; (iii) acts of war (whether or not declared), armed hostilities or terrorism, or the escalation or worsening thereof; (iv) any action required or
permitted by this Agreement or any action taken (or omitted to be taken) with the written consent of or at the written request of Seller; (v) any changes in
applicable Laws or accounting rules (including U.S. GAAP) or the enforcement, implementation or interpretation thereof; (vi) the announcement, pendency
or completion of the transactions contemplated by this Agreement, including losses or threatened losses of employees, customers, suppliers, distributors or
others having relationships with Seller; or (vii) any natural or man-made disaster or acts of God.
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1.58         “Purchaser Ordinary Shares” means the ordinary shares of Purchaser, par value US$0.0001 per share.
 
1.59         “Purchaser Share Price” shall mean the average closing trade price of each Purchaser Ordinary Share (or any successor equity security,

including equity securities of a successor entity issued in exchange for Purchaser Ordinary Shares) as listed by Nasdaq (or any successor exchange or
quotation system on which such shares are listed or quoted) for the twenty (20) day trading period ending on the trading day immediately prior to the date of
determination.

 
1.60         “Purchaser Unit” means a unit of the Purchaser comprised of one Purchaser Ordinary Share, one-half of one Purchaser Warrant and one

right to receive one-tenth (1/10) of one Purchaser Ordinary Share upon the consummation of the transactions set forth in this Agreement
 
1.61         “Purchaser Warrant” means a redeemable warrant to purchase one Purchaser Ordinary Share.
 
1.62         “Real Property” means, collectively, all real properties and interests therein (including the right to use), together with all buildings,

fixtures, trade fixtures, plant and other improvements located thereon or attached thereto; all rights arising out of use thereof (including air, water, oil and
mineral rights); and all subleases, franchises, licenses, permits, easements and rights-of-way which are appurtenant thereto.

 
1.63         “Released 2020 Escrow Property” means up to 9,750,000 Escrow Shares (together with Accrued Dividends relating thereto) to the extent

such Escrow Shares (together with Accrued Dividends relating thereto) are either (i) disbursed to the Seller pursuant to Section 3.4(c) or (ii) disbursed to the
Seller, prior to any disbursement to the Seller of any Escrow Shares pursuant to Section 3.4(c), pursuant to Section 3.4(e).

 
1.64        “Released Provisional Indemnification Property” means up to 3,300,000 Escrow Shares (together with Accrued Dividends relating thereto)

to the extent such Escrow Shares are disbursed to the Seller pursuant to Section 3.4(d)(ii).
 
1.65         “RMB” means the legal tender of the PRC.
 
1.66         “Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002, as amended.
 
1.67         “SEC” means the Securities and Exchange Commission.
 
1.68         “Securities Act” means the Securities Act of 1933, as amended.
 
1.69         “Special Indemnity Claims” means any claim brought, based in whole or in part, under a breach of either or both the Special Tax

Indemnity and/ or the Special Dealer Indemnity.
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1.70         “Subsidiary” or “Subsidiaries” means with respect to any Person, any corporation, partnership, association or other business entity of

which (i) if a corporation, a majority of the total voting power of shares entitled (without regard to the occurrence of any contingency) to vote in the election
of directors, managers or trustees thereof is at the time owned or controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries of
that Person or a combination thereof, or (ii) if a partnership, association or other business entity, a majority of the partnership or other similar ownership
interests thereof is at the time owned or controlled, directly or indirectly, by any Person or one or more Subsidiaries of that Person or a combination thereof.
For purposes hereof, a Person or Persons will be deemed to have a majority ownership interest in a partnership, association or other business entity if such
Person or Persons will be allocated a majority of partnership, association or other business entity gains or losses or will be or control the managing director,
managing member, general partner or other managing Person of such partnership, association or other business entity. A Subsidiary of a Person will also
include any variable interest entity which is consolidated with such Person under applicable accounting rules. Notwithstanding anything to the contrary
contained herein, China Dealer, Qianxiang Changda and their Subsidiaries will be deemed to be Subsidiaries of the Company for all purposes of this
Agreement.

 
1.71         “Survival Period” has the meaning set forth in Section 10.7.
 
1.72         “Tangible Personal Property” means all tangible personal property and interests therein, including machinery, computers and accessories,

furniture, office equipment, communications equipment, automobiles, trucks, forklifts and other vehicles owned or leased by the Company and other tangible
property, including the items listed on Schedule 4.14.

 
1.73         “Tax(es)” means any federal, state, local or foreign tax, charge, fee, levy, custom, duty, deficiency, or other assessment of any kind in the

nature of taxes imposed by any Taxing Authority (including any income (net or gross), gross receipts, profits, windfall profit, sales, use, goods and services,
ad valorem, franchise, license, withholding, employment, social security, workers compensation, unemployment compensation, employment, payroll, transfer,
excise, import, real property, personal property, intangible property, occupancy, recording, minimum, alternative minimum, environmental or estimated tax),
together with any interest, penalty, additions to tax or additional amount imposed with respect thereto.

 
1.74         “Taxing Authority” means the Internal Revenue Service and any other Authority responsible for the collection, assessment or imposition of

any Tax or the administration of any Law relating to any Tax.
 
1.75         “Tax Return” means any return, information return, declaration, claim for refund or credit, report or any similar statement relating to

Taxes, and any amendment thereto, including any attached schedule and supporting information, whether on a separate, consolidated, combined, unitary or
other basis, that is filed or required to be filed with any Taxing Authority in connection with the determination, assessment, collection or payment of a Tax or
the administration of any Law relating to any Tax.

 
1.76         “Third Party Claim” means an Action brought by any third party (including any Authority).
 
1.77         “Transitional Agreements” means the Master Transactional Agreement, Transitional Non-Competition Agreement and Transitional

Services Agreement.
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1.78         “Transitional Non-Competition Agreement” means the agreement to be entered into by the Seller and the Company, the substantially

agreed form of which is attached as Exhibit C hereto
 
1.79         “Transitional Services Agreement” means the agreement to be entered into by the Seller and the Company, the substantially agreed form of

which is attached as Exhibit D hereto (for the avoidance of doubt the schedules to the Transitional Services Agreement are to be provided and agreed).
 
1.80         “UCC” means the Uniform Commercial Code of the State of New York, or any corresponding or succeeding provisions of Laws of the

State of New York, or any corresponding or succeeding provisions of Laws, in each case as the same may have been and hereafter may be adopted,
supplemented, modified, amended, restated or replaced from time to time.

 
1.81         “U.S. GAAP” means U.S. generally accepted accounting principles, consistently applied.
 
1.82         “VIE Contracts” means certain variable interest entity contracts between (a) SWFOE, China Dealer and the China Dealer Shareholders and

(b) SWFOE, Qianxiang Changda and the Qianxiang Changda Shareholders.
 
1.83         “Zhoushuo” means Shanghai Zhoushuo Auto Technology Co., a registered company in Shanghai China.
 

ARTICLE II
SHARE EXCHANGE

 
2.1         Share Purchase. Upon the terms and subject to the conditions set forth in this Agreement, on the Closing Date, the Seller shall sell, transfer,

convey, assign and deliver to the Purchaser, and the Purchaser shall purchase, acquire and accept from the Seller, all of the issued and outstanding Company
Ordinary Shares, being 160,000,000 shares of US$0.0001 par value each (the “Purchased Shares”) all free and clear of all Liens.

 
2.2         Conversion of Company Options. In accordance with the terms of the Kaixin Auto Group 2018 Equity Incentive Plan and any related grant

agreements thereunder, as in effect on the date of this Agreement, the Seller and the Company shall take such action as is reasonably necessary with respect to
all share options to purchase Company Ordinary Shares (“Company Share Options”) granted under the Kaixin Auto Group 2018 Equity Incentive Plan and
outstanding immediately prior to Closing so that, effective upon the Closing, all Company Share Options then outstanding and unexercised immediately prior
to the Closing shall be cancelled and thereafter correspond to a certain number of Awards (as defined in the equity incentive plan of Purchaser to be adopted
in accordance with Section 9.3(h) hereof), or, solely to the extent necessary to comply with Section 409A of the Code with respect to the replacement of
vested Company Share Options held by US taxpayers, vested Purchaser Ordinary Shares having an aggregate fair market value equal to the spread value of
the vested Company Share Options being cancelled, pursuant to the consents and related documentation to be solicited from the relevant holders of the
Company Share Options pursuant to this Section 2.2. The parties hereby agree to undertake reasonable best efforts to solicit from all holders of such
Company Share Options any consents and related documentation as needed in order to effect the foregoing. The parties acknowledge that the shares issued or
issuable pursuant to this provision shall count against the total number of Purchaser Ordinary Shares issuable pursuant to Awards (as defined therein) issuable
pursuant to the equity incentive plan of Purchaser to be adopted in accordance with Section 9.3(h) hereof.
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2.3           Closing; Closing Date. Unless this Agreement is earlier terminated in accordance with ARTICLE XII, the closing of the Share Purchase

(the “Closing”) shall take place at the offices of Simpson Thacher & Bartlett, located at 35/F ICBC Tower, 3 Garden Road, Hong Kong, at 10:00 a.m. China
Standard time, on the third (3rd) Business Day following satisfaction or waiver (to the extent permitted by applicable law) of the conditions set forth in
ARTICLE IX, or such earlier date as agreed by the parties in writing. The parties may participate in the Closing via electronic means. The date on which the
Closing actually occurs is hereinafter referred to as the “Closing Date”.

 
2.4           Board of Directors. Immediately after the Closing, the Purchaser’s board of directors will consist of five (5) directors. Shareholder Value

Fund (“Sponsor Designee”) shall have the right to designate one (1) director to the Purchaser’s board of directors to serve for one (1) year following the
Closing, while the Seller shall have the right to designate the remaining four (4) members of Purchaser’s board of directors for one (1) year following the
Closing. In the event that applicable Laws require Purchaser to appoint additional members to its board of directors in order to comply with applicable
independence requirements, Sponsor Designee agrees to grant a proxy to Seller with respect to the vote of all Purchaser Ordinary Shares beneficially owned
by it with respect to the appointment of any such independent director(s) or director nominee(s). The parties to this Agreement shall enter into an Investor
Rights Agreement, the content of which will include provisions relating to election of directors nominated by the Sponsor Designee and Seller.

 
2.5           Cancellation of Treasury Shares. At the Closing Date, any Company Ordinary Shares held in treasury shall be canceled and extinguished

without any conversion thereof or payment therefor.
 
2.6           Taking of Necessary Action; Further Action. If, at any time after the Closing, any further action is necessary or desirable to carry out the

purposes of this Agreement and to vest the Purchaser with full right, title and interest in, to and under, and/or possession of, all assets, property, rights,
privileges, powers and franchises of the Company or any of its Subsidiaries, the officers and directors of the Purchaser are fully authorized in the name and on
behalf of the Company or any of its Subsidiaries, to take all lawful action necessary or desirable to accomplish such purpose or acts, so long as such action is
not inconsistent with this Agreement.

 
ARTICLE III

CONSIDERATION
 

3.1 Closing Payment Shares.
 

(a)       Subject to and upon the terms and conditions of this Agreement, in full payment for the Purchased Shares, the Purchaser shall (i)
issue to the Seller the Closing Payment Shares less the Escrow Shares and (ii) issue the Escrow Shares to the Escrow Agent to be held pursuant to the terms
of this Agreement and the Escrow Agreement. In the event of any conflict between this Agreement and the Escrow Agreement, this Agreement shall prevail.
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3.2 Payment of Closing Payment Shares.
 

(a)       No certificates or scrip representing fractional shares of Purchaser Ordinary Shares will be issued pursuant to the Share Purchase,
and such fractional share interests will not entitle the owner thereof to vote or to any rights of a shareholder of the Purchaser.

 
(b)       Legend. Each certificate issued pursuant to the Share Purchase to any holder of Company Ordinary Shares shall bear the legend

set forth below, or legend substantially equivalent thereto, together with any other legends that may be required by any securities laws at the time of the
issuance of the Purchaser Ordinary Shares:

 
THE ORDINARY SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), AND MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED,
PLEDGED OR HYPOTHECATED UNLESS AND UNTIL (I) SUCH OFFER, SALE, TRANSFER, PLEDGE OR HYPOTHECATION HAS
BEEN REGISTERED UNDER THE ACT OR (II) THE ISSUER OF THE ORDINARY SHARES HAS RECEIVED AN OPINION OF COUNSEL
IN FORM AND SUBSTANCE SATISFACTORY TO THE ISSUER THAT SUCH OFFER, SALE OR TRANSFER, PLEDGE OR
HYPOTHECATION IS IN COMPLIANCE WITH THE ACT.
 
3.3           Escrow. The Company and the Seller hereby authorize the Purchaser to issue the Escrow Shares to the Escrow Agent pursuant to the

Escrow Agreement.
 

(a)       Escrow Shares; Accrued Dividends; Voting. The parties agree that while any Escrow Shares are held by the Escrow Agent, any
dividends or distributions made or otherwise payable on or in respect of such Escrow Shares shall be paid to the Escrow Account and held by the Escrow
Agent as Accrued Dividends.

 
(b)       Distribution of Escrow Shares. At the times provided for in Section 3.3(d), the Escrow Shares shall be released and transferred to

the Seller together with any Accrued Dividends with respect to such released Escrow Shares and other amounts or property held in such Escrow Account. The
Purchaser will take such action as may be necessary to cause the transfer of such Escrow Shares to be registered in its register of members and certificates in
respect of such Escrow Shares to be issued in the name of the Seller. Certificates representing Escrow Shares so transferred that are subject to resale
restrictions under applicable securities laws will bear a legend to that effect. No fractional shares shall be released and transferred by the Escrow Agent to the
Seller and all fractional shares shall be rounded to the nearest whole share.

 
(c)       Assignability. No Escrow Shares or any beneficial interest therein may be mortgaged, pledged, sold, assigned or transferred,

including by operation of law, by the Seller other than to Affiliates of the Seller, or be taken or reached by any legal or equitable process in satisfaction of any
debt or other liability of the Seller, prior to the transfer to the Seller of the Escrow Shares by the Escrow Agent as provided herein.
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(d)       Releases from Escrow Account.
 

(i)          Except as otherwise provided in Sections 3.4(d) and (e), and subject to the last sentence of this Section 3.3(d)(i), within
five (5) Business Days following the end of the Survival Period, the Purchaser and the Seller will provide joint written instructions to the Escrow
Agent to release and transfer all remaining Escrow Shares and release other amounts or property held in the Escrow Account (including Accrued
Dividends) to the Indemnifying Party, less the amount of any Payment Offset. Any such Payment Offset will be released from the Escrow Account
upon Final Resolution of the relevant Claim, with Purchaser receiving any disbursements required with respect to such Claim pursuant to the terms
of Section 10.2 and the remainder of the Escrow Account being released to the Indemnifying Party. Notwithstanding anything to the contrary in this
Agreement, no amounts payable (or potentially payable) to Seller pursuant to Sections 3.4(a) and 3.4(b) shall be subject to any reduction or offset by
any Payment Offset.

 
(ii)         Within five (5) Business Days following the final determination of the amount of any Earnout Payment pursuant to the

provisions of Sections 3.4, 3.5 and 3.6, the Purchaser and the Seller will provide joint written instructions to the Escrow Agent to release and transfer
the number of Escrow Shares (if any) included in such Earnout Payment together with any Accrued Dividends thereon or other amounts or property
attributable thereto held in the Escrow Account (“Release Instructions”).

 
3.4           Earnout Payment. The Escrow Property shall be held in the Escrow Account and, subject to this ARTICLE III and ARTICLE X, will be

released to the Seller (along with the Accrued Dividends) in the event that the Company and its respective Subsidiaries meet certain minimum performance
requirements in accordance with this ARTICLE III. Collectively, any payments contemplated under this Section 3.4 shall be referred to as the “Earnout
Payment”.

 
(a)       Subject to this ARTICLE III and the provisions of ARTICLE X, in the event that the Company’s Gross Revenue for the year

ended December 31, 2019 is:
 

(i)          greater than or equal to RMB 5,000,000,000, then the Escrow Agent shall release and transfer 1,950,000 Escrow Shares to
the Seller as set forth in the Release Instructions; or

 
(ii)         less than RMB 5,000,000,000, then no Escrow Shares shall be released and transferred to the Seller pursuant to this

Section 3.4(a),
 

(b)       Subject to this ARTICLE III and the provisions of ARTICLE X, in the event that the Company’s Adjusted EBITDA for the year
ended December 31, 2019 is:

 
(i)           greater than or equal to RMB 200,000,000, then the Escrow Agent shall release and transfer 7,800,000 Escrow Shares to

the Seller as set forth in the Release Instructions;
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(ii)         is greater than RMB 150,000,000 but less than RMB 200,000,000, then the Escrow Agent shall release and transfer such

number of Escrow Shares equal to 3,900,000 plus the product of (A) 3,900,000 and (B) the quotient of (x) Company’s Adjusted EBITDA minus
150,000,000, divided by (y) 50,000,000 (for the avoidance of doubt this amount shall not be greater than 7,800,000 Purchaser Ordinary Shares, nor
less than 3,900,000 Purchaser Ordinary Shares) to the Seller as set forth in the Release Instructions;

 
(iii)        equal to RMB 150,000,000, then the Escrow Agent shall release and transfer 3,900,000 Escrow Shares to the Seller as set

forth in the Release Instructions; or
 
(iv)        is less than RMB 150,000,000, then no Escrow Shares shall be released and transferred to the Seller pursuant to this

Section 3.4(b).
 

(c)        Subject to this ARTICLE III and to any potential Losses set forth in any Claim Notice and the provisions of ARTICLE X, in the
event that the Company’s Adjusted EBITDA for the year ended December 31, 2020 is:

 
(i)          greater than or equal to RMB 480,000,000, then the Escrow Agent shall release and transfer 9,750,000 Escrow Shares to

the Seller as set forth in the Release Instructions;
 
(ii)         is greater than RMB 340,000,000 but less than RMB 480,000,000, then the Escrow Agent shall release and transfer such

number of Escrow Shares equal to 4,875,000 plus the product of (A) 4,875,000 and (B) the quotient of (x) Company’s Adjusted EBITDA minus
340,000,000, divided by (y) 140,000,000 (for the avoidance of doubt this amount shall not be greater than 9,750,000 Purchaser Ordinary Shares, nor
less than 4,875,000 Purchaser Ordinary Shares) to the Seller as set forth in the Release Instructions;

 
(iii)        equal to RMB 340,000,000, then the Escrow Agent shall release and transfer 4,875,000 Escrow Shares to the Seller as set

forth in the Release Instructions; or
 
(iv)        is less than RMB 340,000,000, then no Escrow Shares shall be released and transferred to the Seller pursuant to this

Section 3.4(c).
 

The payments provided for in Sections 3.4(a), 3.4(b) and 3.4(c) are independent of one another, and if the relevant conditions are satisfied, the Seller
may be entitled to payments provided for pursuant to each such clause. For the avoidance of doubt, but subject to Sections 3.4(d) and 3.4(e) below,
the Seller will not be entitled to the payments provided for in Sections 3.4(a) or 3.4(b) (as applicable) if the relevant conditions in Sections 3.4(a) or
3.4(b) (as applicable) are not satisfied, irrespective of whether the Seller is entitled to payment provided for in Section 3.4(c).
 

(d)       In the event that the closing trading price on the Nasdaq Capital Market (or other applicable securities exchange) of the Purchaser
Ordinary Shares is equal to or greater than US$13.00 per share, and provided that Section 3.4(e) is not applicable, for any sixty (60) days in any period of
ninety (90) consecutive trading days within fifteen (15) months following the Closing, then irrespective of the Company’s Gross Revenue or Adjusted
EBITDA for any applicable periods, the parties will immediately deliver Release Instructions to the Escrow Agent for the release and transfer of (i) any and
all remaining Escrow Shares corresponding to the Earnout Payments provided for in Sections 3.4(a) and (b) of this Agreement (subject to any applicable
Payment Offsets to the extent that no other Escrow Shares are available to satisfy such Payment Offsets), and (ii) an additional 3,300,000 Escrow Shares
(which shall not be subject to any Payment Offsets), in each case, together with any Accrued Dividends with respect to such Escrow Shares.
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(e)        In the event that the closing trading price on the Nasdaq Capital Market (or other applicable securities exchange) of the Purchaser

Ordinary Shares is equal to or greater than US$13.50 per share for any sixty (60) days in any period of ninety (90) consecutive trading days within thirty (30)
months following the Closing, then irrespective of the Company’s Gross Revenue or Adjusted EBITDA for any applicable periods, the parties will
immediately deliver Release Instructions to the Escrow Agent for the release and transfer of any and all remaining Escrow Shares, together with any Accrued
Dividends with respect to such Escrow Shares and other amounts or property held in the Escrow Account at such time, subject to any applicable Payment
Offsets, to the Seller.

 
(f)         For purposes hereof, the term “Escrow Property Unearned Amount” means, with respect to any Earnout Period, a portion of

Escrow Property representing the difference, if any, between (i) the maximum amount of Escrow Property that the Seller could have been entitled to receive at
the end of such Earnout Period in accordance with Section 3.4(a), (b) or (c) (as applicable), and (ii) the actual amount of Escrow Property that the Seller is
actually entitled to receive at the end of such Earnout Period in accordance therewith. If there is an Escrow Property Unearned Amount at the end of an
Earnout Period, such Escrow Property Unearned Amount will be deemed forfeited by the Seller with respect to Section 3.4(a), (b) or (c) (as applicable), but
such Escrow Property Unearned Amount will not be deemed forfeited for purposes of Sections 3.4(d) and (e), and such Escrow Property Unearned Amount
will be retained by the Escrow Agent until the final determination of the amount of Escrow Property that the Seller is actually entitled to receive pursuant to
this Section 3.4. Within five (5) Business Days after a final determination of all applicable payments due to Seller pursuant to this Section 3.4, the Purchaser
and the Seller shall provide joint written instructions to the Escrow Agent to release to the Purchaser any remaining Escrow Property that Seller is finally
determined to not be entitled to receive pursuant to this Section 3.4. The Purchaser will cancel any Escrow Shares distributed to the Purchaser from the
Escrow Account promptly after its receipt of such instructions and will cancel any Accrued Dividends payable in respect of such Escrow Shares. The Seller
acknowledges that its right to receive any amounts pursuant to Section 3.4 is subject to the terms and conditions set forth in this Agreement, including (in
particular) this Article III and Article X, and subject to the terms and conditions set forth in this Article III, such right is contingent on both the performance
of the Company and its Subsidiaries for periods after the Closing and any Payment Offset (as applicable). The Seller further acknowledges that if the terms
and conditions set forth in this Agreement, including (in particular) this Article III and Article X, are not satisfied, the Escrow Property Unearned Amount
will consequently not be paid or delivered to the Seller, and the Seller shall have no right to receive such Escrow Property Unearned Amount.
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3.5           Determination of Earnout Payment. As soon as practicable (but in any event within forty-five (45)) days) after the completion of the

audited consolidated financial statements for the Company and its Subsidiaries for each year ended December 31, 2019 and December 31, 2020, the
Company’s chief financial officer (the “CFO”) will prepare and deliver to the Purchaser and Seller a written statement (the “Earnout Statement”) that sets
forth the CFO’s determination in accordance with the terms of this ARTICLE III of the Adjusted EBITDA and Gross Revenue for year ended December 31,
2019 and the Adjusted EBITDA for year ended December 31, 2020 based on such audited consolidated financial statements for each respective period, and
the amount of any Earnout Payment the Seller is entitled to receive pursuant to the terms of Section 3.4. Each of the Purchaser and the Seller will have thirty
(30) days after its receipt of an Earnout Statement to review it. To the extent reasonably requested in connection with their respective reviews of the Earnout
Statement, the Company and its Subsidiaries will provide each of the Purchaser and the Seller and their respective representatives with reasonable access to
the Books and Records of the Company and its Subsidiaries, their respective finance personnel and any other information that the Purchaser or the Seller
reasonably requests relating to the determination of the Adjusted EBITDA and Gross Revenue for year ended December 31, 2019 and the Adjusted EBITDA
for year ended December 31, 2020 and the calculation of the amount of the Earnout Payment. Either the Purchaser or the Seller may deliver written notice to
the CFO (by providing notice to the Company to the attention of the CFO) and the other party on or prior to the thirtieth (30th) day after receipt of an Earnout
Statement specifying in reasonable detail any items that they wish to dispute and the basis therefor. If either the Seller or the Purchaser fails to deliver such
written notice in such thirty (30) day period, then such party will have waived its right to contest the Earnout Statement and the calculations set forth therein
of the Adjusted EBITDA and Gross Revenue for year ended December 31, 2019 and the Adjusted EBITDA for the year ended December 31, 2020 and the
amount of each respective Earnout Payment (if any). If neither Seller nor Purchaser delivers such a notice, the calculation of the Earnout Payment set forth in
the Earnout Statement shall become final and for all purposes hereunder (other than for fraud or manifest error) at the end of such thirty (30) day period, and
the Purchaser and Seller shall provide Release Instructions to the Escrow Agent in accordance with Section 3.3(d). If either the Purchaser or the Seller
provides the CFO and the other party with written notice of any objections to the Earnout Statement in such thirty (30) day period, then the Seller and the
Purchaser will, for a period of thirty (30) days following the date of delivery of such notice, attempt to resolve their differences and any written resolution by
them as to any disputed amount will be final and binding for all purposes under this Agreement and the Purchaser and Seller shall provide Release
Instructions to the Escrow Agent in accordance with Section 3.3(d). If at the conclusion of such thirty (30) day period the Seller and the Purchaser have not
reached an agreement on any objections with respect to the Earnout Statement, then upon request of either party the parties will resolve the dispute in
accordance with the dispute resolution procedure set forth in Section 3.6. The Company shall maintain a financial reporting system that enables the parties to
calculate the Adjusted EBITDA and Gross Revenue for year ended December 31, 2019 and the Adjusted EBITDA for year ended December 31, 2020 for
purposes of this ARTICLE III.
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3.6           Dispute Resolution Procedure. Matters disputed pursuant to Section 3.5 may be referred by either the Purchaser or the Seller to the

Independent Expert for determination in accordance with this Section 3.6. Each of the Seller and the Purchaser agrees to execute, if requested by the
Independent Expert, a reasonable engagement letter with respect to the determination to be made by the Independent Expert. All fees and expenses of the
Independent Expert will be borne in equal proportions by the Purchaser and the Seller. Except as provided in the preceding sentence, all other costs and
expenses incurred by the Seller in connection with resolving any dispute hereunder before the Independent Expert will be borne by the Seller, and all other
costs and expenses incurred by the Purchaser in connection with resolving any dispute hereunder before the Independent Expert will be borne by the
Purchaser. The Independent Expert will determine only those issues still in dispute as of the Dispute Resolution Notice Date and the Independent Expert’s
determination will be based solely upon and consistent with the terms and conditions of this Agreement. The determination by the Independent Expert will be
based solely on presentations with respect to such disputed items by the Purchaser and the Seller to the Independent Expert and not on the Independent
Expert’s independent review; provided, that such presentations will be deemed to include any work papers, records, accounts or similar materials delivered to
the Independent Expert by the Purchaser or the Seller in connection with such presentations and any materials delivered to the Independent Expert in response
to requests by the Independent Expert. Each of the Seller and the Purchaser will use their reasonable efforts to make their respective presentations as promptly
as practicable following submission to the Independent Expert of the disputed items, and each such party will be entitled, as part of its presentation, to
respond to the presentation of the other party and any questions and requests of the Independent Expert. In deciding any matter, the Independent Expert will
be bound by the provisions of this Agreement, including this Section 3.6. It is the intent of the parties hereto that the procedures set forth in this Section 3.6
and the activities of the Independent Expert in connection herewith are not (and should not be considered to be or treated as) an arbitration proceeding or
similar arbitral process and that no formal arbitration rules should be followed (including rules with respect to procedures and discovery). The Seller and the
Purchaser will request that the Independent Expert’s determination be made within forty five (45) days after its engagement, or as soon thereafter as possible,
will be set forth in a written statement delivered to the Purchaser and the Seller and will be final, conclusive, non-appealable and binding for all purposes
hereunder (other than for fraud or manifest error), and the Purchaser and Seller shall provide Release Instructions to the Escrow Agent in accordance with
Section 3.3(d)(ii).

 
3.7           Future Operations.
 

(a)       Following the Closing through December 31, 2020 (the “Earnout Period”), the Company and its Subsidiaries shall, and the
Purchaser and its Affiliates shall cause the Company and its Subsidiaries to, operate, in good faith in accordance with the business plan and practices of the
Company and its Subsidiaries in effect prior to the Closing with the existing executives of the Company and its Subsidiaries, and to continue to engage in
financing activities so as to obtain and maintain resources for working capital, capital requirements and other business needs at a level consistent with past
practices, and shall not make, accelerate or defer any payments or expenditures or accelerate or defer receipt of any revenues, or otherwise take, agree to take,
not take or agree not to take any action, different from the ordinary course past practices of the Company and its Subsidiaries prior to the Closing and in each
case in a manner that would be reasonably expected to adversely affect the Company’s Gross Revenue or Adjusted EBITDA for the year ended December 31,
2019, the Company’s Adjusted EBITDA for the year ended December 31, 2020 or the amount of any Earnout Payment payable or potentially payable to
Seller. In addition, during the Earnout Period, the Company and its Subsidiaries shall not, and the Purchaser and its Affiliates shall cause the Company and its
Subsidiaries not to:
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(i)          (A) effect any dividend or distribution of any portion of the cash of the Company and its Subsidiaries, (B) enter into any

intercompany loans or similar arrangements with Purchaser or any Affiliates of the Purchaser or (C) enter into any intercompany arrangements or
transactions with Purchaser or any other Affiliates of the Purchaser on pricing on terms other than arm’s-length terms, in each case that would
reasonably be expected to adversely affect the Company’s Gross Revenue or Adjusted EBITDA for the year ended December 31, 2019, the
Company’s Adjusted EBITDA for the year ended December 31, 2020 or the amount of any Earnout Payment payable or potentially payable to
Purchaser;

 
(ii)         (A) incur any Indebtedness or other Liabilities except for such Indebtedness or Liabilities as relate to the operation of the

Company and its Subsidiaries, or (B) incur any Indebtedness or other Liabilities on behalf of the Purchaser or any of its Affiliates with respect to any
business other than that of the Company and its Subsidiaries;

 
(iii)        transfer, convey, license or otherwise dispose of any rights, assets or properties (A) to any Affiliate that is not a wholly-

owned Subsidiary of the Company or to the Purchaser or any Affiliate of Purchaser, except to the extent that any such rights, assets and operations,
or portions thereof, so transferred, conveyed, licensed or otherwise disposed of continue to be included in the calculation of the Company’s Gross
Revenue and Adjusted EBITDA for the year ended December 31, 2019 or the Company’s Adjusted EBITDA for the year ended December 31, 2020;
or

 
(iv)        make any material change to its accounting practices, procedures or policies that would reasonably be expected to

adversely affect the Company’s Gross Revenue or Adjusted EBITDA for the year ended December 31, 2019, the Company’s Adjusted EBITDA for
the year ended December 31, 2020 or the amount of any Earnout Payment payable or potentially payable to Seller, except in each case as required by
U.S. GAAP.

 
(b)       In the event of any reorganization, restructuring, merger, purchase, acquisition, disposition, divestiture or other transfer of equity,

assets, properties or business, business combination, exclusive lease or license, or other similar transaction directly or indirectly involving the Company or
any of its Subsidiaries during the Earnout Period, the parties shall determine by mutual good faith such action (if any) as is necessary to modify the
calculation of the Company’s Gross Revenue and Adjusted EBITDA for the year ended December 31, 2019 or the Company’s Adjusted EBITDA for the year
ended December 31, 2020 so as to ensure Seller maintains substantially equivalent economic rights under Section 3.4 after such transaction so as to effect the
original intention of the parties as closely as possible. To the extent the parties are not able to reach a good faith mutual agreement pursuant to this Section
3.7(b), such matter will be subject to the dispute resolution procedures of ARTICLE XI.

 
(c)       The Company and its Subsidiaries shall keep, and Purchaser shall cause the Company and its Subsidiaries to keep, adequate

records with respect to the Company and its Subsidiaries as is reasonably necessary to enable Seller to review the Earnout Statement and the calculation of
Gross Revenue and Adjusted EBITDA contained therein.
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(d)       Within ten (10) days following the Closing, Purchaser and Seller shall each appoint an individual (who may be replaced by the

appointing Party at any time in its sole discretion) to together comprise a committee for the purpose of facilitating communications and monitoring the
matters contemplated by this Section 3.7 (the “Committee”). The Committee shall meet on a quarterly basis during the Earnout Period to discuss the status of
the business of the Company and its Subsidiaries, and shall be permitted to make reasonable inquiries to senior officers of the Company and its Subsidiaries.

 
ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE WARRANTORS
 

The Company and the Seller (together, the “Warrantors”) jointly and severally, hereby represent and warrant to Purchaser that each of the
following representations and warranties are true, correct and complete as of the date of this Agreement (or, if a specific date is indicated in any such
statement, true and correct as of such specified date), except as set forth in the Company Disclosure Schedule or information contained in the Proxy Statement
relating to the Company.

 
4.1           Corporate Existence and Power. The Company is a company duly incorporated, validly existing and in good standing under the laws of the

Cayman Islands and its Subsidiaries are duly organized, validly existing and in good standing under the laws of the jurisdiction in which they were formed
(the Company and its Subsidiaries (including but not limited to HK Holdings and the WFOEs), collectively, the “Company Parties” and each a “Company
Party”). Each of the Company Parties has all corporate or similar power and authority and all governmental licenses, franchises, Permits, authorizations,
consents and approvals required to own and operate its properties and assets and to carry on the Business, in each case, as presently conducted in all material
respects. Each of the Company Parties is duly licensed or qualified to do business and is in good standing in each jurisdiction in which the properties owned
or leased by it or the operation of its Business as currently conducted makes such licensing or qualification necessary, except where the failure to be so
licensed, qualified or in good standing would not have a Company Material Adverse Effect. The Company Parties have offices located only at the addresses
set forth on Schedule 4.1.

 
4.2           Authorization. The execution, delivery and performance by the Company Parties of this Agreement and the Additional Agreements and the

consummation by the Company Parties of the transactions contemplated hereby and thereby are within the corporate powers of the Company Parties and have
been duly authorized by all necessary action on the part of the Company Parties. This Agreement constitutes, and, upon their execution and delivery, each of
the Additional Agreements will constitute, a valid and legally binding agreement of the Company Parties enforceable against the Company Parties in
accordance with their respective terms, except as may be limited by bankruptcy, insolvency, reorganization or other similar laws affecting the enforcement of
creditors’ rights generally and by general principles of equity.

 
4.3           Governmental Authorization. Neither the execution, delivery nor performance by the Company Parties of this Agreement or any

Additional Agreements requires any consent, approval, license or other action by or in respect of, or registration, declaration or filing with, any Authority
requiring a consent, approval, authorization, order or other action of or filing with any Authority as a result of the execution, delivery and performance of this
Agreement or any of the Additional Agreements or the consummation of the transactions contemplated hereby or thereby (each of the foregoing, a
“Governmental Approval”), other than such Governmental Approvals, if not so taken, made or obtained, would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect.
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4.4           Non-Contravention. None of the execution, delivery or performance by the Company Parties of this Agreement or any Additional

Agreements does or will (a) contravene or conflict with the constitutional documents of the Company Parties, (b) contravene or conflict with or constitute a
violation of any material provision of any Law or Order binding upon or applicable to the Company Parties, (c), constitute a default under or breach of (with
or without the giving of notice or the passage of time or both) or violate or give rise to any right of termination, cancellation, amendment or acceleration of
any right or obligation of the Company Parties or require any payment or reimbursement or to a loss of any material benefit relating to the Business to which
the Company Parties are entitled under any provision of any Permit, Contract or other instrument or obligations binding upon the Company Parties or by
which any of the Company Ordinary Shares or any of the Company’s assets is or may be bound or any Permit, in each case, (d) result in the creation or
imposition of any Lien (except for Permitted Liens) on any of the Company Ordinary Shares or any of the Company Party’s assets or (e) cause a loss of any
benefit relating to the Business to which the Company Parties are entitled under any provision of any Permit or Contract binding upon the Company Parties,
other than, with respect to clauses (c), (d) and (e), as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect.

 
4.5           Capitalization. The Company has an authorized share capital of US$80,000 divided into 800,000,000 Company Ordinary Shares (together

with the Company Ordinary Share Rights, the “Company Capital Shares” of which (i) 160,000,000 Company Ordinary Shares and (ii) 36,461,500 options to
purchase Company Ordinary Shares pursuant to the Kaixin Auto Group 2018 Equity Incentive Plan are issued and outstanding as of the date hereof.
153,538,500 options to purchase Company Ordinary Shares are issuable pursuant to the Kaixin Auto Group 2018 Equity Incentive Plan. No Company Capital
Shares are held in its treasury. All of the issued and outstanding Company Capital Shares have been duly authorized and validly issued, are fully paid and
non-assessable and have not been issued in violation of any preemptive or similar rights of any Person. All of the issued and outstanding Company Capital
Shares are owned of record and beneficially by the Persons set forth on Schedule 4.5. The only Company Ordinary Shares that will be outstanding
immediately after the Closing will be the Company Capital Shares owned by the Purchaser. No other class of equity securities of the Company is authorized
or outstanding. Except for the equity securities granted under the Kaixin Auto Group 2018 Equity Incentive Plan and the equity securities reserved for
issuance pursuant to both existing Dealership Agreements and After Sale Agreements, there are no: (a) outstanding subscriptions, options, warrants, rights
(including “phantom share rights”), calls, commitments, understandings, conversion rights, rights of exchange, plans or other agreements of any kind
providing for the purchase, issuance or sale of any shares of the equity securities of the Company, or (b) to the knowledge of the Company, agreements with
respect to any of the Company Capital Shares, including any voting trust, other voting agreement or proxy with respect thereto.
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4.6           Memorandum and Articles of Association. Copies of the constitutional documents of the Company Parties have heretofore been made

available to Purchaser, and such copies are each true and complete copies of such instruments as amended and in effect on the date hereof.
 
4.7           Corporate Records. All proceedings occurring since October 1, 2015 of the board of directors, including committees thereof, and all

consents to actions taken thereby, are accurately reflected in the minutes and records contained in the corporate minute books of the Company Parties.
 
4.8           Assumed Names. Schedule 4.8 is a complete and correct list of all assumed or “doing business as” names currently or, within five (5) years

prior to the date of this Agreement, used by the Company Parties, including names on any websites. Since October 1, 2015, none of the Company Parties has
used any name other than the names listed on Schedule 4.8 to conduct the Business. Each Company Party has filed appropriate “doing business as”
certificates in all applicable jurisdictions with respect to itself.

 
4.9           Subsidiaries 
 

(a)       Each Subsidiary is a company duly organized, validly existing and in good standing under and by virtue of the Laws of the
jurisdiction of its formation set forth by its name on Schedule 4.9. Each Subsidiary has all power and authority, corporate and otherwise, and all governmental
licenses, Permits, authorizations, consents and approvals required to own and operate its properties and assets and to carry on the Business as presently
conducted and as proposed to be conducted, except as would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect. Other than as would not be reasonably expected to have, individually or in the aggregate, a Material Adverse, Effect, (i) no Subsidiary is
qualified to do business as a foreign entity in any jurisdiction, except as set forth by its name on Schedule 4.9, and there is no other jurisdiction in which the
character of the property owned or leased by any Subsidiary or the nature of its activities make qualification of such Subsidiary in any such jurisdiction
necessary, and (ii) each Subsidiary has offices located only at the addresses set forth by its name on Schedule 4.9.

 
(b)       HK Holdings is the legal and beneficial owner of one hundred percent (100%) of the issued and outstanding equity interests of

each WFOE. Except for the pledge of the shares of (a) the China Dealer made to SWFOE and (b) Qianxiang Changda made to the SWFOE, pursuant to the
VIE Contracts there are no outstanding options, warrants, rights (including conversion rights, preemptive rights, rights of first refusal or similar rights) or
agreements to purchase or acquire any equity interest, or any securities convertible into or exchangeable for an equity interest, of either WFOE. The VIE
Contracts which are set forth on Schedule 4.9(b) pursuant to which the profits of China Dealer are paid to SWFOE and China Dealer are contractually
controlled by SWFOE. BWFOE is not a party to any variable interest entity contracts with China Dealer or any other Person, and does not otherwise conduct
its business through China Dealer or any entity.
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(c)        The capital and organizational structure of each Subsidiary organized or registered in the PRC (each, a “PRC Target Company”)

are valid and in compliance with the applicable PRC Laws, other than as would not reasonably be expected to have a Company Material Adverse Effect. The
registered capital of each PRC Target Company has been fully paid up in accordance with the schedule of payment stipulated in its articles of association,
approval documents, certificates of approval and legal person business license (collectively, the “PRC Establishment Documents”) and in compliance with
applicable PRC Laws, and there is no outstanding capital contribution commitment, other than as disclosed in Schedule 4.9(c). The PRC Establishment
Documents of each PRC Target Company have been duly approved and filed in accordance with the laws of the PRC and are valid and enforceable. The
business scope specified in the PRC Establishment Documents of the PRC Target Companies complies in all material respects with the requirements of all
applicable PRC Laws, and the operation and conduct of business by, and the term of operation of the PRC Target Companies in accordance with the PRC
Establishment Documents are in compliance with applicable PRC Laws.

 
4.10         Consents. The Contracts listed on Schedule 4.10 are the only Contracts binding upon the Company Parties or by which any of the

Company Capital Shares or any of the Company Parties’ assets are bound, requiring a consent, approval, authorization, order or other action of or filing with
any Person as a result of the execution, delivery and performance of this Agreement or any of the Additional Agreements or the consummation of the
transactions contemplated hereby or thereby, other than such consents, approvals, authorizations, orders or other actions or filings which, if not obtained,
would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

 
4.11         Financial Statements.
 

(a)       Schedule 4.11 includes (i) the audited consolidated financial statements of the Company as of and for the years ended December
31, 2017 and 2016, consisting of the audited consolidated balance sheet as of such date, the audited consolidated income statement for the twelve (12) month
period ended on such date, and the audited consolidated cash flow statement for the twelve (12) month period ended on such date and (ii) unaudited financial
statements (the “Unaudited Financial Statements”) from January 1, 2018 through June 30, 2018 (collectively, the “Financial Statements”) and the unaudited
consolidated balance sheet as of June 30, 2018 included therein, the “Balance Sheet”).

 
(b)       The Financial Statements are complete and accurate and fairly present in all material respects the financial position of the

Company Parties as of the dates thereof and the results of operations of the Company Parties for the periods reflected therein in conformity with U.S. GAAP.
The Financial Statements (i) were prepared from the Books and Records of the Company Parties; (ii) were prepared on an accrual basis in accordance with
U.S. GAAP consistently applied; (iii) contain and reflect all necessary adjustments and accruals for a fair presentation of the Company Parties’ financial
condition as of their dates including for all warranty, maintenance, service and indemnification obligations; and (iv) contain and reflect adequate provisions
for all Liabilities for all material Taxes applicable to the Company Parties with respect to the periods then ended.

 

 23  



 

 
(c)       Except as specifically disclosed, reflected or fully reserved against on the Balance Sheet, and for liabilities and obligations of a

similar nature and in similar amounts incurred in the ordinary course of business since the date of the Balance Sheet, there are no material liabilities, debts or
obligations (whether accrued, fixed or contingent, liquidated or unliquidated, asserted or unasserted or otherwise) relating to each of the Company Parties. All
debts and Liabilities, fixed or contingent, which should be included under U.S. GAAP on the Balance Sheet are included therein.

 
(d)       The Balance Sheet included in the Financial Statements accurately reflects in all material respects the outstanding Indebtedness of

the Company Parties as of the date thereof.
 
(e)       All financial projections delivered by or on behalf of the Company Parties to Purchaser with respect to the Business were

prepared in good faith using assumptions that the Company Parties believe to be reasonable.
 

4.12         Books and Records. All Contracts, documents, and other papers or copies thereof delivered to Purchaser by or on behalf of the Company
Parties are accurate, complete, and authentic in all material respects.

 
(a)       The Books and Records accurately and fairly, in all material respects, reflect the transactions and dispositions of assets of and the

providing of services by the Company Parties. Each Company Party maintains a system of internal accounting controls sufficient in all material respects to
provide reasonable assurance that:

 
(i)          transactions are executed only in accordance with the respective management’s authorization;
 
(ii)         all income and expense items are promptly and properly recorded for the relevant periods in accordance with the revenue

recognition and expense policies maintained by the Company Parties, as permitted by U.S. GAAP;
 
(iii)        access to assets is permitted only in accordance with the respective management’s authorization; and
 
(iv)        recorded assets are compared with existing assets at reasonable intervals, and appropriate action is taken with respect to

any differences.
 

(b)       All accounts, books and ledgers of each Company Party have been properly and accurately kept and completed in all material
respects, and there are no material inaccuracies or discrepancies of any kind contained or reflected therein. Each Company Party does not have any records,
systems controls, data or information recorded, stored, maintained, operated or otherwise wholly or partly dependent on or held by any means (including any
mechanical, electronic or photographic process, whether computerized or not) which (including all means of access thereto and therefrom) are not under the
exclusive ownership (excluding licensed software programs) and direct control of each Company Party and which are not located at the relevant office.

 
4.13         Absence of Certain Changes. Since the date of the Balance Sheet, the Company Parties have conducted the Business in the ordinary course

consistent with past practice. Without limiting the generality of the foregoing, since the date of the Balance Sheet, other than in connection with the
transactions contemplated by this Agreement (including the transfer of the Company’s equity interest in its Ji’nan subsidiary and related assets to an Affiliate
of Seller), there has not been:
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(a)       any Company Material Adverse Effect;
 
(b)       any transaction, Contract or other instrument entered into, or commitment made by, a Company Party relating to the Business, or

any of the Company Parties’ assets (including the acquisition or disposition of any assets) or any relinquishment by any Company Party of any Contract or
other right, in either case other than transactions and commitments in the ordinary course of business consistent in all respects, including kind and amount,
with past practice and those contemplated by this Agreement (other than as set forth in Schedule 4.13(b));

 
(c)       (i) any redemption of, declaration, setting aside or payment of any dividend or other distribution with respect to any ordinary

shares or other equity interests in the Company Parties; (ii) any issuance by a Company Party of ordinary shares or other equity interests in a Company Party
(other than pursuant to the Kaixin Auto Group 2018 Equity Incentive Plan), or (iii) any repurchase, redemption or other acquisition, or any amendment of any
term, by a Company Party of any outstanding ordinary shares or other equity interests (other than as set forth in Schedule 4.13(c) or in connection with the
Kaixin Auto Group 2018 Equity Incentive Plan);

 
(d)       (i) any creation or other incurrence of any Lien other than Permitted Liens on the Company Capital Shares or any of the material

Lien on Company Parties’ assets, and (ii) any making of any loan, advance or capital contributions to or investment in any Person or guarantee of any
obligation of any Person by any Company Party other than in the ordinary course of business consistent with past practice;

 
(e)       any personal property damage, destruction or casualty loss or personal injury loss (whether or not covered by insurance) affecting

the business or assets of the Company, other than as would not be expected to, individually in the aggregate, have a Company Material Adverse Effect;
 
(f)        any material labor dispute, other than routine individual grievances, or any material activity or proceeding by a labor union or

representative thereof to organize any employees of a Company Party, which employees were not subject to a collective bargaining agreement at the date of
the Balance Sheet, or any lockouts, strikes, slowdowns, work stoppages or threats thereof by or with respect to any employees of a Company Party;

 
(g)       any sale, transfer, lease to others or otherwise disposition of any of its material assets by a Company Party, excluding Inventory,

licenses and services sold in the ordinary course of business consistent with past practice;
 
(h)       (i) any amendment to or termination of any Material Contract, (ii) any amendment to any material license or material permit from

any Authority held by a Company Party, (iii) any receipt of any notice of termination of any of the items referenced in (i) and (ii); and (iv) a material default
by a Company Party under any Material Contract, or any material license or material permit from any Authority held by the Company Party, other than in the
cases of each of clauses (i) through (iv), as provided for in this Agreement or the transactions contemplated hereunder or as would not reasonably be expected
to, individually or in the aggregate, have a Company Material Adverse Effect;
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(i)         any capital expenditure by a Company Party in excess in any fiscal month of an aggregate of US$500,000 or entering into any

lease of capital equipment or property under which the annual lease charges exceed US$2,400,000 in the aggregate by a Company Party;
 
(j)        any institution of litigation, settlement or agreement to settle any litigation, action, proceeding or investigation before any court or

governmental body relating to a Company Party or its property or suffering of any actual or threatened litigation, action, proceeding or investigation before
any court or governmental body relating to a Company Party or its property, other than as would not reasonably be expected to be, individually or in the
aggregate, material to the Company and its Subsidiaries, taken as a whole;

 
(l)        except as required by U.S. GAAP, any change in the accounting methods or practices (including, any change in depreciation or

amortization policies or rates) of a Company Party or any revaluation of any of the assets of a Company Party;
 
(m)       any amendment to a Company Party’s constitutional documents, or any engagement by a Company Party in any merger,

consolidation, reorganization, reclassification, liquidation, dissolution or similar transaction (other than as set forth in Schedule 4.13(m));
 
(n)       any acquisition of assets (other than acquisitions of inventory in the ordinary course of business consistent with past practice) or

business of any Person, other than as would not reasonably be expected to, individually or in the aggregate, have a Company Material Adverse Effect;
 
(o)       any material Tax election made by a Company Party outside of the ordinary course of business consistent with past practice, or

any material Tax election changed or revoked by a Company Party; any material claim, notice, audit report or assessment in respect of Taxes settled or
compromised by a Company Party; any annual Tax accounting period changed by a Company Party; any Tax allocation agreement, Tax sharing agreement,
Tax indemnity agreement or closing agreement relating to any Tax entered into by a Company Party; or any right to claim a material Tax refund surrendered
by a Company Party; or

 
(p)       any commitment or agreement to do any of the foregoing.
 

Since the date of the Balance Sheet through and including the date hereof, no Company Party has taken any action nor has any event occurred
which would have violated the covenants of a Company Party set forth in Section 6.1 herein if such action had been taken or such event had occurred
between the date hereof and the Closing Date.
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4.14         Properties; Title to the Company Parties’ Assets.
 

(a)       Other than as disclosed on Schedule 4.14 or as would not reasonably be expected to, individually or in the aggregate, have a
Company Material Adverse Effect, the items of Tangible Personal Property have no defects, are in good operating condition and repair and function in
accordance with their intended uses (ordinary wear and tear excepted) and have been properly maintained, and are suitable for their present uses and meet all
specifications and warranty requirements with respect thereto.

 
(b)       Other than as disclosed on Schedule 4.14 or as would not reasonably be expected to, individually or in the aggregate, have a

Company Material Adverse Effect, the Company Parties have good, valid and marketable title in and to, or in the case of assets which are leased or licensed
pursuant to Contracts, a valid leasehold interest or license in or a right to use, all of their assets are reflected on the Balance Sheet or were acquired after June
30, 2018. Other than as would not be reasonably be expected to be, individually or in the aggregate, material to the Company and its Subsidiaries, taken as a
whole, no such asset is subject to any Liens other than Permitted Liens. Other than as would not reasonably be expected to, individually or in the aggregate,
have a Company Material Adverse Effect, The Company Parties’ assets constitute all of the assets of any kind or description whatsoever, including goodwill,
for the Company Parties to operate the Business immediately after the Closing in the same manner as the Business is currently being conducted.

 
4.15         Litigation. Other than as would not reasonably be expected to, individually or in the aggregate, have a Company Material Adverse Effect,

there is no Action (or any basis therefore) pending against threatened against or affecting, a Company Party, any of its officers or directors, the Business, or
any Company Capital Shares or any of the Company Parties’ assets or any Contract before any court, Authority or official or which in any manner challenges
or seeks to prevent, enjoin, alter or delay the transactions contemplated hereby or by the Additional Agreements. There are no outstanding judgments against
the Company Parties.

 
4.16         Contracts.
 

(a)        Schedule 4.16(a) lists all material Contracts, oral or written (collectively, “Material Contracts”) to which a Company Party is a
party and which are currently in effect and constitute the following:

 
(i)          all Contracts that require annual payments or expenses by, or annual payments or income to, a Company Party of

US$1,000,000 or more (other than standard purchase and sale orders entered into in the ordinary course of business consistent with past practice);
 
(ii)         all sales, advertising, agency, lobbying, broker, sales promotion, market research, marketing or similar contracts and

agreements, in each case requiring the payment of any commissions by a Company Party in excess of US$1,000,000 annually;
 
(iii)        all employment Contracts, employee leasing Contracts, and consultant and sales representatives Contracts with any

current or former officer, director, employee or consultant of a Company Party or other Person, under which a Company Party (A) has continuing
obligations for payment of annual compensation of at least US$1,000,000, (B) has material severance or post termination obligations to such Person
(other than obligations under applicable Law, if applicable), or (C) has an obligation to make a payment upon consummation of the transactions
contemplated hereby or as a result of a change of control of a Company Party;
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(iv)        all Contracts creating a material joint venture, strategic alliance, limited liability company and partnership agreements to

which a Company Party is a party;
 
(v)         all Contracts relating to any material acquisitions or dispositions of assets by a Company Party;
 
(vi)        all Contracts for licensing material Intellectual Property, other than (i) shrink-wrap licenses and (ii) non-exclusive licenses

granted in the ordinary course of business;
 
(vii)       all Contracts relating to material secrecy, confidentiality and nondisclosure obligations restricting the conduct of a

Company Party or substantially limiting the freedom of a Company Party to compete in any line of business or with any Person or in any geographic
area;

 
(ix)         all Contracts providing for material guarantees, indemnification arrangements and other hold harmless arrangements

made or provided by a Company Party, including all ongoing agreements for repair, warranty, maintenance, service, indemnification or similar
obligations;

 
(x)          all Contracts relating to property or assets (whether real or personal, tangible or intangible) in which a Company Party

holds a leasehold interest (including the Leases) and which involve payments to the lessor thereunder in excess of US$200,000 per month;
 
(xi)         all Contracts relating to outstanding Indebtedness, including financial instruments of indenture or security instruments

(typically interest-bearing) such as notes, mortgages, loans and lines of credit, except any such Contract with an aggregate outstanding principal
amount not exceeding US$1,000,000 (excluding the renewal or extension of existing Contracts);

 
(xii)        any Contract relating to the voting or control of the equity interests of the Company or the election of directors of a

Company Party (other than the constitutional documents of the Company Parties);
 
(xiii)       any Contract not cancellable by a Company Party with no more than sixty (60) days’ notice if the effect of such

cancellation would result in monetary penalty to a Company Party in excess of US$1,000,000 per the terms of such Contract;
 
(xiv)      any Contract that can be terminated, or the provisions of which are altered, as a result of the consummation of the

transactions contemplated by this Agreement or any of the Additional Agreements to which a Company Party is a party;
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(xv)       any Contract for which any of the benefits, compensation or payments (or the vesting thereof) with respect to a director,

officer, employee or consultant of a Company Party will be increased or accelerated by the consummation of the transactions contemplated hereby or
the amount or value thereof will be calculated on the basis of any of the transactions contemplated by this Agreement;

 
(xvi)      any Contract that is a VIE Contract or otherwise is between (A) the Company, HK Holdings and/or any WFOE, on the one

hand, and (B) China Dealer, any Subsidiary of China Dealer or the China Dealer Shareholders, on the other hand;
 
(xvii)     any Contract that is a Dealership Agreement or otherwise is between (A) the China Dealer and/or any WFOE, on the one

hand, and (B) a Dealer Partner or an Affiliate of a Dealer Partner, on the other hand; and
 
(xviii)    any Contract that is a After Sale Agreement or otherwise is between (A) Zhoushuo, on the one hand, and (B) a After Sale

Partner or an Affiliate of a After Sale Partner, on the other hand.
 

(b)       Except as would not reasonably be expected to be, individually or in the aggregate, material to the Company and its Subsidies,
taken as a whole, each Material Contract is a valid and binding agreement, and is in full force and effect, and neither a Company Party nor, to a Company
Party’s best knowledge, any other party thereto, is in breach or default (whether with or without the passage of time or the giving of notice or both) under the
terms of any such Material Contract, (ii) no Company Party has assigned, delegated, or otherwise transferred any of its rights or obligations with respect to
any Material Contracts, or granted any power of attorney with respect thereto or to any of the Company Parties assets, and (iii) no Contract (A) requires a the
Company Party to post a bond or deliver any other form of security or payment to secure its obligations thereunder or (B) imposes any non-competition
covenants that may be binding on, or restrict the Business or require any payments by or with respect to Purchaser or any of its Affiliates. The Company
Parties shall, within 30 days of the Signing Date, provide to Purchaser true and correct copies of each written Material Contract.

 
(c)       Except as would not be reasonably expected to have, individually or in the aggregate, a Company Material Adverse Effect, none

of the execution, delivery or performance by the Company Parties of this Agreement or Additional Agreements to which a Company Party is a party or the
consummation by the Company Parties of the transactions contemplated hereby or thereby constitutes a default under or gives rise to any right of termination,
cancellation or acceleration of any obligation of a Company Party or to a loss of any material benefit to which the Company Parties are entitled under any
provision of any Material Contract.

 
(d)       Except as would not reasonably be expected to be, individually or in the aggregate, material to the Company and its Subsidies,

taken as a whole, the Company Parties are in compliance with all covenants, including all financial covenants, in all notes, indentures, bonds and other
instruments or agreements evidencing any Indebtedness.

 

 29  



 

 
4.17         Licenses and Permits. Schedule 4.17 correctly lists each material license, franchise, permit, order or approval or other similar authorization

affecting, or relating in any way to, the Business, together with the name of the Authority issuing the same (the “Permits”). Except as indicated on Schedule
4.17 or as would not be reasonably expected to have, individually or in the aggregate, a Company Material Adverse Effect, such Permits are valid and in full
force and effect, and none of the Permits will, assuming any applicable related third party consent has been obtained or waived prior to the Closing Date, be
terminated or impaired or become terminable as a result of the transactions contemplated hereby. Other than as would not be reasonably expected to have a
Company Material Adverse Effect, the Company Parties have all Permits necessary to operate the Business.

 
4.18         Compliance with Laws. Other than as disclosed on Schedule 4.18 or except as would not reasonably be expected to have, individually or in

the aggregate, a Company Material Adverse Effect, the Company Parties are not in violation of, have not violated, and, to the Company’s knowledge, are
neither under investigation with respect to nor have been threatened to be charged with or given notice of any violation or alleged violation of, any applicable
Law, or judgment, order or decree entered by any court, arbitrator or Authority, domestic or foreign, nor, to the Company’s knowledge, is there any basis for
any such charge.

 
4.19         Intellectual Property.
 

(a)       Schedule 4.19 sets forth a true, correct and complete list of all Intellectual Property owned by the Company Parties, specifying as
to each, as applicable: (i) application or registration number; (ii) the owner of such Intellectual Property; and (iii) the jurisdictions by or in which such
Intellectual Property has been issued or registered or in which an application for such issuance or registration has been filed.

 
(b)       Within the past three (3) years, no Company Party has been sued or charged in writing with or been a defendant in any Action

that involves a claim of infringement of any Intellectual Property, and the Company Parties have no knowledge of any other claim of infringement by a
Company Party, except for any that have since been resolved. To the Company’s knowledge, no other Person is infringing any Intellectual Property owned by
a Company Party.

 
(c)       To the Company’s knowledge, the conduct of the business of the Company Parties does not infringe the Intellectual Property

rights of any Person in any material respect. The Company Parties exclusively own the Intellectual Property set forth in Schedule 4.19.
 
(d)       All employees, agents, consultants or contractors who have contributed to or participated in the creation or development of any

material Intellectual Property on behalf of the Company Parties or any predecessors in interest thereto have assigned their Intellectual Property rights to a
Company Party, except where such assignment occurs by operation of law.

 
(e)       The Company Parties have taken reasonable measures to safeguard and maintain (i) the confidentiality and value of all trade

secrets and other confidential information owned by them and (ii) the security, operation and integrity of their material systems and software, and there have
been no material breaches, interruptions or violations of the same.
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4.20         Accounts Receivable and Payable; Loans.
 

(a)       To the Company’s knowledge, all accounts receivable and notes of the Company Parties reflected on the Financial Statements,
and all accounts receivable and notes arising subsequent to the date thereof, represent valid obligations arising from services actually performed or goods
actually sold by a Company Party in the ordinary course of business consistent with past practice. To the Company’s knowledge, the accounts payable of the
Company Parties reflected on the Financial Statements, and all accounts payable arising subsequent to the date thereof, arose from bona fide transactions in
the ordinary course consistent with past practice.

 
(b)       To the Company’s knowledge, the Company has received no written notice of any contest, claim, or right of setoff in any

agreement with any maker of an account receivable or note relating to the amount or validity of such account, receivables or note that would reasonably be
expected to result in a Company Material Adverse Effect. To the Company’s knowledge, all accounts, receivables or notes are good and collectible in the
ordinary course of business.

 
(c)       The information set forth on Schedule 4.20(c) separately identifies any and all accounts, receivables or notes of a Company Party

which are owed by any Affiliate of the Company.
 

4.21         Pre-payments. No Company Party has received any payments with respect to any services to be rendered or goods to be provided after the
Closing except in the ordinary course of business.

 
4.22         Employees.
 

(a)       Schedule 4.22(a) sets forth a true, correct and complete list of the ten (10) highest paid employees of the Company as of
September 30, 2018, setting forth the name, title, current salary or compensation rate for each such person and total compensation (including bonuses) paid to
each such person for the fiscal year ended December 31, 2017.

 
(b)       To the knowledge of each Company Party, no Company Party is a party to or subject to any employment contract, consulting

agreement, collective bargaining agreement, or confidentiality agreement restricting the activities of the Company Parties, non-competition agreement
restricting the activities of the Company Parties, or any similar agreement. There is no activity or proceeding by a labor union or representative thereof to
organize any employees of a Company Party

 
(c)       There are no pending or threatened claims or proceedings against a Company Party under any worker’s compensation policy or

long-term disability policy.
 

4.23         Employment Matters.
 

(a)       Schedule 4.23(a) sets forth a true and complete list of every employment agreement, commission agreement, employee group or
executive medical, life, or disability insurance plan, and each incentive, bonus, profit sharing, retirement, deferred compensation, equity, phantom shares,
share option, share purchase, share appreciation right or severance plan of a Company Party, including the Kaixin 2018 Equity Incentive Plan, now in effect
or under which a Company Party has any obligation, or any understanding between a Company Party and any employee concerning the terms of such
employee’s employment that does not apply to the Company Party’s employees generally (collectively, “Labor Agreements”). The Company Parties have
previously delivered to Purchaser true and complete copies of each such Labor Agreement and any generally applicable employee handbook or policy
statement of each Company Party.
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(b)       Except as disclosed on Schedule 4.23(b):
 

(i)          to the knowledge of Company Party, no current employee of a Company Party, in the ordinary course of his or her duties,
has breached breach any obligation to a former employer in respect of any covenant against competition or soliciting clients or employees or
servicing clients or confidentiality or any proprietary right of such former employer; and

 
(ii)         no Company Party is a party to any collective bargaining agreement, no Company Party has any material labor relations

dispute, and there is no pending representation question or union organizing activity in respect of employees of a Company Party.
 

4.24         Withholding. Other than as disclosed on Schedule 4.24, (a) all social security contributions in respect of or on behalf of all its employees in
accordance with applicable Law have been paid or adequate accruals therefor have been made on the Financial Statements, and (b) all reasonably anticipated,
material obligations of the Company Parties with respect to such employees (except for those related to wages during the pay period immediately prior to the
Closing Date and arising in the ordinary course of business), whether arising by operation of Law, by contract, or otherwise, for salaries and holiday pay,
bonuses and other forms of compensation payable to such employees in respect of the services rendered by any of them prior to the date hereof have been or
will be paid by the Company Parties prior to the Closing Date.

 
4.25         Real Property.
 

(a)       Except as set forth on Schedule 4.25, the Company Parties do not own, or otherwise have an interest in, any Real Property,
including under any Real Property lease, sublease, space sharing, or other occupancy agreement. Each Company Party has good, valid and subsisting title to
its respective leasehold estates in the offices described on Schedule 4.25, free and clear of all Liens. Other than as would not be reasonably expected to have a
Company Material Adverse Effect, no Company Party has breached or violated any local zoning laws, and no notice from any Person has been received by a
Company Party or served upon a Company Party claiming any violation of any local zoning laws.

 
4.26         Accounts. Schedule 4.26 sets forth a true, complete and correct list of the checking accounts, deposit accounts, safe deposit boxes, and

brokerage, commodity and similar accounts of each Company Party, including the account number and name, the name of each depositary or financial
institution and the address where such account is located and the authorized signatories thereto.
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4.27         Tax Matters.
 

(a)       (i) Each Company Party has duly and timely filed all material Tax Returns which are required to be filed by or with respect to it,
and has paid all material Taxes which have become due; (ii) in all material respects, all such Tax Returns are true, correct and complete and accurate and
disclose all Taxes required to be paid; (iii) no Company Party is aware of any Action, pending or proposed or threatened, with respect to Taxes of a Company
Party or for which a Lien may be imposed upon any of the Company Parties’ assets; (iv) no statute of limitations in respect of the assessment or collection of
any Taxes of the Company Parties for which a Lien may be imposed on any of the Company Parties’ assets has been waived or extended, which waiver or
extension is in effect, except for automatic extensions of time to file Tax Returns obtained in the ordinary course of business; (v) each Company Party has
complied in all material respects with all applicable Laws relating to the reporting, payment, collection and withholding of Taxes and has duly and timely
withheld or collected, paid over to the applicable Taxing Authority and reported all material Taxes (including income, social, security and other payroll Taxes)
required to be withheld or collected by a Company Party; (vi) there is no Lien for Taxes upon any of the assets of a Company Party other than Permitted
Liens; (vii) no claim has ever been made by a Taxing Authority in a jurisdiction where a Company Party has not paid any Tax or filed Tax Returns, asserting
that a Company Party is or may be subject to material Tax in such jurisdiction; (viii) there is no outstanding power of attorney from any Company Party
authorizing anyone to act on behalf of a Company Party in connection with any Tax, Tax Return or Action relating to any Tax or Tax Return of a Company
Party; (ix) each Company Party is not a party to any Tax sharing or Tax allocation Contract (other than any customary commercial contract the principal
subject of which is not Taxes); (x) each Company Party is not and has never been included in any consolidated, combined or unitary Tax Return other than a
Tax Return that includes only the Company Parties; (xi) there is no outstanding request for a ruling from any Taxing Authority, request for a consent by a
Taxing Authority for a change in a method of accounting, subpoena or request for information by any Taxing Authority, or agreement with any Taxing
Authority, with respect to the Company Parties; (xii) the Company Parties have not requested any extension of time within which to file any Tax Return,
which Tax Return has since not been filed; (xiii) to the knowledge of each Company Party, no issue has been raised by a Taxing Authority in any prior Action
relating to any Company Party with respect to any Tax for any period which, by application of the same or similar principles, could reasonably be expected to
result in a material proposed Tax deficiency of a Company Party for any other period; and (xiv) no Company Party is liable for the Taxes of another Person
that is not a Company Party as a transferee or successor or as a member of consolidated, combined, unitary or similar Tax group.

 
(b)       The Company parties will not be required to include any item of income or exclude any item of deduction for any taxable

period ending after the Closing Date as a result of the use of a method of accounting with respect to any transaction that occurred on or before the Closing
Date.

 
4.28         Environmental Laws. Except as set forth on Schedule 4.28, no Company Party has (i) received any written notice of any alleged claim,

violation of or Liability under any Environmental Law which has not heretofore been cured or for which there is any remaining liability; (ii) disposed of,
emitted, discharged, handled, stored, transported, used or released any Hazardous Materials, arranged for the disposal, discharge, storage or release of any
Hazardous Materials, or exposed any employee or other individual to any Hazardous Materials so as to give rise to any Liability or corrective or remedial
obligation under any Environmental Laws; or (iii) entered into any agreement that may require it to guarantee, reimburse, pledge, defend, hold harmless or
indemnify any other Person with respect to liabilities arising out of Environmental Laws or the Hazardous Materials Activities of a Company Party, except in
each case as would not, individually or in the aggregate, be reasonably expected to have a Company Material Adverse Effect.
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(a)       The Company Parties have delivered to Purchaser all material records in its possession concerning any material Hazardous

Materials Activities of a Company Party and all material environmental audits and assessments in the possession or control of a Company Party of any facility
currently owned or leased by a Company Party which identifies the potential for any material liabilities under or material violations of Environmental Law of
or by a Company Party.

 
(b)       To the knowledge of the Company, there are no Hazardous Materials in, on, or under any properties owned, leased or used at any

time by Company Parties such as could give rise to any Liability or corrective or remedial obligation of the a Company Party under any Environmental Laws,
except in each case as would not reasonably be expected to, individually or in the aggregate, have a Company Material Adverse Effect.

 
4.29         Finders’ Fees. There is no investment banker, broker, finder or other intermediary which has been retained by or is authorized to act on

behalf of the Company or any of its Affiliates who might be entitled to any fee or commission from Purchaser or any of its Affiliates (including a Company
Party following the Closing) upon consummation of the transactions contemplated by this Agreement.

 
4.30         Powers of Attorney and Suretyships. The Company Parties do not have any general or special powers of attorney outstanding (whether as

grantor or grantee thereof) or any obligation or liability (whether actual, accrued, accruing, contingent, or otherwise) as guarantor, surety, co-signer, endorser,
co-maker, indemnitor or otherwise in respect of the obligation of any Person.

 
4.31         Directors and Officers. Schedule 4.31 sets forth a true, correct and complete list of all directors and officers of the Company Parties as of

the date of this Agreement.
 
4.32         Certain Business Practices. Neither the Company Parties, nor any of their directors or officers or employees, nor to the knowledge of any

Company Party any of their agents, in each case acting in their capacities as such, have (i) used any Company Party funds for unlawful contributions, gifts,
entertainment or other unlawful expenses relating to political activity, (ii) made any unlawful payment to foreign or domestic government officials or
employees, to foreign or domestic political parties or campaigns or violated any provision of the U.S. Foreign Corrupt Practices Act of 1977 or (iii) made any
other unlawful payment. Neither the Company Parties, nor any of their directors or officers or employees, nor to the knowledge of any Company Party any of
their agents, in each case acting in their capacities as such, have, since October 1, 2015, directly or indirectly, in connection with the business of any of the
Company Parties, given or agreed to give any gift or similar benefit in any material amount to any customer, supplier or other Person who is or may be in a
position to help or hinder the Company Parties or assist the Company Parties in connection with any actual or proposed transaction, which, if not given could
reasonably be expected to have had a Company Material Adverse Effect on the Company Parties, or which, if not continued in the future, could reasonably be
expected to adversely affect the business or prospects of the Company Parties that could reasonably be expected to subject the Company Parties to suit or
penalty in any private or governmental litigation or proceeding.
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4.33         VIE Contracts.
 
Other than as disclosed on Schedule 4.33:
 

(a)       The Company or any of its Subsidiaries, the WFOEs, the China Dealer Shareholders and the Qianxiang Changda Shareholders
have the legal right, power and authority (corporate and other) to enter into and perform its obligations under each applicable VIE Contract to which it is a
party and has taken all necessary action (corporate and other) to authorize the execution, delivery and performance of, and has authorized, executed and
delivered, each VIE Contract to which it is a party.

 
(b)       To the extent permitted by applicable Laws, each VIE Contract constitutes a valid and legally binding obligation of the parties

named therein and enforceable in accordance with its terms, except (i) as limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent
conveyance, or other Laws of general application relating to or affecting the enforcement of creditors’ rights generally, (ii) as limited by Laws relating to the
availability of specific performance, injunctive relief, or other equitable remedies.

 
(c)       The execution and delivery by each party named in each VIE Contract, and the performance by such party of its obligations

thereunder and the consummation by it of the transactions contemplated therein shall not (i) result in any violation of, be in conflict with, or constitute a
default under, any provision of its constitutional documents as in effect at the date hereof, or any Material Contract to which the Company or any of its
Subsidiaries is a party or by which the Company or any of its Subsidiaries is bound, (ii) accelerate, or constitute an event entitling any Person to accelerate,
the maturity of any Indebtedness or other liability of the Company or any of its Subsidiaries or to increase the rate of interest presently in effect with respect
to any Indebtedness of the Company or any of its Subsidiaries or (iii) result in the creation of any Lien, claim, charge or encumbrance upon any of the
properties or assets of the Company or any of its Subsidiaries.

 
(d)       All consents required in connection with the VIE Contracts have been made or unconditionally obtained in writing, and no such

consent has been withdrawn or subject to any condition precedent which has not been fulfilled or performed.
 
(e)       Each VIE Contract is in full force and effect and no party to any VIE Contract is in breach or default in the performance or

observance of any of the terms or provisions of such VIE Contract. None of the parties to any VIE Contract has sent or received any communication
regarding termination of or intention not to renew any VIE Contract, and no such termination or non-renewal has been threatened by any of the parties
thereto.
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4.34         Money Laundering Laws. The operations of the Company Parties are and have been conducted at all times in compliance with all

applicable money laundering statutes, the rules and regulations thereunder, and any other applicable related or similar rules, regulations or guidelines, issued,
administered or enforced by any relevant governmental Authority (collectively, the “Money Laundering Laws”), and no Action involving the Company
Parties with respect to the Money Laundering Laws is pending or, to the knowledge of the Company Parties, threatened.

 
4.35         Not an Investment Company. No Company Party is an “investment company” within the meaning of the Investment Company Act of

1940, as amended, and the rules and regulations promulgated thereunder.
 
4.36         Transitional Agreements.
 

(a)       At Closing, the Transitional Agreements will constitute valid and legally binding obligations of the parties named therein and
enforceable in accordance with its terms.

 
(b)       The Company and its Subsidiaries, together with the rights, licenses, services and benefits to be provided to the Company and its

Subsidiaries pursuant to this Agreement and the other Additional Agreements, constitute all of the assets, properties and rights owned, leased or licensed by
Seller and its Subsidiaries necessary to conduct the Business in all material respects as currently conducted, in each case other than the assets, properties and
rights used to perform the services that are the subject of the Transitional Agreements.

 
4.37         PRC Overseas Investment Registrations. Each Company Party that is incorporated outside of the PRC has taken, or is in the process of

taking, all reasonable steps to comply with, and to ensure compliance by each of its equity holders, option holders, directors, officers and employees that is, or
is directly or indirectly owned or controlled by, a PRC resident or citizen with any applicable rules and regulations of the relevant PRC government agencies
(including the Ministry of Commerce, the National Development and Reform Commission and the State Administration of Foreign Exchange) relating to
overseas investment by PRC residents and citizens or overseas listing by offshore special purpose vehicles controlled directly or indirectly by PRC companies
and individuals, such as the Company Party (the “PRC Overseas Investment Regulations”), including requesting each equity holder, option holder, director,
officer and employee that is, or is directly or indirectly owned or controlled by, a PRC resident or citizen to complete any registration and other procedures
required under applicable PRC Overseas Investment Regulations.

 
4.38         Disclosure. No representation or warranty by the Seller or Company made in this Agreement and no material information provided by the

Seller or Company to the Purchaser in connection with the negotiation or execution of this Agreement or any agreement contemplated hereby (including but
not limited to the Company Form F-1, as of the date of its submission to the SEC) contained or contains (as applicable) any untrue statement of a material fact
or omits to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances in which they
were made, not misleading.
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ARTICLE V

REPRESENTATIONS AND WARRANTIES OF PURCHASER
 

Purchaser hereby represents and warrants to the Company that each of the following representations and warranties are true, correct and
complete as of the date of this Agreement, except as disclosed in the Purchaser SEC Documents filed prior to the date of this Agreement:

 
5.1           Corporate Existence and Power; Constitutional Documents. Purchaser is a company duly incorporated, validly existing and in good

standing under the laws of the Cayman Islands. Copies of the constitutional documents of Purchaser have heretofore been made available to the Company,
and such copies are each true and complete copies of such instruments as amended and in effect on the date hereof.

 
5.2           Corporate Authorization.
 

(a)       The execution, delivery and performance by Purchaser of this Agreement and the Additional Agreements (of which it is a party
to) and the consummation by Purchaser of the transactions contemplated hereby and thereby are within the corporate powers of Purchaser. This Agreement
and each of the Additional Agreements has been duly authorized by all necessary corporate action on the part of the Purchaser other than the approval of the
shareholders of the Purchaser in general meeting. This Agreement has been duly executed and delivered by Purchaser and it constitutes, and upon its
execution and delivery, the Additional Agreements (of which it is a party to will constitute, a valid and legally binding agreement of Purchaser, enforceable
against them in accordance with its terms.

 
(b)       The Purchaser board of directors (including any required committee or subgroup thereof) has, as of the date of this Agreement,

unanimously (i) declared the advisability of the transactions contemplated by this Agreement, (ii) determined that the transactions contemplated hereby are in
the best interests of the shareholders of Purchaser and (iii) determined that the transactions contemplated hereby constitutes a “Business Combination” as such
term is defined in Purchaser’s amended and restated memorandum and articles of association.

 
5.3           Governmental Authorization. Neither the execution, delivery nor performance of this Agreement requires any consent, approval, license or

other action by or in respect of, or registration, declaration or filing with any Authority.
 
5.4           Non-Contravention. The execution, delivery and performance by the Purchaser of this Agreement and the Additional Agreements and the

consummation by the Purchaser of the transactions contemplated hereby and thereby do not and will not (i) result in holders of fewer than the number of
Purchaser Units specified in the Purchaser’s constitutional documents exercising their redemption rights with respect to such transaction, contravene or
conflict with the constitutional documents of Purchaser or (ii) contravene or conflict with or constitute a violation of Purchaser’s constitutional documents or
any provision of any Law, judgment, injunction, order, writ, or decree binding upon Purchaser.

 
5.5           Finders’ Fees. Except for the Deferred Underwriting Amount, there is no investment banker, broker, finder or other intermediary which has

been retained by or is authorized to act on behalf of the Purchaser or its Affiliates who might be entitled to any fee or commission from the Company, the
Seller or any of their respective Affiliates upon consummation of the transactions contemplated by this Agreement or any of the Additional Agreements.
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5.6           Issuance of Shares. The Closing Payment Shares, when issued in accordance with this Agreement, will be duly authorized and validly

issued, and will be fully paid and nonassessable and not subject to or issued in violation of any purchase option, right of first refusal, preemptive right,
subscription right or any similar right under any provision of Cayman Islands Law, the Purchaser’s constitutional documents or any contract to which
Purchaser is a party or by which Purchaser is bound.

 
5.7           Capitalization.
 

(a)       The authorized share capital of Purchaser is US$20,200 divided into 200,000,000 Purchaser Ordinary Shares, of which
26,323,092 Purchaser Ordinary Shares are issued and outstanding as of the date hereof, and 2,000,000 preferred shares, par value US$0.0001 per share, of
which none are issued and outstanding as of the date hereof. No other shares or other voting securities of Purchaser are issued, reserved for issuance or
outstanding. All issued and outstanding Purchaser Ordinary Shares are, and any additional Purchaser Ordinary Shares issued prior to the Closing will be, duly
authorized, validly issued, fully paid and nonassessable and not subject to or issued in violation of any purchase option, right of first refusal, preemptive right,
subscription right or any similar right under any provision of Cayman Islands law, the Purchaser’s constitutional documents or any contract to which
Purchaser is a party or by which Purchaser is bound. Except as set forth herein, there are no outstanding contractual obligations of Purchaser to repurchase,
redeem or otherwise acquire any Purchaser Ordinary Shares or any capital equity of Purchaser. There are no outstanding contractual obligations of Purchaser
to provide funds to, or make any investment (in the form of a loan, capital contribution or otherwise) in, any other Person. Except as set forth in this Section
5.7(a), there are no outstanding shares of capital stock of or other voting securities or ownership interests in Purchaser.

 
(b)       As of the date hereof, 10,585,010 Purchaser Warrants, each entitling the holder thereof to purchase one Purchaser Ordinary Share

at a price of US$11.50 are issued and outstanding.
 

5.8           Memorandum and Articles. Copies of the constitutional documents of the Purchaser have heretofore been made available to the Company
and the Seller, and such copies are each true and complete copies of such instruments as amended and in effect on the date hereof.

 
5.9           Information Supplied. The Proxy Statement will, when filed with the SEC and at the time it is mailed to Purchaser’s shareholders, comply

with the applicable requirements of the Exchange Act. The Proxy Documents (as defined in Section 6.5(a)) will not, at the date of filing and/ or mailing, as
the case may be, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make
the statements therein, in light of the circumstances under which they are made, not misleading (subject to the qualifications and limitations set forth in the
materials provided by Purchaser or that are included in the Purchaser SEC Documents). No material information provided by the Purchaser to the Company
or the Seller in connection with the negotiation or execution of this Agreement or any agreement contemplated hereby (including but not limited to the
Purchaser public filings, as of the respective dates of their submission to the SEC), contained or contains (as applicable) any untrue statement of a material
fact or omitted to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances in
which they were made, not misleading.
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5.10         Trust Fund.
 

(a)       As of the date of this Agreement, Purchaser has a balance of US$209,595,800 in the trust fund established by Purchaser for the
benefit of its public shareholders (the “Trust Fund”) in a trust account at Morgan Stanley and JP Morgan Chase Bank N.A. (the “Trust Account”), and such
monies are invested in “government securities” (as such term is defined in the Investment Company Act of 1940, as amended) and held in trust by
Continental Stock Transfer & Trust Company (the “Trustee”) pursuant to the Investment Management Trust Agreement, dated as of October 25, 2017,
between Purchaser and the Trustee (the “Trust Agreement”).

 
(b)       The Trust Agreement is valid and in full force and effect and is enforceable in accordance with its terms. There are no separate

agreements, side letters or other agreements or understandings (whether written or unwritten, express or implied) (i) between the Purchaser and the Trustee
that would cause the description of the Trust Agreement in the Purchaser SEC Reports to be inaccurate in any material respect or (ii) that would entitle any
Person (other than Purchaser shareholders holding Purchaser Ordinary Shares who shall have elected to redeem their Purchaser Ordinary Shares pursuant to
Purchaser’s constitutional documents) to any portion of the proceeds in the Trust Account. Purchaser has filed with the SEC true, correct and complete copies
of the executed and delivered Trust Agreement. The Trust Agreement has not been amended or modified, and no such amendment or modification is
contemplated by Purchaser. As of the date hereof, no event has occurred which, with or without notice, lapse of time or both, would or would reasonably be
expected to constitute a material default or breach under the Trust Agreement on the part of Purchaser or the Trustee. Prior to the Closing, none of the funds
held in the Trust Account may be released except (A) to pay income and franchise taxes from any interest income earned in the Trust Account or (B) to
redeem Purchaser Ordinary Shares in accordance with the provisions of Purchaser’s constitutional documents. There are no Actions pending or threatened in
writing with respect to the Trust Account.

 
5.11         Listing. The Purchaser Units, Purchaser Ordinary Shares and Purchaser Warrants are listed on the Nasdaq Capital Market, with trading

tickets CMSSU, CMSS and CMSSW, respectively.
 
5.12         Purchaser Required Vote. The affirmative vote of the holders of a majority of the Purchaser Ordinary Shares voted at the Purchaser

Shareholder Meeting to approve this Agreement and the transactions contemplated hereby, and the affirmative vote of the holders of a two-thirds majority of
the Purchaser Ordinary Shares voted at the Purchaser Shareholder Meeting to approve the adoption of the Amended and Restated Memorandum and Articles
of the Purchaser, are the only votes of the holders of any class of Purchaser’s shares necessary to approve the transactions contemplated by this Agreement
(the “Purchaser Required Vote”).
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5.13         Purchaser SEC Documents and Financial Statements.
 

(a)       Purchaser has filed all forms, reports, schedules, statements and other documents, including any exhibits thereto, required to be
filed or furnished by Purchaser with the SEC since Purchaser’s formation under the Exchange Act or the Securities Act, together with any amendments,
restatements or supplements thereto, and will file all such forms, reports, schedules, statements and other documents required to be filed subsequent to the
date of this Agreement (the “Additional Purchaser SEC Documents”). Purchaser has made available to the Company copies in the form filed with the SEC of
all of the following, except to the extent available in full without redaction on the SEC’s website through EDGAR for at least two (2) days prior to the date of
this Agreement: (i) Purchaser’s Annual Reports on Form 10-K for each fiscal year of Purchaser beginning with the first year Purchaser was required to file
such a form, (ii) Purchaser’s Quarterly Reports on Form 10-Q for each fiscal quarter of Purchaser beginning with the first quarter Purchaser was required to
file such a form (iii) all proxy statements relating to Purchaser’s meetings of shareholders (whether annual or special) held, and all information statements
relating to shareholder consents, since the beginning of the first fiscal year referred to in clause (i) above, (iv) its Form 8-Ks filed since the beginning of the
first fiscal year referred to in clause (i) above, and (v) all other forms, reports, registration statements and other documents (other than preliminary materials if
the corresponding definitive materials have been provided to the Company pursuant to this Section 5.13) filed by Purchaser with the SEC since Purchaser’s
formation (the forms, reports, registration statements and other documents referred to in clauses (i), (ii), (iii), and (iv) above, whether or not available through
EDGAR, are, collectively, the (“Purchaser SEC Documents”). The Purchaser SEC Documents were, and the Additional Purchaser SEC Documents will be,
prepared in all material respects in accordance with the requirements of the Securities Act, the Exchange Act, and the Sarbanes-Oxley Act, as the case may
be, and the rules and regulations thereunder. The Purchaser SEC Documents did not, and the Additional Purchaser SEC Documents will not, at the time they
were or are filed, as the case may be, with the SEC (except to the extent that information contained in any Purchaser SEC Document or Additional Purchaser
SEC Document has been or is revised or superseded by a later filed Purchaser SEC Document or Additional Purchaser SEC Document, then on the date of
such filing) contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in order to make the
statements made therein, in the light of the circumstances under which they were made, not misleading. As used in this Section 5.13, the term “file” shall be
broadly construed to include any manner in which a document or information is furnished, supplied or otherwise made available to the SEC.

 
(b)       The financial statements and notes contained or incorporated by reference in the Purchaser SEC Documents and the Additional

SEC Documents (collectively, the “Purchaser Financial Statements”) are complete and accurate and fairly present in all material respects, in conformity with
U.S. GAAP applied on a consistent basis in all material respects and Regulation S-X or Regulation S-K, as applicable, the financial position of the Purchaser
as of the dates thereof and the results of operations of the Purchaser for the periods reflected therein. The Financial Statements (i) were prepared from the
Books and Records of the Purchasers; (ii) were prepared on an accrual basis in accordance with U.S. GAAP consistently applied; (iii) contain and reflect all
necessary adjustments and accruals for a fair presentation of the Purchaser’s financial condition as of their dates; and (iv) contain and reflect adequate
provisions for all material Liabilities for all material Taxes applicable to the Purchaser with respect to the periods then ended.
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(c)       Except as specifically disclosed, reflected or fully reserved against in the Purchaser Financial Statements, and for liabilities and

obligations of a similar nature and in similar amounts incurred in the ordinary course of business since the Purchaser’s formation, there are no material
liabilities, debts or obligations (whether accrued, fixed or contingent, liquidated or unliquidated, asserted or unasserted or otherwise) relating to the Purchaser.
All debts and Liabilities, fixed or contingent, which should be included under U.S. GAAP on a balance sheet are included in the Purchaser Financial
Statements.

 
5.14         Books and Records. All Contracts, documents, and other papers or copies thereof delivered to the Company or Seller by or on behalf of the

Purchaser are accurate, complete, and authentic in all material respects.
 

(a)       The Books and Records accurately and fairly, in all material respects, reflect the transactions and dispositions of assets by the
Purchaser. The Purchaser maintains a system of internal accounting controls sufficient in all material respects to provide reasonable assurance that:

 
(i)          transactions are executed only in accordance with the management’s authorization;
 
(ii)         all income and expense items are promptly and properly recorded for the relevant periods in accordance with the revenue

recognition and expense policies maintained by Purchaser, as permitted by U.S. GAAP;
 
(iii)        access to assets is permitted only in accordance with the respective management’s authorization; and
 
(iv)        recorded assets are compared with existing assets at reasonable intervals, and appropriate action is taken with respect to

any differences.
 

(b)       All accounts, books and ledgers of Purchaser have been properly and accurately kept and completed in all material respects, and
there are no material inaccuracies or discrepancies of any kind contained or reflected therein. Purchaser does not have any records, systems controls, data or
information recorded, stored, maintained, operated or otherwise wholly or partly dependent on or held by any means (including any mechanical, electronic or
photographic process, whether computerized or not) which (including all means of access thereto and therefrom) are not under the exclusive ownership
(excluding licensed software programs) and direct control of Purchaser and which are not located at the relevant office.

 
5.15         Certain Business Practices. Purchaser represents and warrants that no funds given to Seller in connection with the transaction anticipated

by this Agreement have been, or will be, derived from any illegal activities, including but not limited to any violations of any applicable anti-corruption, anti-
bribery, anti-money laundering, counter terrorist financing, or economic sanctions Laws. Neither the Purchaser, nor any director, officer, agent or employee of
the Purchaser (in their capacities as such) has (i) used any funds for unlawful contributions, gifts, entertainment or other unlawful expenses relating to
political activity, (ii) made any unlawful payment to foreign or domestic government officials or employees, to foreign or domestic political parties or
campaigns or violated any provision of the U.S. Foreign Corrupt Practices Act of 1977 or (iii) made any other unlawful payment. Neither the Purchaser, nor
any director, officer, agent or employee of the Purchaser (nor any Person acting on behalf of any of the foregoing, but solely in his or her capacity as a
director, officer, employee or agent of the Purchaser) has, since the IPO, directly or indirectly, given or agreed to give any gift or similar benefit in any
material amount to any customer, supplier, governmental employee or other Person who is or may be in a position to help or hinder the Purchaser or assist the
Purchaser in connection with any actual or proposed transaction, which, if not given or continued in the future, would reasonably be expected to adversely
affect the business or prospects of the Purchaser and would reasonably be expected to subject the Purchaser to suit or penalty in any private or governmental
litigation or proceeding.
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5.16         Litigation. There is no Action (or any basis therefore) pending against threatened against or affecting, Purchaser, any of its officers or

directors or any Purchaser Units, Purchaser Ordinary Shares or Purchaser Warrants or any of Purchaser’s assets or Contracts before any court, Authority or
official or which in any manner challenges or seeks to prevent, enjoin, alter or delay the transactions contemplated hereby or by the Additional Agreements.
There are no outstanding judgments against Purchaser. Purchaser is not, and has not previously been, subject to any legal proceeding with any Authority.

 
5.17         Compliance with Laws. The Purchaser is not in violation of, has not violated, and is neither under investigation with respect to has have

been threatened to be charged with or given notice of any violation or alleged violation of, any Law, or judgment, order or decree entered by any court,
arbitrator or Authority, domestic or foreign, nor is there any basis for any such charge and the Purchaser has not previously received any subpoenas by any
Authority.

 
5.18         Not an Investment Company The Purchaser is not an “investment company” within the meaning of the Investment Company Act of 1940,

as amended, and the rules and regulations promulgated thereunder.
 
5.19         Interested Party Transactions. No employee, officer, director, stockholder or Affiliate of Purchaser or a member of his or her immediate

family is indebted for borrowed money to Purchaser, nor is Purchaser indebted for borrowed money (or committed to make loans or extend or guarantee
credit) any of them, other than reimbursement for reasonable expenses incurred on behalf of Purchaser. No officer, director, stockholder or Affiliate of
Purchaser or any member of their immediate families is, directly or indirectly, interested in any Contract with Purchaser (other than such contracts as relate to
any such individual ownership of capital stock or other securities of Purchaser.

 
5.20         Interim Operations. Purchaser has not engaged in any business activity, other than (i) as described in the Purchaser SEC Documents and

(ii) in connection with the evaluation, negotiation and consummation of the transactions contemplated hereby.
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ARTICLE VI

COVENANTS OF THE COMPANY AND PURCHASER PENDING CLOSING
 

The Company and Purchaser hereby agree as follows:
 

6.1           Conduct of Business.
 
(a) From the date hereof through the Closing Date, the Company shall conduct business only in the ordinary course, (including the payment of

accounts payable and the collection of accounts receivable), consistent with past practices, and shall not enter into any material transactions without the prior
written consent of the Purchaser (other than in the ordinary course of business consistent with past practice or in connection with the transactions
contemplated by this Agreement (including the transfer of the Company’s equity interest in its Ji’nan subsidiary and related assets to an Affiliate of Seller),
and shall use commercially reasonable efforts to preserve intact its business relationships with employees, clients, suppliers and other third parties. Without
limiting the generality of the foregoing, from the date hereof until and including the Closing Date, other than in connection with the transactions contemplated
by this Agreement (including the transfer of the Company’s equity interest in its Ji’nan subsidiary and related assets to an Affiliate of Seller), without the
other party’s prior written consent (which shall not be unreasonably withheld), except as set forth on Schedule 6.1 the Company shall not:

 
(i)          amend, modify or supplement its memorandum and articles of association or other constitutional or governing documents;
 
(ii)         amend, waive any provision of, terminate prior to its scheduled expiration date, or otherwise compromise, in each case, in

any material respect, any Material Contract or any other right or asset of the Company;
 
(iii)        modify, amend or enter into any contract, agreement, lease, license or commitment, which (A) is with respect to Real

Property, (B) extends for a term of one year or more or (C) obligates the payment of more than US$500,000 (individually or in the aggregate);
 
(iv)        make any capital expenditures in excess of US$1,500,000 (individually or in the aggregate);
 
(v)         sell, lease, license or otherwise dispose of any of the Company’s material assets or assets covered by any Material

Contract except (i) pursuant to existing contracts or commitments disclosed herein and (ii) sales of Inventory, licenses or services in the ordinary
course consistent with past practice;

 
(vi)        accept returns of products sold from Inventory except in the ordinary course, consistent with past practice;
 
(vii)       pay, declare or promise to pay any dividends or other distributions with respect to its capital stock, or pay, declare or

promise to pay any other payments to any stockholder (other than, in the case of any shareholder that is an employee, payments of salary accrued in
said period at the current salary rate);
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(viii)      authorize any salary increase of more than 10% for any employee making an annual salary equal to or greater than

US$1,000,000 or in excess of US$1,000,000 in the aggregate on an annual basis or change the bonus or profit sharing policies of the Company or the
Purchaser;

 
(ix)         obtain or incur any loan or other Indebtedness, including drawings under the Company’s or the Purchaser’s existing lines

of credit, in excess of US$1,000,000;
 
(x)          suffer or incur any Lien, except for Permitted Liens, on the Company’s or the Purchaser’s assets;
 
(xi)         suffer any damage, destruction or loss of property related to any of the Company’s or the Purchaser’s assets, the aggregate

value of which, following any available insurance reimbursement, exceed US$1,000,000;
 
(xii)        delay, accelerate or cancel any receivables or Indebtedness owed to the Company or the Purchaser or write off or make

further reserves against the same, other than in the ordinary course of business consistent with past practice;
 
(xiii)       merge or consolidate with or acquire any other Person or be acquired by any other Person;
 
(xiv)      suffer any insurance policy or policies protecting any of the Company’s assets with an aggregate coverage amount in

excess of US$1,000,000 to lapse;
 
(xv)       amend any of its employee benefit plans;
 
(xvi)      make any change in its accounting principles or methods other than in accordance with U.S. GAAP or write down the

value of any Inventory or assets other than in the ordinary course of business consistent with past practice;
 
(vii)       change the location of its principal place of business or jurisdiction of organization;
 
(xviii)    issue, redeem or repurchase any capital shares, membership interests or other securities, or issue any securities

exchangeable for or convertible into any shares of its capital shares, other than under the Kaixin Auto Group 2018 Equity Incentive Plan;
 
(xvix)      make or change any material Tax election or change any annual Tax accounting periods; or
 
(xx)        undertake any legally binding obligation to do any of the foregoing.
 

(b)       From the date hereof through the Closing Date, the Purchaser shall remain a “blank check company” as defined in Rule 419
under the Securities Act, shall not conduct any business operations other than in connection with this Agreement and ordinary course operations to maintain
its status as a Nasdaq-listed special purpose acquisition company pending the completion of the transactions contemplated hereby. Without limiting the
generality of the foregoing, through the Closing Date, other than in connection with the transactions contemplated by this Agreement without the other party’s
prior written consent (which shall not be unreasonably withheld), except as set forth on Schedule 6.1(b), the Purchaser shall not, and shall cause its
Subsidiaries to not:
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(i)          amend, modify or supplement its memorandum and articles of association or other constitutional or governing documents;
 
(ii)         authorize, commit or actually issue, grant, sell, pledge, dispose of any of its shares or other equity interests or any options,

warrants, commitments, subscriptions or rights of any kind to acquire or sell any of its shares or other equity interests, or other securities, including
any securities convertible into or exchangeable for any of its shares or other equity securities or securities of any class and any other equity-based
awards, or engage in any hedging transaction with a third Person with respect to such securities;

 
(iii)        subdivide, combine, recapitalize or reclassify any of its shares or other equity interests or issue any other securities in

respect thereof or pay or set aside any dividend or other distribution (whether in cash, equity or property or any combination thereof) in respect of its
shares or other equity interests, or directly or indirectly redeem, purchase or otherwise acquire or offer to acquire any of its securities;

 
(iv)        incur, create, assume, prepay or otherwise become liable for any Indebtedness (directly, contingently or otherwise) in

excess of $50,000 (individually or in the aggregate), make a loan or advance to or investment in any third party, or guarantee or endorse any
Indebtedness, Liability or obligation of any Person; or

 
(v)         amend, waive or otherwise change the Trust Agreement in any manner adverse to the Purchaser.
 

(c)       Neither party shall (i) take or agree to take any action that might make any representation or warranty of such party inaccurate or
misleading in any respect at, or as of any time prior to, the Closing Date or (ii) omit to take, or agree to omit to take, any action necessary to prevent any such
representation or warranty from being inaccurate or misleading in any respect at any such time.

 
(d)       From the date hereof through the Closing Date, neither the Seller nor the Company, on the one hand, nor the Purchaser, on the

other hand, shall, and such Persons shall use reasonable best efforts to cause each of their respective officers, directors, Affiliates, managers, consultant,
employees, representatives and agents not to, directly or indirectly, (i) encourage, solicit, initiate, engage or participate in negotiations with any Person
concerning any Alternative Transaction, (ii) take any other action intended or designed to facilitate the efforts of any Person relating to a possible Alternative
Transaction or (iii) approve, recommend or enter into any Alternative Transaction or any Contract related to any Alternative Transaction. For purposes of this
Agreement, the term “Alternative Transaction” shall mean any of the following transactions involving the Company Group or the Purchaser (other than the
transactions contemplated by this Agreement): (i) any merger, consolidation, share exchange, business combination or other similar transaction, or (ii) any
sale, lease, exchange, transfer or other disposition of a material portion of the assets of such Person (other than sales of inventory, services or licenses in the
ordinary course of business) or any class or series of the capital stock or other equity interests of the Company or the Purchaser in a single transaction or
series of transactions. In the event that there is an unsolicited proposal for, or an indication of a serious interest in entering into, an Alternative Transaction,
communicated in writing to the Company Group or the Purchaser or any of their respective representatives or agents (each, an “Alternative Proposal”), such
party shall as promptly as practicable (and in any event within one (1) Business Day after receipt) advise the other parties to this Agreement orally and in
writing of any Alternative Proposal and the material terms and conditions of any such Alternative Proposal (including any changes thereto) and the identity of
the person making any such Alternative Proposal. The Company and the Purchaser shall keep the other parties informed on a reasonably current basis of
material developments with respect to any such Alternative Proposal.
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6.2           Access to Information. From the date hereof until and including the Closing Date, each of the Company and the Purchaser shall, to the best

of its ability, (a) continue to give the other party, its legal counsel and other representatives full access to the offices, properties and, Books and Records, (b)
furnish to the other party, its legal counsel and other representatives such information relating to the business of the Company and the Purchaser as such
Persons may request and (c) cause the employees, legal counsel, accountants and representatives to cooperate with the other party in its investigation of the
Business; provided that no investigation pursuant to this Section (or any investigation prior to the date hereof) shall affect any representation or warranty
given by the Company or the Purchaser and, provided further, that any investigation pursuant to this Section shall be conducted in such manner as not to
interfere unreasonably with the conduct of the Business of the Company. Notwithstanding anything to the contrary in this Agreement, neither party shall be
required to provide the access described above or disclose any information if doing so is reasonably likely to (i) result in a waiver of attorney-client privilege,
work product doctrine or similar privilege or (ii) violate any contract to which it is a party or to which it is subject or applicable Law, provided that the non-
disclosing party must advise the other party that it is withholding such access and/or information and (to the extent reasonably practicable) provide a
description of the access and/or information not disclosed.

 
6.3           Notices of Certain Events. Each party shall promptly notify the other party of the following, provided that no such notice shall constitute

an acknowledgement or admission by the party providing the notice regarding whether or not any of the conditions to Closing have been satisfied or in
determining whether or not any of the representations, warranties or covenants contained in this Agreement have been breached.:

 
(a)        any notice from any Person alleging that the consent of such Person is or may be required in connection with the transactions

contemplated by this Agreement or that the transactions contemplated by this Agreement might give rise to any Action by or on behalf of such Person or
create any Lien on any Company Capital Shares or capital shares of the Purchaser;

 
(b)       any notice from any Authority in connection with the transactions contemplated by this Agreement or the Additional Agreements;
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(c)        any Actions commenced or threatened against or involving either party or any of their shareholders that relate to the

consummation of the transactions contemplated by this Agreement or the Additional Agreements;
 
(d)       any inaccuracy of any representation or warranty of such party contained in this Agreement, or any failure of such party to

comply with or satisfy any covenant, condition or agreement to be complied with or satisfied by it hereunder, in each case which inaccuracy or failure would
cause any of the conditions set forth in ARTICLE IX not to be satisfied.

 
6.4           Annual and Interim Financial Statements. From the date hereof through the Closing Date, within seventy-five (75) days following the end

of each three-month quarterly period, the Company shall deliver to Purchaser an unaudited consolidated summary of its statement of operations data and an
unaudited consolidated balance sheet for the period from the date of the Balance Sheet through the end of such quarterly period and the applicable
comparative period in the preceding fiscal year. The Company shall also promptly deliver to Purchaser copies of any annual audited consolidated financial
statements of the Company that the Company’s certified public accountants may issue.

 
6.5           SEC Filings.
 

(a)       As promptly as practicable after the date hereof, Purchaser shall prepare and file with the SEC a proxy statement in preliminary
form (as amended or supplemented from time to time, the “Proxy Statement”) calling an extraordinary special meeting of the Purchaser’s shareholders (the
“Purchaser Shareholder Meeting”) seeking the approval of Purchaser’s shareholders of the transactions contemplated hereby and offering to redeem from its
public shareholders their Purchaser Ordinary Shares pursuant to Article 48.3 of its existing memorandum and articles of association in in conjunction with a
shareholder vote on the transactions contemplated hereby (the “Purchaser Shareholder Redemption”), all in accordance with and as required by the
Purchaser’s constitutional documents, applicable Law and any applicable rules and regulations of the SEC and Nasdaq, and as may have been disclosed in the
Prospectus. In the Proxy Statement, Purchaser shall seek (i) adoption and approval of this Agreement and the transactions contemplated hereby by the holders
of Purchaser Ordinary Shares in accordance with Purchaser’s constitutional documents and the rules and regulations of the SEC and Nasdaq and (ii) adoption
and approval of the Amended and Restated Memorandum and Articles of Association of the Purchaser (together, the “Required Approval Matters”), and (iii)
to obtain any and all other approvals necessary or advisable to effect the consummation of the transactions contemplated hereby. In connection with the Proxy
Statement, Purchaser will also file with the SEC financial and other information about the transactions contemplated hereby in accordance with applicable
proxy solicitation rules set forth in Purchaser’s constitutional documents, applicable Law and the rules and regulations of the SEC and Nasdaq (such Proxy
Statement and the documents included or referred to therein pursuant to which the Purchaser Shareholder Redemption will be made, together with any
supplements, amendments and/or exhibits thereto, the “Proxy Documents”). The Proxy Documents will comply as to form and substance with the applicable
requirements of the Exchange Act and the rules and regulations thereunder. The Company will provide all financial and other information with respect to the
Company, its business and operations as is reasonably requested by the Purchaser and necessary, pursuant to applicable requirements of the Exchange Act and
the rules and regulations thereunder, for inclusion in Proxy Documents. If reasonably requested by the Purchaser in connection with Purchaser’s preparation
of the Proxy Documents, the Company’s financial statements must be reviewed or audited by the Company’s auditors.
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(b)        Purchaser shall mail the Proxy Statement to holders of Purchaser Ordinary Shares of record, as of the record date to be

established by the board of directors of Purchaser. Each of the Company and Purchaser shall furnish all information concerning such party and its Affiliates to
the other party, and provide such other assistance, as may be reasonably requested in connection with the preparation, filing and distribution of the Proxy
Statement, and the Proxy Statement shall include all information reasonably requested by such other party to be included therein. Each of the Company and
Purchaser shall promptly notify the other upon the receipt of any comments from the SEC or any request from the SEC for amendments or supplements to the
Proxy Statement and shall provide the other with copies of all correspondence between it and its representatives, on the one hand, and the SEC, on the other
hand. Each of the Company and Purchaser shall use its reasonable best efforts to respond as promptly as reasonably practicable to any comments from the
SEC with respect to the Proxy Statement.

 
(c)        Prior to filing with the SEC or mailing to Purchaser’s shareholders, Purchaser will make available to the Company drafts of the

Proxy Statement, both preliminary and final, and will provide the Company with a reasonable opportunity to comment on such drafts, shall consider such
comments in good faith and shall accept all reasonable additions, deletions or changes suggested by the Company in connection therewith. Purchaser shall not
file any such documents with the SEC (including response to any comments from the SEC with respect thereto) without the prior written consent of the
Company (such consent not to be unreasonably withheld, conditioned or delayed). Purchaser will advise the Company promptly after receipt of notice
thereof, of (i) the time when the Proxy Statement has been filed, (ii) in the event the preliminary Proxy Statement is not reviewed by the SEC, the expiration
of the waiting period in Rule 14a-6(a) under the Exchange Act, (iii) in the event the preliminary Proxy Statement is reviewed by the SEC, receipt of oral or
written notification of the completion of the review by the SEC, (iv) the filing of any supplement or amendment to the Proxy Statement, (v) any request by the
SEC for amendment of the Proxy Statement, (vi) any comments from the SEC relating to the Proxy Statement and responses thereto, or (vii) requests by the
SEC for additional information. Purchaser shall promptly respond to any SEC comments on the Proxy Statement and shall use its reasonable best efforts to
have the Proxy Statement cleared by the SEC under the Exchange Act as soon after filing as practicable; provided, that prior to responding to any comments
or material requests from the SEC, Purchaser will make available to the Company drafts of any such response and provide the Company with a reasonable
opportunity to comment on such drafts (including the proposed final version of such document or response).

 
(d)        No information provided by the Seller or Company to Purchaser for inclusion in the Proxy Statement or any amendments thereto

as of the date of its submission to the SEC will cause the final Proxy Statement to contain any untrue statement of a material fact, or omit to state any material
fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances in which they are made, not misleading. If
at any time prior to the Purchaser Shareholder Meeting there shall be discovered any information that should be set forth in an amendment or supplement to
the Proxy Statement so that the Proxy Statement would not include any misstatement of a material fact or omit to state any material fact necessary to make the
statements therein, in light of the circumstances under which they were made, not misleading, Purchaser shall promptly transmit to its shareholders an
amendment or supplement to the Proxy Statement containing such information. If, at any time prior to the Closing, the Company discovers any information,
event or circumstance relating to the Company or any of its Affiliates, officers, directors or employees that should be set forth in an amendment or a
supplement to the Proxy Statement so that the Proxy Statement would not include any misstatement of a material fact or omit to state any material fact
necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, then the Company shall promptly inform
Purchaser of such information, event or circumstance.
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(e)       Purchaser shall make all filings required to be made by Purchaser with respect to the transactions contemplated hereby under the

Securities Act, the Exchange Act, applicable “blue sky” laws and any rules and regulations thereunder.
 
(f)        The Company shall use its commercially reasonable efforts to promptly provide Purchaser with all information concerning the

Company reasonably requested by Purchaser for inclusion in the Proxy Statement and any amendment or supplement to the Proxy Statement (if any) and in
any other filing required to be made by Purchaser with respect to the transactions contemplated hereby under the Securities Act, the Exchange Act, applicable
“blue sky” laws and any rules and regulations thereunder. The Company shall cause the officers and employees of the Company to be reasonably available to
Purchaser and its counsel in connection with the drafting of the Proxy Statement and such other filings and responding in a timely manner to comments
relating to the Proxy Statement from the SEC.

 
6.6           Purchaser Shareholder Meeting. Purchaser shall, as promptly as practicable after being advised by the staff of the SEC that the staff of the

SEC has no further comments on the Proxy Documents, establish a record date (which date shall be mutually agreed with the Company) for, duly call, give
notice of, convene and hold the Purchaser Shareholder Meeting. Purchaser shall use its reasonable best efforts to obtain the approval of the Required
Approval Matters, including by soliciting proxies as promptly as practicable in accordance with applicable Law and the Purchaser’s constitutional documents
for the purpose of approving the Required Approval Matters. Notwithstanding anything to the contrary contained in this Agreement, Purchaser shall be
entitled to adjourn the Purchaser Shareholder Meeting (a) to ensure that any supplement or amendment to the Proxy Statement that the board of directors of
Purchaser has determined in good faith is required by applicable Law is disclosed to Purchaser’s shareholders and for such supplement or amendment to be
promptly disseminated to Purchaser’s shareholders prior to the Purchaser Shareholder Meeting, (b) if, as of the time for which the Purchaser Shareholder
Meeting is originally scheduled (as set forth in the Proxy Statement), there are insufficient Purchaser Ordinary Shares represented (either in person or by
proxy) to constitute a quorum necessary to conduct the business to be conducted at the Purchaser Shareholder Meeting, or (c) by ten (10) Business Days in
order to solicit additional proxies from shareholders in favor of the adoption of the Required Approval Matters; provided, that in the event of an adjournment
pursuant to clauses (a) or (b) above, the Purchaser Shareholder Meeting shall be reconvened as promptly as practicable following such time as the matters
described in such clauses have been resolved, and in no event shall the Purchaser Shareholder Meeting be reconvened on a date that is later than five (5)
Business Days prior to April 25, 2019 (the “Outside Closing Date”).
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6.7           Trust Account. Purchaser shall make appropriate arrangements to cause the funds in the Trust Account to be disbursed in accordance with

the Trust Agreement and for the payment of (i) all amounts payable to shareholders of Purchaser holding Purchaser Units or Purchaser Ordinary Shares who
shall have validly redeemed their Purchaser Units or Purchaser Ordinary Shares upon acceptance by the Purchaser of such Purchaser Units or Purchaser
Ordinary Shares, (ii) the expenses to the third parties to which they are owed in an amount not to exceed US$3,000,000 and (iii) the Deferred Underwriting
Amount to the underwriter in the IPO. Following the payments described in the preceding sentence, the Trust Account shall terminate, except as otherwise
provided in the Trust Agreement. Purchaser shall not agree to, or permit, any amendment or modification of, or waiver under, the Trust Agreement without
the prior written consent of the Company.

 
6.8           Employees of the Company and the Manager. Schedule 6.8 lists those employees designated by the Company as key personnel of the

Company (the “Key Personnel”). The Company shall use commercially reasonable efforts to enter into Labor Agreements with each of its employees to the
extent required by law prior to the Closing Date.

 
6.9           Trust Extension. If each of the parties hereto reasonably believes that the Closing may not occur on or prior to January 25, 2019 but that

the parties are reasonably capable of causing the Closing to occur on or prior to April 25, 2019, then Purchaser shall extend its life for an additional three (3)
months pursuant to the terms of the Purchasers constitutional documents and the Trust Agreement. In such event, the Company shall, upon notice from the
Purchaser, but no later than January 15, 2019, loan the Purchaser US$1.05 million on the form of note attached as Schedule 6.9 hereof.

 
6.10         Listing. Purchaser shall (a) cause the Closing Payment Shares to be approved for listing on and tradable over the Nasdaq Capital Market on

a tier no lower than the Purchaser Ordinary Shares trade on the date hereof, (b) cause the Purchaser Units, Purchaser Ordinary Shares and the Purchaser
Warrants to remain listed on the Nasdaq Capital Market from and after the date hereof until the earlier of the Closing Date and the termination of this
Agreement in accordance with Article XII.

 
6.11         Section 16 of the Exchange Act. Prior to the Closing, the board of directors of Purchaser, or an appropriate committee thereof, shall adopt a

resolution consistent with the interpretive guidance of the SEC relating to Rule 16b-3(d) under the Exchange Act, such that the acquisition of Purchaser
Ordinary Shares pursuant to this Agreement by any officer or director of the Company who is expected to become a “covered person” of the Purchaser for
purposes of Section 16 of the Exchange Act and the rules and regulations thereunder (“Section 16”) shall be exempt acquisitions for purposes of Section 16.

 

 50  



 

 
ARTICLE VII

COVENANTS OF THE COMPANY
 

The Company agrees that:
 

7.1           Reporting and Compliance with Laws. From the date hereof through the Closing Date, the Company shall duly and timely file all Tax
Returns required to be filed with the applicable Taxing Authorities and pay any and all Taxes required by any Taxing Authority.

 
7.2           Reasonable Efforts to Obtain Consents. The Company shall use commercially reasonable efforts to obtain each of the third party consents

identified on Schedule 7.2 as promptly as practicable hereafter.
 
7.3           Share Pledge Registration. The Company shall use its reasonable best efforts to procure the shareholders of Qianxiang Changda to

complete the share pledge registration with the local AIC as soon as possible.
 
7.4           Dealership and After Sale Agreements Amendments. The Company shall use its reasonable best efforts to negotiate and enter into

Amendments to the Dealership Agreements and After Sale Agreements to provide that the share consideration payable to counterparties thereunder will
comply with the terms of the Transaction, in form and substance reasonably acceptable to the Company, the Seller and the Purchaser.

 
7.5           Licenses of Qianxiang Changda. The Company shall use its reasonable best efforts to procure Qianxiang Changda to obtain or review its

internet content provider certification (namely the “ICP”, a permit issued by the Chinese Ministry of Industry and Information Technology) if needed and
where Qianxiang Changda continues to engage in Business and providing for users profitable internet information based or related services.

 
ARTICLE VIII

COVENANTS OF ALL PARTIES HERETO
 

The parties hereto covenant and agree that:
 

8.1           Reasonable Best Efforts; Further Assurances. Subject to the terms and conditions of this Agreement, each party shall use its reasonable
best efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things necessary or desirable under applicable Laws, and to cooperated
as reasonably requested by the other parties, to consummate and implement expeditiously each of the transactions contemplated by this Agreement. The
parties hereto shall execute and deliver such other documents, certificates, agreements and other writings and take such other actions as may be necessary or
reasonably desirable in order to consummate or implement expeditiously each of the transactions contemplated by this Agreement.

 
8.2           Tax Matters.
 

(a)       Purchaser, Seller and their Affiliates will cooperate fully, as and to the extent reasonably requested by the other party, in
connection with any Tax matters relating to the Company Parties (including by the provision of reasonably relevant records or information). The party
requesting such cooperation will pay the reasonable out-of-pocket expenses of the other party.
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(b)       PRC Tax Bulletin No. 7
 

(i)          The Parties hereby acknowledge, covenant and agree that (x) Purchaser shall have no obligation to pay any Tax assessed
by the applicable PRC Authority on the Seller, or any other Tax of a nature that is required by applicable Law to be paid by the Seller with respect to
the sale of the Purchased Shares pursuant to this Agreement, and (y) the Seller agree to bear and pay any Tax assessed by the applicable PRC
Authority on any Company Party with respect to the sale of the Purchased Shares pursuant to this Agreement.

 
(ii)         The Seller shall (x) at their own expense, as soon as possible within thirty (30) days following the date of this Agreement

and prior to the Closing Date, report the sale of the Purchased Shares to the applicable PRC Authority in accordance with the reporting provisions
under the State Administration of Taxation’s Bulletin on Several Issues of Enterprise Income Tax on Income Arising from Indirect Transfers of
Property by Non-resident Enterprises (State Administration of Taxation Bulletin [2015] No. 7 on February 3, 2015, as amended, supplemented,
modified or interpreted from time to time by any implementing rules and regulations, and any successor rule or regulation thereof under the Laws of
the PRC, the “PRC Tax Bulletin No. 7”) (and make such filings and disclosures in accordance therewith) and (y) timely pay any Tax assessed by the
applicable PRC Authority (to the extent that such PRC Authority requires any Taxes to be paid) on any Company Party with respect to the
transactions contemplated under this Agreement in accordance with applicable Law. After such Tax reporting, the Company Parties and Seller agree
to use their commercially reasonable efforts to promptly submit all documents lawfully requested by the applicable PRC Authority in connection
with such Tax reporting and shall deliver to Purchaser a duplicate of the PRC Tax Bulletin No. 7 filing documents as well as a copy of proof issued
by the applicable PRC Authority with respect to any Tax payment made by the Seller pursuant to this subsection (ii) (or written assessment notice
issued by the PRC Authority if payment is not required).

 
(iii)        Purchaser shall have the right, but are under no obligation, to make applicable tax filings with a relevant PRC Authority,

and Seller and Company Parties shall cooperate in good faith in such Purchaser’s filing and provide all necessary assistance and information of
Seller and Company Parties to Purchaser in a timely manner, provided that Purchaser’s failure to so make the filings shall not relieve Seller from any
obligation to indemnify, defend and hold harmless Purchaser in this regard.

 
8.3           Settlement of Purchaser Liabilities. Concurrently with the Closing, the Liabilities of the Purchaser set forth on a schedule to be provided by

Purchaser to the Company and the Seller, which include reimbursement of out-of-pocket expenses reasonably incurred by Purchaser’s officers, directors, or
any of their respective Affiliates, in connection with identifying, investigating and consummating a business combination shall be settled and paid in full by
the Purchaser from the Trust Account, subject to the limitations of Section 6.7 hereof.
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8.4           Compliance with SPAC Agreements. The Company and Purchaser shall comply with each of the applicable agreements entered into in

connection with the IPO and included as an exhibit in the Purchaser’s most recently filed annual report on Form 10-K, including that certain registration
rights agreement, dated as of October 25, 2017 by and between Purchaser and the investors named therein.

 
8.5           Confidentiality. Each of the Company and Seller, on the one hand, and Purchaser, on the other hand, shall hold and shall cause their

respective representatives to hold in strict confidence, unless required or compelled to disclose by judicial or administrative process or by other requirements
of Law, all documents and information concerning the other party furnished to it by such other party or its representatives in connection with the transactions
contemplated by this Agreement, including in each case the existence of this Agreement and the transactions contemplated hereby or any negotiations or
discussions with respect thereto (except to the extent that such information can be shown to have been (a) previously known by the party to which it was
furnished, (b) in the public domain through no fault of such party or (c) later lawfully acquired on a non-confidential basis from another source, which source
is not the agent of the other party, by the party to which it was furnished, without any breach by such source of any obligation of confidentiality to the other
party), and each party shall not release or disclose such information to any other Person, except its representatives in connection with this Agreement. In the
event that any party believes that it is required to disclose any such confidential information pursuant to applicable Laws, such party shall, to the extent
permitted by applicable Law, give timely written notice to the other party so that such party may have an opportunity to obtain a protective order or other
appropriate relief, and such party shall only disclose the minimum amount of such confidential information that is so required to be disclosed. The parties
acknowledge that some previously confidential information will be required under applicable Law to be disclosed in the Proxy Statement.

 
8.6           Directors’ and Officers’ Tail Policy. Prior to the Closing Date, Purchaser shall purchase a directors’ and officers’ tail liability insurance

policy, with respect to claims arising from facts and events that occurred prior to the Closing Date.
 

ARTICLE IX
CONDITIONS TO CLOSING

 
9.1           Condition to the Obligations of the Parties. The obligations of all of the parties to consummate the Closing are subject to the satisfaction of

all the following conditions:
 

(a)       No governmental Authority of competent jurisdiction shall have (i) enacted, issued or promulgated any Law that is in effect and
has the effect of making the transactions contemplated by this Agreement illegal or which has the effect of prohibiting or otherwise prevent the consummation
thereof or (ii) issued or granted any Order that is in effect and has the effect of making the transactions contemplated by this Agreement illegal or which has
the effect of prohibiting or otherwise preventing the consummation thereof.

 
(b)       The Purchaser Required Vote shall have been obtained at the Purchaser Shareholders Meeting.
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(c)       Purchaser shall have at least US$5,000,001 of net tangible assets upon consummation of the Closing (which amount shall not

include any amounts contributed by the Company or the Seller or by investors or financial introduced or procured by the Company or the Seller).
 

9.2           Conditions to Obligations of Purchaser. The obligation of Purchaser to consummate the Closing is subject to the satisfaction, or the waiver
at Purchaser’s sole and absolute discretion, of all the following further conditions:

 
(a)       The Company shall have duly performed in all material respects all of its obligations hereunder required to be performed by it at

or prior to the Closing Date.
 
(b)       All of the representations and warranties of the Company contained in this Agreement and in any certificate delivered by the

Company pursuant hereto, disregarding all qualifications and exceptions contained therein relating to materiality or Company Material Adverse Effect, shall
be true and correct at and as of the date of this Agreement and as of the Closing Date as if made at and as of such date, in each case except as would not,
individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect, and provided that in each case in that to the extent such
representation or warranty is made in ARTICLE IV only as of a specific date, such representation or warranty shall speak only as of such specific date.

 
(c)       Since the Agreement Date, no Company Material Adverse Effect shall have occurred and be continuing.
 
(d)       Purchaser shall have received a certificate signed by either the Chief Executive Officer or the Chief Financial Officer of the

Company certifying that each of the conditions set forth in Sections 9.2(a), 9.2(b) and 9.2(c) have been satisfied.
 
(e)       Purchaser shall have received certificates signed by the corporate secretary of the Company and the Sellers, respectively,

attaching and certifying to the accuracy of the following: (i) a copy of the memorandum and articles of association of the Company, certified as of a recent
date by the Secretary of the Company, (ii) copies of the Company’s certificate of incorporation and certificates of incorporation on change of name; (iii)
copies of resolutions duly adopted by the board of directors of the Company and the Seller authorizing this Agreement and the transactions contemplated
hereby and thereby, (iv) signatures of the officer(s) executing this Agreement and any certificate or document to be delivered pursuant hereto, together with
evidence of the incumbency of such Secretary, and (v) a recent good standing certificate regarding the Company and the Seller from each jurisdiction in
which the Company and the Seller organized or is qualified to do business.

 
(g)       Each of the Additional Agreements shall have been duly executed (in each case, in a form reasonably acceptable to the Purchaser,

the Seller and the Company) and delivered to the Purchaser by the parties thereto other than the Purchaser and any Affiliate thereof, if applicable, and such
Additional Agreements shall be in full force and effect in accordance with the terms thereof as of the Closing.
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(h)       Purchaser shall have received either: (i) a revised Company Disclosure Schedule updated as of the Closing Date, which, in the

cause of this clause (i), shall be deemed to update the disclosure schedule for purposes of ARTICLE IV in connection with this Section 9.2, or (ii)
confirmation that there are no supplemental disclosures to the Company Disclosure Schedule delivered at the date of this Agreement.

 
(i)        The Purchaser shall have received an extract of the Company’s register of members reflecting the transfer of the Purchased

Shares to the Purchaser.
 
(j)         All loans set forth on Schedule 9.2(j) hereto shall have been, in their entirety, forfeited and waived without recourse by the Seller

and any other outstanding loans made to the Company and/or any of the Company’s Subsidiaries by Seller or any of Seller’s Subsidiaries shall have been in
their entirety, forfeited and waived without recourse by the Seller or any of the Seller’s Subsidiaries.

 
(k)        Each of the guarantees for the benefit of the Company and/or any of the Company’s Subsidiaries set forth on Schedule 9.2(k)

shall remain in effect immediately after the Closing on the terms provided in the Master Transactional Agreement.
 
(l)         The Purchaser shall have received duly executed legal opinions (each in a form reasonably acceptable to the Purchaser)

addressed to the Purchaser and dated as of the Closing Date from each of the Company’s PRC legal counsel and Cayman Islands legal counsel, each as in the
respective form set forth on Schedule 9.2(l).

 
(m)       The Company (through an Affiliate of the Company as sole shareholder) shall have completed the transfer of its equity interest in

its Ji’nan subsidiary and related assets to an Affiliate of the Seller for consideration equal to their carrying value on the Balance Sheet (for the avoidance of
doubt, (A) such consideration may include forgiveness of indebtedness extended by Seller to the Company or other members of the Company Group, (B), any
such forgiveness of indebtedness shall not violate the other provisions of this Agreement, including Sections 6.1 or 9.2(j) and (C) the Company and any
Affiliate of the Company will be released from any and all historic, present and future Liabilities associated with its Ji’nan subsidiary).

 
9.3           Conditions to Obligations of the Company and the Seller. The obligations of the Company and the Seller to consummate the Closing is

subject to the satisfaction, or the waiver by each of the Company and Seller at their sole and absolute discretion, of all of the following further conditions:
 

(a)       The Purchaser shall have performed in all material respects all of its obligations hereunder required to be performed by it at or
prior to the Closing Date.

 
(b)       (i) The representations and warranties of Purchaser contained in this Agreement (except in Section 5.11), and in any certificate or

other writing delivered by the Purchaser pursuant hereto, disregarding all qualifications and expectations contained therein relating to materiality shall be true
and correct in all material respects at and as of the date of this Agreement and as of the Closing Date, as if made at and as of such date, provided that in each
case to the extent such representation or warranty is made in ARTICLE V only as of a specific date, such representation or warranty shall speak only as of
such specific date and (ii) the representations and warranties of Purchaser contained in Section 5.11 shall be true and correct in all respects at and as of the
date of this Agreement and as of the Closing Date, as if made at and as of such date.
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(c)        Since the Agreement Date, no Purchaser Material Adverse Effect shall have occurred and be continuing.
 
(d)       The Company shall have received a certificate signed by either the chief executive officer or the chief financial officer of the

Company certifying that each of the conditions set forth in Sections 9.3(a), 9.3(b) and 9.3(c) have been satisfied.
 
(e)        Each of the Additional Agreements shall have been duly executed (in each case, in a form reasonably acceptable to the

Purchaser, the Seller and the Company) and delivered to the Company and the Seller by the parties thereto other than the Company and the Seller and any
Affiliate thereof, if applicable, and such Additional Agreements shall be in full force and effect in accordance with the terms thereof as of the Closing.

 
(f)        The Company shall have received a certificate signed by the corporate secretary of the Purchaser attaching and certifying to the

accuracy of the following: (i) a copy of the Purchaser’s Amended and Restated Memorandum and Articles of Association as effective on the Closing Date;
(ii) copies of resolutions duly adopted by the board of directors of the Purchaser authorizing this Agreement and the transactions contemplated hereby and
thereby, (iii) signatures of the officer(s) executing this Agreement and any certificate or document to be delivered pursuant hereto, together with evidence of
the incumbency of such Secretary, and (v) a recent good standing certificate regarding the Purchaser from each jurisdiction in which the Purchaser is
organized or is qualified to do business.

 
(g)       The Company shall have received a duly executed legal opinion addressed to the Company and the Seller and dated as of the

Closing Date from the Purchaser’s Cayman Islands counsel (in a form reasonably acceptable to the Company and the Seller) reasonably acceptable to the
Seller and Company, addressing the due incorporation, existence and good standing of the Purchaser, its due authorization of this Agreement and the
transactions contemplated hereby, the valid issuance of the Closing Payment Shares to the Seller.

 
(h)       Purchaser shall have adopted an amended and restated equity incentive plan, substantially in the form of the Kaixin Auto Group

2018 Equity Incentive Plan, with a number of Awards (as defined therein) issuable by the Purchaser pursuant thereto corresponding to exactly 4,715,700
Purchaser Ordinary Shares.

 
(i)         Purchaser’s shareholders shall have approved and adopted an amended and restated memorandum and articles of Purchaser,

substantially in the form of Exhibit E hereto, at the Purchaser Shareholder Meeting in accordance with applicable Law (“Amended and Restated
Memorandum and Articles”).

 
(j)         From the date hereof until the Closing, Purchaser shall have been in material compliance with the reporting requirements under

the Securities Act and the Exchange Act applicable to Purchaser.
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(k)       The Company and Seller shall have received an extract of the Purchaser’s register of members reflecting the issue and allotment

of the Closing Payment Shares (less the Escrow Shares) to the Seller.
 

ARTICLE X
INDEMNIFICATION

 
10.1         Indemnification of Purchaser. Subject to Sections 10.3 and 10.6 and the other provisions of this ARTICLE X, from and after the Closing

Date, the Indemnifying Party hereby, agrees to indemnify, defend and hold harmless Purchaser, each of its Affiliates and each of its and their respective
members, managers, partners, directors, officers, employees, shareholders, agents, successors and permitted assignees (the “Indemnified Party”), against and
in respect of any and all losses, payments, interest, demands, penalties, forfeitures, costs, expenses, Actions, Liabilities, Taxes, Liens, judgments, deficiencies
or damages (including actual costs of investigation, court costs and reasonable attorneys’ fees and other reasonable costs and expenses) but for the avoidance
of doubt not including any such amounts incurred in connection with any indemnification claim hereunder by a Indemnified Party to the extent that such
Indemnified Party is not successful in such claim (all of the foregoing collectively, “Losses”) paid, suffered, incurred or sustained by, or imposed upon any
Indemnified Party to the extent arising in whole or in part out of or as a result of or in connection with (whether or not involving a Third Party Claim):

 
(a)        the failure of any representation or warranty of the Company and/or the Seller contained herein to be true and correct as of the

date hereof and as of the Closing Date as if made at the Closing;
 
(b)       any breach or nonfulfillment of any covenant of the Company and/or the Seller contained herein except for any breach of Section

6.3; or
 
(c)        additional taxes payable to PRC tax authorities reflected in the Company’s audited financial statements as of and for the year

ended December, 31 2018 in relation to the Company’s used auto sales business resulting from a materially different tax treatment as compared to the
corresponding tax treatment reflected in the Company’s audited financial statements as of and for the year ended December, 31 2017 (“Special Tax
Indemnity”);

 
(d)       obligations incurred by the Purchaser relating to any contingent consideration due and owing to the (i) Dealer Partners under the

Dealership Agreements and (ii) After Care Partners under the After Care Agreements in the form of equity in the Company (“Special Dealer Indemnity”).
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10.2         Payment by the Escrow Agent Any amounts payable by the Indemnifying Party hereunder after Final Resolution of any claim for

indemnification pursuant to this ARTICLE X (a “Claim”) shall first be paid with Accrued Dividends held in the Escrow Account, then with any cash or cash
equivalents that are held in the Escrow Account, then with the Escrow Shares, and then with any remaining property in the Escrow Account. With respect to
any indemnification payment that includes Escrow Shares, the value of each Escrow Share for purposes of determining the indemnification payment shall be
the Purchaser Share Price on the date that the indemnification claim is finally determined in accordance with this ARTICLE X. For successful indemnification
Claims by an Indemnified Party, within five (5) Business Days after Final Resolution, the Purchaser and the Seller will provide the Escrow Agent with joint
written instructions to disburse and irrevocably surrender to Purchaser a number of Escrow Shares and other Escrow Property equal to the amount provided in
such Final Resolution with respect to such Claim (as determined in accordance with this ARTICLE X) from the Escrow Account (and the Purchaser and the
Seller will provide or cause to be provided to the Escrow Agent any written instructions or other information or documents required by the Escrow Agent to
do so). The Purchaser will cancel any Escrow Shares surrendered to the Purchaser by the Escrow Agent promptly after its receipt thereof. The Seller is
deemed to have waived its entitlement to any Accrued Dividend payable in respect of such Escrow Shares. Notwithstanding anything to the contrary
contained in this Agreement, only the Earnout Payment paid pursuant to Section 3.4(c) shall be reduced by the amount of any indemnification claims by any
Indemnified Party under this Article X, and only with respect to any such claims that (i) are pending, (ii) have been finally determined as due and owing but
are unpaid by the Escrow Agent in accordance with this Article X or (iii) have been paid from the Escrow Account in accordance with this Article X but have
not previously been used to reduce the amount of such Earnout Payment. No other Earnout Payments shall be reduced with respect to indemnification claims
by the Indemnified Party. For the avoidance of doubt, (y) the Escrow Agent shall at all times prior to the final determination of amounts payable pursuant to
Section 3.4(a) and (b) retain sufficient Escrow Shares and Escrow Property to pay the maximum possible amount payable to Seller thereunder, and (x) all
amounts payable by the Escrow Agent to Seller in respect Sections 3.4(a) and (b) shall be paid to Seller, regardless of whether any Indemnified Party is
entitled to any Losses under any Claim, and shall not be reduced by any such Claim. In the event that the conditions of Section 3.4(d) are satisfied, the
Escrow Shares and Escrow Property shall be disbursed by the Escrow Agent pursuant to the terms thereof. Upon the final determination of any such pending
indemnification claim, if the final amount determined to be payable to the Indemnified Party is less than the amount reserved for such claim, then to the
extent that such pending claim reduced and would otherwise continue to reduce the amount of the Earnout Payment (after first giving effect for other
reductions to the amount of such prior Earnout Payment pursuant to the preceding sentence, including other pending indemnification claims, taking into
account the following events occurring after the time that the Earnout Payment was initially reduced: (x) any adjustments to the claimed amount for any other
indemnification claims existing at such time; and (y) the amount of any new pending or finally determined indemnification claims made since such time),
such amount of Escrow Property will be promptly thereafter disbursed by the Escrow Agent to the Sellers (and Purchaser shall pay the Accrued Dividends).

 
10.3         Limitations and General Indemnification Provisions:
 

(a)       Notwithstanding anything to the contrary in this Agreement and except for Fraud Claims and Special Indemnity Claims:
 

(i)          no Indemnified Party shall be entitled to any Losses under a Claim unless and until the aggregate amount of all Losses
under all Claims of all Indemnified Party shall exceed US$3,000,000 (the “Deductible”), at which time those additional Losses incurred exceeding
and excluding the amount of the Deductible shall be subject to indemnification hereunder;
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(ii)         the Indemnifying Party’s aggregate Liability for indemnification pursuant to this ARTICLE X shall not exceed the value

of 13,050,000 Escrow Shares (the “Indemnity Escrow Share Amount”), and any Losses that the Indemnifying Party is entitled to recover pursuant to
this ARTICLE X shall be payable solely from the Escrow Shares and the Escrow Account in accordance with this ARTICLE X;

 
(iii)        in no event shall any Loss be recoverable under the terms of this Agreement to the extent it consists of or is based upon

punitive, special or exemplary damages, except to the extent awarded to a third party in connection with a Third Party Claim;
 
(iv)        after the expiration of the Survival Period, the Indemnifying Party shall have no further Liability for indemnification

pursuant to this ARTICLE X other than with respect to Claims already made as provided in this ARTICLE X.
 

(b)       In the event that any Released 2020 Escrow Property or Released Provisional Indemnification Property is disbursed to the Seller,
if there is an indemnification claim against the Indemnifying Party that is finally determined to be due and owing to an Indemnified Party in accordance with
the terms of this Agreement, to the extent that there is insufficient Escrow Property in the Escrow Account (with each Escrow Share valued at the Purchaser
Share Price) to pay for such indemnification claim in accordance with this Agreement, the Indemnifying Party shall be liable for such difference, provided
that (except for Fraud Claims and Special Indemnity Claims) the aggregate liability of the Indemnifying Party pursuant to this Section 10.3(b) shall not
exceed the aggregate value of the Released 2020 Escrow Property and/or Released Provisional Indemnification Property that is actually disbursed to the
Seller (with each Escrow Share valued at the Purchaser Share Price).

 
(c)       No investigation or knowledge by an Indemnified Party or the Purchaser or their respective representatives of a breach of a

representation, warranty, covenant or agreement of an Indemnifying Party shall affect the recourse available to the Indemnified Party under this ARTICLE X.
 
(d)      Promptly after an Indemnified Party becomes aware of any event or circumstance that could reasonably be expected to constitute

or give rise to any breach of any representation, warranty or covenant of the Warrantors contained in this Agreement or any other claim for indemnification
pursuant to this ARTICLE X, the Indemnified Party shall take all commercially reasonable steps to mitigate and minimize all Losses that could result from or
relate to such breach or claim.

 
10.4         Procedure. The following shall apply with respect to all claims by any Indemnified Party for indemnification:
 

(a)       In the event any Indemnified Party desires to make a Claim, Purchaser shall deliver a written notice (a “Claim Notice”) to the
Indemnifying Party, setting forth (i) the nature of and factual and legal basis for the Claim in reasonable detail and (ii) the aggregate amount of Losses for
which indemnification is being sought that have been incurred, or to the extent not yet incurred, a good faith estimate of the amount of such Losses
reasonably expected to be incurred (the “Claim Amount”). Any Claim Amount or any other matter set forth in a Claim Notice will be deemed to be finally
resolved for purposes of this ARTICLE X when (A) resolved by a written agreement executed by Purchaser, the Company and the Seller or (B) resolved by a
final, nonappealable order, decision or ruling of a court of competent jurisdiction or arbitrator (clauses (A) and (B), together, a “Final Resolution”).
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(b)       An Indemnified Party shall give the Indemnifying Party, as applicable, prompt notice (and within no more than 10 days) of any

Third Party Claim with respect to which such Indemnified Party seeks indemnification pursuant to Section 10.1 (a “Third Party Claim Notice”) which include
the same information as a Claim Notice. The failure to give the Third- Party Claim Notice shall not impair any of the rights or benefits of such Indemnified
Party to indemnification under this ARTICLE X, except to the extent such failure actually prejudices any right, defense or claim available to the Indemnifying
Party with respect to such Third Party Claim. Thereafter, the Indemnified Party shall deliver to the Indemnifying Party, promptly after the Indemnified Party’s
receipt thereof, copies of all notices and documents (including court papers) received from the counterparty in such third party Action by the Indemnified
Party relating to the claim.

 
(c)       The Indemnifying Party shall have the right to exercise full control of the defense, compromise or settlement of any Third Party

Claim by written notice to Purchaser within sixty (60) days of delivery of the Third Party Claim Notice. If the Indemnifying Party assumes the defense of any
such Third Party Claim pursuant to this Section 10.4(c), then the Indemnified Party shall cooperate with the Indemnifying Party in any manner reasonably
requested in connection with the defense, and the Indemnified Party shall have the right to be kept reasonably informed by the Indemnifying Party and its
legal counsel with respect to the status of any legal proceedings, to the extent not inconsistent with the preservation of attorney-client or work product
privilege. If the Indemnifying Party so assumes the defense of any such Third Party Claim, the Indemnified Party shall have the right to employ separate
counsel and to participate in (but not control) the defense, compromise, or settlement thereof, but the fees and expenses of such counsel employed by the
Indemnified Party shall be at the expense of such Indemnified Party unless (i) the Indemnifying Party has agreed to pay such fees and expenses, or (ii) the
named parties to such Third Party Claim (including any impleaded parties) include an Indemnified Party and counsel for Purchaser and the Indemnifying
Party agrees that there is an actual conflict of interest between such Indemnified Party and the Indemnifying Party in connection with the defense thereof, in
which case the reasonable fees and expenses of such separate counsel shall be Losses eligible for submission in a Claim, subject to the other terms of this
ARTICLE X. The Indemnifying Party shall seek the prior written consent of the Purchaser (which consent will not be unreasonably withheld or delayed) to
any settlement or compromise of any Third Party Claim to the extent such settlement or compromise: (A) includes equitable relief against the Indemnified
Party, (B) involves the resolution of criminal allegations against the Indemnified Party or (C) will impose liability that will not be satisfied in full by the
Indemnity Escrow Share Amount or amounts or property from the Escrow Account.

 
(d)       To the extent the Indemnifying Party does not elect to assume the defense of any Third Party Claim pursuant to the terms of

Section 10.4(c), Purchaser may elect to conduct such defense, using legal counsel reasonably satisfactory to the Indemnifying Party. The Indemnified Party
will not settle any Third Party Claim without the prior written consent of the Indemnifying Party, which consent will not be unreasonably withheld or delayed.
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10.5         Insurance. Any indemnification payments hereunder shall take into account any insurance proceeds or other third party reimbursement

actually received. In the event that a recovery is made by an Indemnified Party or any Affiliate of an Indemnified Party with respect to any Losses for which
such Indemnified Party has already been indemnified hereunder, then a refund equal to the aggregate amount of the recovery shall be made promptly to the
Indemnifying Party.

 
10.6         Exclusive Remedy. Notwithstanding any other provision of this Agreement to the contrary, except as expressly set forth otherwise, this

ARTICLE X shall be the sole and exclusive remedy of the Indemnified Party from and after the Closing and shall be in lieu of any other remedies that may be
available to the Indemnified Party under any other agreement or pursuant to any statutory or common law with respect to any Losses directly or indirectly
resulting from or arising out of any claims arising under this Agreement or the Transactions; provided, however, that the foregoing sentence shall not be
deemed a waiver by any party of any right to specific performance or injunctive relief, or any right or remedy arising by reason of any Fraud Claims.

 
10.7         Survival of Indemnification Rights. All representations and warranties of the Warrantors contained in this Agreement (including all

schedules and exhibits hereto and all certificates, documents, instruments and undertakings furnished pursuant to this Agreement) shall survive the Closing
through and until April 30, 2021 (the “Survival Period”); provided, however, that Fraud Claims against the Warrantors shall survive indefinitely, and that
claims in respect of the Special Tax Indemnity shall survive until April 30, 2019. If written notice of a claim for breach of any representation or warranty has
been given before the applicable date when such representation or warranty no longer survives in accordance with this Section 10.7, then the relevant
representations and warranties shall survive as to such claim, until the claim has been finally resolved. All covenants, obligations and agreements of the
Warrantors contained in this Agreement (including all schedules and exhibits hereto and all certificates, documents, instruments and undertakings furnished
pursuant to this Agreement), including any indemnification obligations, shall survive the Closing and continue until fully performed in accordance with their
terms.

 
ARTICLE XI

DISPUTE RESOLUTION
 

11.1         Arbitration
 

(a)       The parties agree that any dispute, difference, claim, or controversy arising out of or relating to this Agreement (including the
existence, meaning, effect, validity, termination, interpretation, performance, breach or termination thereof (including any action in tort, contract, equity, or
otherwise) or enforcement of this Agreement), or any dispute regarding non-contractual obligations arising out of or relating to it shall (except as specifically
set forth in Section 3.6 of this Agreement) be referred to and finally resolved by binding arbitration under the then current provisions of the rules of the
American Arbitration Association in force when the notice of arbitration is submitted.
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(b)       The law of this arbitration clause shall be New York law.
 
(c)       The seat of arbitration shall be New York, New York.
 
(d)        The number of arbitrators shall be three. The Purchaser, on the one hand, and the Company and Seller, on the other hand, shall

each select one arbitrator, and the two arbitrators so selected shall select a third arbitrator (collectively the “Arbitrators”). None of the Arbitrators shall have
any competitive interests with the Company, Seller or Purchaser.

 
(e)        The arbitration proceedings shall be conducted in English.
 
(f)        The Arbitrators shall issue a written decision, setting forth findings of fact and conclusions of law. The Arbitrators shall have no

authority to award punitive or other exemplary damages.
 
(h)       The parties agree that all costs and expenses (including counsel fees) of any such arbitration shall be borne by the non-prevailing

party, and the non-prevailing party waives its right to seek an order compelling the prevailing party to pay its portion of its costs and expenses (including
counsel fees) for any arbitration. The determination of a majority of the Arbitrators shall be final and binding upon the parties and not subject to appeal.

 
(i)          Any judgment upon any award rendered by the Arbitrators may be entered in and enforced by any court of competent

jurisdiction. The parties expressly consent to the personal and subject matter jurisdiction of the Arbitrators to arbitrate any and all matters to be submitted to
arbitration hereunder pursuant to the terms hereof. None of the parties hereto shall challenge any arbitration hereunder on the grounds that any party
necessary to such arbitration (including the parties hereto) shall have been absent from such arbitration for any reason, including that such party shall have
been the subject of any bankruptcy, reorganization, or insolvency proceeding.

 
(j)        The parties to the arbitration may apply to a court of competent jurisdiction for a temporary restraining order, preliminary

injunction or other interim or conservatory relief, as necessary, without breach of this arbitration provision and without abridgement of the powers of the
Arbitrators.

 
(k)        This arbitration section shall survive the termination of this Agreement.
 

11.2         Waiver of Jury Trial; Exemplary Damages.
 

(a)       THE PARTIES TO THIS AGREEMENT HEREBY KNOWINGLY, VOLUNTARILY AND IRREVOCABLY WAIVE ANY
RIGHT EACH SUCH PARTY MAY HAVE TO TRIAL BY JURY IN ANY ACTION OF ANY KIND OR NATURE, IN ANY COURT IN WHICH AN
ACTION MAY BE COMMENCED, ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR ANY ADDITIONAL AGREEMENT. NO
PARTY SHALL BE AWARDED PUNITIVE OR OTHER EXEMPLARY DAMAGES RESPECTING ANY DISPUTE ARISING UNDER THIS
AGREEMENT OR ANY ADDITIONAL AGREEMENT.
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(b)       Each of the parties to this Agreement acknowledge that each has been represented in connection with the signing of this waiver

by independent legal counsel selected by the respective party and that such party has discussed the legal consequences and import of this waiver with legal
counsel. Each of the parties to this Agreement further acknowledge that each has read and understands the meaning of this waiver and grants this waiver
knowingly, voluntarily, without duress and only after consideration of the consequences of this waiver with legal counsel.

 
ARTICLE XII

TERMINATION
 

12.1         Termination Without Default.
 

(a)       In the event that the Closing of the transactions contemplated hereunder has not occurred by the Outside Closing Date, Purchaser,
Seller and the Company shall each have the right, at its sole option, to terminate this Agreement without liability to the other party, provided that this right to
terminate shall not be available to any party whose material breach under this Agreement has been the cause of, or resulted in, the failure of the Closing to
have been consummated on or before such date. Such right may be exercised by Purchaser or the Company, as the case may be, giving written notice to the
other at any time after the Outside Closing Date.

 
(b)       In the event that the Proxy Statement with respect to the transactions hereunder has not been filed with the SEC by December 31,

2018 (the “Outside Filing Date”), each of Seller and the Company shall have the right, at its sole option, to terminate this Agreement without liability to any
other party, provided that this right to terminate shall not be available to any party whose material breach under this Agreement has been the cause of, or
resulted in, the failure of the Proxy Statement to have been filed on or before such date. Such right may be exercised by Seller or the Company, as the case
may be, giving written notice to the other parties at any time after the Outside Filing Date.

 
(c)       In the event that any governmental Authority shall have issued an Order or taken any other action, in each case which has become

final and non-appealable and which restrains, enjoins or otherwise prohibits the Closing of the transactions contemplated hereunder, Purchaser, Seller and the
Company shall each have the right, at its sole option, to terminate this Agreement without liability to the other party.

 
12.2         Termination Upon Default.
 

(a)       The Purchaser may terminate this Agreement by giving notice to the Company on or prior to the Closing Date, if the Company
shall have materially breached any representation, warranty, agreement or covenant contained herein to be performed on or prior to the Closing Date such that
the condition to closing set forth in Section 9.2(a) or 9.2(b) would not be satisfied (treating such time as if it were the Closing Date) and such breach shall not
be cured by the earlier of the Outside Closing Date and thirty (30) days following receipt by the Company of a notice describing in reasonable detail the
nature of such breach.

 
(b)       The Company may terminate this Agreement by giving notice to Purchaser, if Purchaser shall have materially breached any of its

covenants, agreements, representations, and warranties contained herein to be performed on or prior to the Closing Date such that the condition to closing set
forth in Section 9.3(a) would not be satisfied (treating such time as if it were the Closing Date) and such breach shall not be cured by the earlier of the Outside
Closing Date and thirty (30) days following receipt by Purchaser of a notice describing in reasonable detail the nature of such breach.
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12.3         Effect of Termination. If this Agreement is terminated pursuant to Section 12.1 or 12.2, then all further obligations of the parties under this

Agreement and any Additional Agreement will terminate except for obligations under ARTICLE XI (Dispute Resolution), and Sections 13.1 (Notices), 13.4
(Publicity), 13.5 (Expenses), and 13.7 (Governing Law), provided that such termination will not relieve any party from any liability for any willful breach of
this Agreement or fraud occurring prior to such termination.

 
ARTICLE XIII

MISCELLANEOUS
 

13.1         Notices. Any notice hereunder shall be sent in writing, addressed as specified below, and shall be deemed given: (a) if by hand or
recognized courier service, by 4:00PM on a Business Day, addressee’s day and time, on the date of delivery, and otherwise on the first Business Day after
such delivery; (b) if by fax or email, on the date that transmission is confirmed electronically, if by 4:00PM on a Business Day, addressee’s day and time, and
otherwise on the first Business Day after the date of such confirmation; or (c) five (5) days after mailing by certified or registered mail, return receipt
requested. Notices shall be addressed to the respective parties as follows (excluding telephone numbers, which are for convenience only), or to such other
address as a party shall specify to the others in accordance with these notice provisions:

 
if to the Company (following the Closing), to:
 

Address: 5/F, North Wing, 18 Jiuxianqiao Middle Road, Chaoyang District,
Beijing 100016, People’s Republic of China
 
Attention: Thomas Jintao Ren
 
Tel: +86 (10) 8448-1818
Email: jintao.ren@renren-inc.com
 
With a copy to:
 
Simpson Thacher & Bartlett
 
Address: 35/F ICBC Tower, 3 Garden Road, Central, Hong Kong SAR
 
Attention: Chris K.H. Lin
 
Tel: +852 2514 7600
Email: clin@stblaw.com
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if to the Seller:

 
Address: 5/F, North Wing, 18 Jiuxianqiao Middle Road, Chaoyang District,
Beijing 100016, People’s Republic of China
 
Attention: James Jian Liu
 
Tel: +86 (10) 8448-1818
Email: james.liu@renren-inc.com
 
With a copy to:
 
Skadden, Arps, Slate, Meagher & Flom
 
Address: 42/F, Edinburgh Tower, The Landmark, 15 Queen’s Road Central, Hong Kong SAR
 
Attention: Will H. Cai and Kenneth W. Chase
 
Tel: +852 3740 4700
Email: will.cai@skadden.com; kenneth.chase@skadden.com
 

if to the Purchaser:
 
Address: Suite 1306, 13/F. AIA Central, 1 Connaught Road, Central, Hong Kong
 
Attention: Sing Wang, Anthony Ho and Adrian Cheung
 
Tel: +852 3796 2750
 

13.2         Amendments; No Waivers; Remedies.
 

(a)       This Agreement cannot be amended, except by a writing signed by each party, and cannot be terminated orally or by course of
conduct. No provision hereof can be waived, except by a writing signed by the party against whom such waiver is to be enforced, and any such waiver shall
apply only in the particular instance in which such waiver shall have been given.

 
(b)       Neither any failure or delay in exercising any right or remedy hereunder or in requiring satisfaction of any condition herein nor

any course of dealing shall constitute a waiver of or prevent any party from enforcing any right or remedy or from requiring satisfaction of any condition. No
notice to or demand on a party waives or otherwise affects any obligation of that party or impairs any right of the party giving such notice or making such
demand, including any right to take any action without notice or demand not otherwise required by this Agreement. No exercise of any right or remedy with
respect to a breach of this Agreement shall preclude exercise of any other right or remedy, as appropriate to make the aggrieved party whole with respect to
such breach, or subsequent exercise of any right or remedy with respect to any other breach.
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(c)        Except as otherwise expressly provided herein, no statement herein of any right or remedy shall impair any other right or remedy

stated herein or that otherwise may be available.
 
(d)        Notwithstanding anything else contained herein, neither shall any party seek, nor shall any party be liable for, punitive or

exemplary damages, under any tort, contract, equity, or other legal theory, with respect to any breach (or alleged breach) of this Agreement or any provision
hereof or any matter otherwise relating hereto or arising in connection herewith.

 
13.3         Arm’s length bargaining; no presumption against drafter. This Agreement has been negotiated at arm’s-length by parties of equal

bargaining strength, each represented by counsel or having had but declined the opportunity to be represented by counsel and having participated in the
drafting of this Agreement. This Agreement creates no fiduciary or other special relationship between the parties, and no such relationship otherwise exists.
No presumption in favor of or against any party in the construction or interpretation of this Agreement or any provision hereof shall be made based upon
which Person might have drafted this Agreement or such provision.

 
13.4         Publicity. Except as required by law and except with respect to the Purchaser SEC Documents, the parties agree that neither they nor their

agents shall issue any press release or make any other public disclosure concerning the transactions contemplated hereunder without the prior approval of the
other party hereto. If a party is required to make such a disclosure as required by law, the parties will use their best efforts to cause a mutually agreeable
release or public disclosure to be issued.

 
13.5         Expenses. Each party shall bear its own costs and expenses in connection with this Agreement and the transactions contemplated hereby,

unless otherwise specified herein.
 
13.6         No Assignment or Delegation. No party may assign any right or delegate any obligation hereunder, including by merger, consolidation,

operation of law, or otherwise, without the written consent of the other party. Any purported assignment or delegation without such consent shall be void, in
addition to constituting a material breach of this Agreement.

 
13.7         Governing Law. This Agreement shall be construed in accordance with and governed by the laws of the State of New York, without giving

effect to the conflict of laws principles thereof that would result in the application of the laws of another jurisdiction.
 
13.8         Counterparts; facsimile signatures. This Agreement may be executed in counterparts, each of which shall constitute an original, but all of

which shall constitute one agreement. This Agreement shall become effective upon delivery to each party of an executed counterpart or the earlier delivery to
each party of original, photocopied, or electronically transmitted signature pages that together (but need not individually) bear the signatures of all other
parties.

 
13.9         Entire Agreement. This Agreement together with the Additional Agreements, sets forth the entire agreement of the parties with respect to

the subject matter hereof and thereof and supersedes all prior and contemporaneous understandings and agreements related thereto (whether written or oral),
all of which are merged herein. No provision of this Agreement or any Additional Agreement may be explained or qualified by any agreement, negotiations,
understanding, discussion, conduct or course of conduct or by any trade usage. Except as otherwise expressly stated herein or any Additional Agreement,
there is no condition precedent to the effectiveness of any provision hereof or thereof. No party has relied on any representation from, or warranty or
agreement of, any person in entering into this Agreement, prior hereto or contemporaneous herewith or any Additional Agreement, except those expressly
stated herein or therein.
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13.10       Severability. A determination by a court or other legal authority that any provision that is not of the essence of this Agreement is legally

invalid shall not affect the validity or enforceability of any other provision hereof. The parties shall cooperate in good faith to substitute (or cause such court
or other legal authority to substitute) for any provision so held to be invalid a valid provision, as alike in substance to such invalid provision as is lawful.

 
13.11       Construction of certain terms and references; captions. In this Agreement:
 

(a)        References to particular sections and subsections, schedules, and exhibits not otherwise specified are cross-references to sections
and subsections, schedules, and exhibits of this Agreement.

 
(b)        The words “herein,” “hereof,” “hereunder,” and words of similar import refer to this Agreement as a whole and not to any

particular provision of this Agreement, and, unless the context requires otherwise, “party” means a party signatory hereto.
 
(c)        Any use of the singular or plural, or the masculine, feminine, or neuter gender, includes the others, unless the context otherwise

requires; “including” means “including without limitation;” “or” means “and/or;” “any” means “any one, more than one, or all;” and, unless otherwise
specified, any financial or accounting term has the meaning of the term under United States generally accepted accounting principles as consistently applied
heretofore by the Company.

 
(d)        Unless otherwise specified, any reference to any agreement (including this Agreement), instrument, or other document includes

all schedules, exhibits, or other attachments referred to therein, and any reference to a statute or other law includes any rule, regulation, ordinance, or the like
promulgated thereunder, in each case, as amended, restated, supplemented, or otherwise modified from time to time. Any reference to a numbered schedule
means the same-numbered section of the disclosure schedule. Any reference in a schedule contained in the disclosure schedules delivered by a party
hereunder shall be deemed to be an exception to (or, as applicable, a disclosure for purposes of) the applicable representations and warranties (or applicable
covenants) that are contained in the section of this Agreement that corresponds to such schedule and any other representations and warranties of such party
that are contained in this Agreement to which the relevance of such item thereto is reasonably apparent on its face. The mere inclusion of an item in a
schedule as an exception to (or, as applicable, a disclosure for purposes of) a representation or warranty shall not be deemed an admission that such item
represents a material exception or material fact, event or circumstance or that such item would have a Company Material Adverse Effect or Purchaser
Material Adverse Effect, as applicable, or establish any standard of materiality to define further the meaning of such terms for purposes of this Agreement.
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(e)       If any action is required to be taken or notice is required to be given within a specified number of days following a specific date

or event, the day of such date or event is not counted in determining the last day for such action or notice. If any action is required to be taken or notice is
required to be given on or before a particular day which is not a Business Day, such action or notice shall be considered timely if it is taken or given on or
before the next Business Day.

 
(f)       Captions are not a part of this Agreement, but are included for convenience, only.
 
(g)       For the avoidance of any doubt, all references in this Agreement to “the knowledge or best knowledge of the Company” or

similar terms shall be deemed to include the actual or constructive (e.g., implied by Law) knowledge of the Key Personnel.
 

13.12         Further Assurances. Each party shall execute and deliver such documents and take such action, as may reasonably be considered within
the scope of such party’s obligations hereunder, necessary to effectuate the transactions contemplated by this Agreement and the Additional Agreements.

 
13.13         Third Party Beneficiaries. Neither this Agreement nor any provision hereof confers any benefit or right upon or may be enforced by any

Person not a signatory hereto.
 
13.14         Waiver. Reference is made to the final IPO prospectus of the Purchaser, dated October 25, 2017 (the “Prospectus”). The Company and the

Seller have read the Prospectus and understand that the Purchaser has established the Trust Account for the benefit of the public shareholders of the Purchaser
and the underwriters of the IPO pursuant to the Trust Agreement and that, except for a portion of the interest earned on the amounts held in the Trust Account,
the Purchaser may disburse monies from the Trust Account only for the purposes set forth in the Trust Agreement. For and in consideration of the Purchaser
agreeing to enter into this Agreement, the Company and the Seller each hereby agrees that it does not have any right, title, interest or claim of any kind in or
to any monies in the Trust Account and hereby agrees that it will not seek recourse against the Trust Account for any claim it may have in the future as a
result of, or arising out of, any negotiations, contracts or agreements with the Purchaser; provided that (x) nothing herein shall serve to limit or prohibit the
Company’s right to pursue a claim against Purchaser for legal relief against monies or other assets held outside the Trust Account, for specific performance or
other equitable relief in connection with the consummation of the transactions contemplated hereby (including a claim for Purchaser to specifically perform
its obligations under this Agreement) so long as such claim would not affect Purchaser’s ability to fulfill its obligation to effectuate the Purchaser Shareholder
Redemption, and (y) nothing herein shall serve to limit or prohibit any claims that the Company may have in the future against Purchaser’s assets or funds
that are not held in the Trust Account (including any funds that have been released from the Trust Account upon completion of a “Business Combination” as
such term is defined in Purchaser’s constitutional documents (except such amounts that are paid or payable to shareholders of Purchaser holding Purchaser
Ordinary Shares sold in the IPO who shall have elected to redeem their Purchaser Ordinary Shares pursuant to Purchaser’s constitutional documents) and any
assets that have been purchased or acquired with any such funds).
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13.15         Non-Recourse. This Agreement may be enforced only against, and any dispute, claim or controversy based upon, arising out of or related

to this Agreement or the transactions contemplated hereby may be brought only against, the entities that are expressly named as parties hereto and then only
with respect to the specific obligations set forth in this Agreement with respect to such party. No past, present or future director, officer, employee,
incorporator, member, partner, shareholder, agent, attorney, advisor, lender or representative or Affiliate of any named party to this Agreement (which Persons
are intended third party beneficiaries of this Section 13.15) shall have any liability (whether in contract or tort, at law or in equity or otherwise, or based upon
any theory that seeks to impose liability of an entity party against its owners or Affiliates) for any one or more of the representations, warranties, covenants,
agreements or other obligations or liabilities of such named party or for any dispute, claim or controversy based on, arising out of, or related to this
Agreement or the transactions contemplated hereby.

 
[The remainder of this page intentionally left blank; signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the day and year first above written.
 

 Purchaser:
  
 CM SEVEN STAR ACQUISITION CORPORATION
   
 By: /s/ Sing Wang
  Name: Sing Wang
  Title: Director
  
 Company:
  
 KAIXIN AUTO GROUP
   
 By: /s/ Joseph Chen
  Name: Joseph Chen
  Title: Director
  
 Seller:
  
 RENREN INC.
   
 By: /s/ James Jian Liu
  Name: James Jian Liu
  Title: Director
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Exhibit 99.2

 
CM Seven Star Acquisition Corporation and Renren Inc.’s Kaixin Auto 
Group to Combine in All-Stock Transaction Valued at Approximately 

$454 million
 

Management to Host Conference Call on November 7 at 8:30am ET
 

BEIJING, November 6, 2018 (GlobeNewswire) – CM Seven Star Acquisition Corporation (“CM7Star”) (NASDAQ:CMSS), a blank check company formed
for the purpose of entering into a business combination with one or more businesses, and Kaixin Auto Group (“Kaixin”), a leading premium used car
dealership network in China and its owner, Renren Inc. (“Renren”) (NYSE:RENN), today announced that each company’s board of directors has unanimously
approved a definitive share exchange agreement. Pursuant to this agreement, CM7Star will acquire 100% of the issued and outstanding shares of Kaixin in a
transaction valued at approximately $454 million (the “Transaction”).
 
Pursuant to the share exchange agreement, Renren, Kaixin’s corporate parent will sell 100% of Kaixin’s equity holdings to CM7Star in exchange for an initial
consideration of approximately 28.3 million CM7Star shares, subject to certain indemnification arrangements. All amounts remaining in CM7Star’s trust
account at the closing of the business combination is expected to be used for Kaixin’s growth. If no CM7Star shareholders elect to redeem their shares and all
shares reserved for management are issued at the closing of the contemplated transaction, Kaixin’s current shareholder and management will hold
approximately 54% of the issued and outstanding shares, and current shareholders of CM7Star will hold approximately 46% of the issued and outstanding
shares.
 
Kaixin was founded in 2015 by its corporate parent, Renren Inc., to capitalize on growth in China’s used car financing industry. The Company operates a
unique business model that includes on-line and brick-and-mortar dealerships as well as a network of parties that provide a range of value-added and after-
sale services. One of the most significant competitive advantages Kaixin offers its partners and affiliates is its robust tech-based solutions for sourcing,
pricing, marketing and management systems. Kaixin’s goal is to leverage its established brand name to create a national dealership by consolidating the
fragmented market in China. Management believes it can drive further value creation by selling value-added services and maximizing customer retention.
 
Following the close of the Transaction, Kaixin will continue to be led by its current management team with Mr. Joseph Chen as Chairman of the Board of
Directors, Mr. Ji Chen as Chief Executive Officer and Mr. Thomas Ren as Chief Financial Officer. Kaixin will remain headquartered in Beijing, China.
 

 



 

 
Mr. Sing Wang, CEO and Director of CM7Star, said, “This transaction represents an excellent conclusion to our strategic review process. The Chinese used
car sales market is in its infancy and is quickly accelerating with enormous growth potential. Kaixin Auto Group, with its robust business model, is a leading
player in the high-quality premium segment with a seasoned management team and proven track record of innovation and execution. We are excited about
Kaixin’s forward growth trajectory and believe this transaction delivers excellent value to our shareholders.”
 
Mr. Joseph Chen, Chairman of Kaixin and Chairman and CEO of Renren, commented, “We are excited to enter into this agreement with CM7Star as it
provides us with the ability to leverage Kaixin’s leading market position and accelerate its growth in the rapidly growing premium used car sales segment in
China. China Minsheng Financial Holding, parent company of CM7Star’s sponsor’s investment manager, brings strong market presence and extensive
experience in China’s auto market and we look forward to collaborating with CM7Star and capitalizing on their industry expertise. Furthermore, this
transaction will allow Kaixin to gain direct access to the U.S. capital markets, which we believe will effectively bolster our goals to further penetrate the
Chinese secondary auto retail and after-sales service market.”
 
Key Transaction Terms and Details
 
100% of the transaction consideration will be newly issued ordinary shares of CM7Star and amounts remaining in CM7Star’s trust account at the closing of
the business combination is expected to be used for Kaixin’s capital growth. Upon closing of the transaction, Kaixin shareholders will receive approximately
28.3 million in shares as consideration and up to approximately 19.5 million additional shares based on incentive earnouts, issuable in the future upon
achievement of certain financial results and/or stock prices, and subject to certain indemnification arrangements. In addition, approximately 4.7 million shares
of CM7Star will be issued at closing or reserved for issuance to Kaixin’s management under its equity incentive plan.
 
If Kaixin’s revenue equals or exceeds RMB5.0 billion in 2019 (USD 725.7 million), Renren will receive 1.95 million shares. If Kaixin’s 2019 Adjusted
EBITDA equals RMB150 million (USD 21.8 million), Renren will receive 3.9 million shares, increasing proportionally to 7.8 million shares if 2019 Adjusted
EBITDA equals or exceeds RMB200 million (USD 29.0 million). If Kaixin’s 2020 Adjusted EBITDA equals RMB340 million (USD 49.3 million), Renren
will receive 4.875 million shares, increasing proportionally to 9.75 million shares if 2020 Adjusted EBITDA equals or exceeds RMB480 million (USD 69.7
million). Notwithstanding the Revenue and Adjusted EBITDA achieved by the post-transaction company for any period, Kaixin shareholders will receive the
2019 earnout shares if the stock price of CM7Star is higher than $13.00 for any sixty days in any period of ninety consecutive trading days during a fifteen
month period following the closing, and will receive the 2019 earnout shares and the 2020 earnout shares if the stock price of CM7Star is higher than $13.50
for any sixty days in any period of ninety consecutive trading days during a thirty month period following the closing.
 

 



 

 
Timeframe to Completion
 
The transaction is expected to close in the first quarter of 2019, subject to the approval of the shareholders of CM7Star and other customary closing
conditions.
 
Conference Call to Discuss Transaction
 
Management will host a conference call to discuss this transaction on November 7, 2018 at 8:30 AM Eastern Time (9:30 PM Beijing/Hong Kong time
on November 7, 2018).
 
Dial-in details for the conference call are as follows: 
 
United States:  +1-845-675-0437
International:  +65-6713-5090
Hong Kong:  +852-3018-6771
China:  400-620-8038
Conference ID:  4299047
 
A replay of the conference call will be accessible by phone approximately two hours after the conclusion of the call until November 15, 2018 8:30 AM
Eastern Time, at the following numbers:
 
United States:  +1-646-254-3697
International:
Hong Kong:
China:

 +61-2-8199-0299
+852-3051-2780
400-632-2162

Replay Access Code:  4299047
 
A slide presentation to accompany the conference call will be posted on Renren’s Investor Relations website at ir.renren-inc.com, and will be filed with a
Current report on Form 8-K by CM7Star and on Form 6-K by Renren, both of which will be available on the SEC website at www.sec.gov.
 
Advisors
 
EarlyBirdCapital, Inc. is acting as exclusive financial and capital markets advisor to CM Seven Star Acquisition Corporation and Loeb & Loeb LLP,
Addleshaw Goddard (Hong Kong) LLP and King & Wood Mallesons are acting as its legal advisors.
 
Simpson Thacher & Bartlett LLP and TransAsia Lawyers are acting as legal advisors to Kaixin Auto Group. Skadden, Arps, Slate, Meagher & Flom LLP is
acting as counsel to Renren Inc. Maples & Calder (Hong Kong) LLP is acting as Cayman counsel to Kaixin and Renren.
 

 



 

 
About CM Seven Star Acquisition Corporation
 
In October of 2017, CM Seven Star Acquisition Corporation, a Cayman Islands exempted limited liability company completed its initial public offering.
Sponsored by Shareholder Value Fund, a Cayman fund controlled by its Board of Directors, which has selected CM Asset Management (Hongkong)
Company Limited (“CMAM”) to serve as the investment manager for the fund. CMAM is a wholly owned subsidiary of China Minsheng Financial Holding
Corporation Limited, a HKSE listed Company. CM7Star was formed as a blank check company for the purpose of entering into a merger, share exchange,
asset acquisition, share purchase, recapitalization, reorganization or similar business combination with one or more businesses or entities. CM7Star’s efforts
to identify a prospective target business will not be limited to a particular industry or geographic location.
 
About Renren Inc.
 
Renren Inc. (NYSE: RENN) operates a social networking service (SNS) business, used auto business and SaaS business. Renren's American depositary
shares, each of which represents fifteen Class A ordinary shares, trade on NYSE under the symbol "RENN".
 
About Kaixin Auto Group
 
Founded in 2015 as a venture into China’s used car financing market by its corporate parent Renren Inc., Kaixin Auto Group is a leading premium used car
dealership in China. Supported by the rapid growth of China’s used car market and leveraging its own hybrid business model that offers both strong online
and offline presence, Kaixin has transformed from a tech-enabled financing platform into a nationwide dealer network that combines self-owned and
affiliated dealers as well as value added and after-sale services.
 

 



 

 
Forward-Looking Statements
 
This press release contains, and certain oral statements made by representatives of CM Seven Star Acquisition Corporation, Kaixin Auto Group, Renren Inc.
and their respective affiliates, from time to time may contain, "forward-looking statements" within the meaning of the "safe harbor" provisions of the Private
Securities Litigation Reform Act of 1995. CM Seven Star Acquisition Corporation's and Kaixin Auto Group's actual results may differ from their
expectations, estimates and projections and consequently, you should not rely on these forward-looking statements as predictions of future events. Words such
as "expect," "estimate," "project," "budget," "forecast," "anticipate," "intend," "plan," "may," "will," "could," "should," "believes," "predicts," "potential,"
"might" and "continues," and similar expressions are intended to identify such forward-looking statements. These forward-looking statements include,
without limitation, CM Seven Star Acquisition Corporation's, Kaixin Auto Group's and Renren Inc.’s expectations with respect to future performance and
anticipated financial impacts of the business combination, the satisfaction of the closing conditions to the business combination and the timing of the
completion of the business combination. These forward-looking statements involve significant risks and uncertainties that could cause actual results to differ
materially from expected results. Most of these factors are outside the control of CM Seven Star Acquisition Corporation, Kaixin Auto Group or Renren Inc.
and are difficult to predict. Factors that may cause such differences include, but are not limited to: (1) the occurrence of any event, change or other
circumstances that could give rise to the termination of the share exchange agreement relating to the proposed business combination; (2) the outcome of any
legal proceedings that may be instituted against CM Seven Star Acquisition Corporation, Kaixin Auto Group or Renren Inc. following the announcement of
the share exchange agreement and the transactions contemplated therein; (3) the inability to complete the business combination, including due to failure to
obtain approval of the shareholders of CM Seven Star Acquisition Corporation or other conditions to closing in the share exchange agreement; (4) delays in
obtaining or the inability to obtain necessary regulatory approvals (including approval from insurance regulators) required to complete the transactions
contemplated by the share exchange agreement; (5) the occurrence of any event, change or other circumstance that could give rise to the termination of the
share exchange agreement or could otherwise cause the transaction to fail to close; (6) the inability to obtain or maintain the listing of the post-acquisition
company's ordinary shares on NASDAQ following the business combination; (7) the risk that the business combination disrupts current plans and operations
as a result of the announcement and consummation of the business combination; (8) the ability to recognize the anticipated benefits of the business
combination, which may be affected by, among other things, competition, the ability of the combined company to grow and manage growth profitably and
retain its key employees; (9) costs related to the business combination; (10) changes in applicable laws or regulations; (11) the possibility that Kaixin Auto
Group or the combined company may be adversely affected by other economic, business, and/or competitive factors; and (12) other risks and uncertainties to
be identified in CM Seven Star Acquisition Corporation's proxy statement (when available) relating to the business combination, including those under "Risk
Factors" therein, and in other filings with the Securities and Exchange Commission (“SEC”) made by CM Seven Star Acquisition Corporation, Kaixin Auto
Group and Renren Inc. CM Seven Star Acquisition Corporation, Kaixin Auto Group and Renren Inc. caution that the foregoing list of factors is not exclusive.
CM Seven Star Acquisition Corporation and Kaixin Auto Group caution readers not to place undue reliance upon any forward-looking statements, which
speak only as of the date made. None of CM Seven Star Acquisition Corporation, Kaixin Auto Group and Renren Inc. undertakes or accepts any obligation or
undertaking to release publicly any updates or revisions to any forward-looking statements to reflect any change in its expectations or any change in events,
conditions or circumstances on which any such statement is based, subject to applicable law. The information contained in any website referenced herein is
not, and shall not be deemed to be, part of or incorporated into this press release.
 
No Offer or Solicitation
 
This press release is for informational purposes only and shall not constitute an offer to sell or the solicitation of an offer to buy any securities pursuant to the
proposed transactions or otherwise, nor shall there be any sale of securities in any jurisdiction in which the offer, solicitation or sale would be unlawful prior
to the registration or qualification under the securities laws of any such jurisdiction. No offer of securities shall be made except by means of a prospectus
meeting the requirements of Section 10 of the Securities Act of 1933, as amended.
 

 



 

 
No Assurances
 
There can be no assurance that the proposed business combination will be completed, nor can there be any assurance, if the business combination is
completed, that the potential benefits of combining the companies will be realized. The description of the business combination contained herein is only a
summary and is qualified in its entirety by reference to the definitive agreements relating to the business combination, copies of which will be filed by CM
Seven Star Acquisition Corporation with the SEC as an exhibit to a Current Report on Form 8-K.
 
Additional Information and Where to Find It
 
In connection with the transaction described herein, CM Seven Star Acquisition Corporation will file relevant materials with the Securities and Exchange
Commission (the “SEC”), including a proxy statement on Schedule 14A. Promptly after filing its definitive proxy statement with the SEC, CM Seven Star
Acquisition Corporation will mail the definitive proxy statement and a proxy card to each stockholder entitled to vote at the special meeting relating to the
transaction. INVESTORS AND SECURITY HOLDERS OF CM SEVEN STAR ACQUISITION CORPORATION ARE URGED TO READ THESE
MATERIALS (INCLUDING ANY AMENDMENTS OR SUPPLEMENTS THERETO) AND ANY OTHER RELEVANT DOCUMENTS IN
CONNECTION WITH THE TRANSACTION THAT CM SEVEN STAR ACQUISITION CORPORATION WILL FILE WITH THE SEC WHEN THEY
BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT CM SEVEN STAR ACQUISITION
CORPORATION, KAIXIN AUTO GROUP AND THE TRANSACTION. The preliminary proxy statement, the definitive proxy statement and other relevant
materials in connection with the transaction (when they become available), and any other documents filed by CM Seven Star Acquisition Corporation with
the SEC, may be obtained free of charge at the SEC’s website (www.sec.gov) or by writing to CM Seven Star Acquisition Corporation Suite 1306, 13th Floor,
AIA Central, 1 Connaught Road, Central, Hong Kong.
 
Participants in Solicitation
 
CM Seven Star Acquisition Corporation, Kaixin Auto Group, Renren Inc., and their respective directors, executive officers and employees and other persons
may be deemed to be participants in the solicitation of proxies from the holders of CM Seven Star Acquisition Corporation ordinary shares in respect of the
proposed transaction. Information about CM Seven Star Acquisition Corporation’s directors and executive officers and their ownership of CM Seven Star
Acquisition Corporation’s ordinary shares is set forth in CM Seven Star Acquisition Corporation’s Annual Report on Form 10-K for the year ended December
31, 2017 filed with the SEC, as modified or supplemented by any Form 3 or Form 4 filed with the SEC since the date of such filing. Other information
regarding the interests of the participants in the proxy solicitation will be included in the proxy statement pertaining to the proposed transaction when it
becomes available. These documents can be obtained free of charge from the sources indicated above.
 

 



 

 
For investor and media inquiries, please contact:
 
In China:
The Piacente Group, Inc.
Ross Warner
Tel: +86 (10) 5730-6201
Email: Kaixin@tpg-ir.com
 
In the United States:
The Piacente Group, Inc.
Jean Marie Young
Tel: +1-212-481-2050
Email: Kaixin@tpg-ir.com
 

 
 



Exhibit 99.3
 

D ^ĞǀĞŶ ^ƚĂƌ  Ƌ Ƶ ŝƐ ŝƚŝŽŶ Žƌ Ɖ ͘ Ƶ Ɛ ŝŶĞƐ Ɛ  ŽŵďŝŶĂƚŝŽŶ ǁ ŝƚŚ <ĂŝǆŝŶ Ƶ ƚŽ 'ƌ ŽƵ Ɖ  /ŶǀĞƐ ƚŽƌ  Wƌ ĞƐ ĞŶƚĂƚŝŽŶ EŽǀĞŵďĞƌ  Ϯ Ϭ ϭ ϴ

 



 

Disclaimer Important Notice Regarding Forward - Looking Statements and Non - GAAP Measures This presentation contains certain “forward - looking statements” within the meaning of the Securities Act of 1933 and the Securit ies Exchange Act of 1934, both as amended. Statements that are not historical facts, including statements about the pending trans act ion between CM Seven Star Acquisition Corporation ("CMSS"), Renren Inc. (“Renren”) and Kaixin Auto Group (" Kaixin ") and the transactions contemplated thereby, and the parties, perspectives and expectations, are forward - looking statements. Such statements include, but are not limited to, statements regarding the proposed transaction, including the anticipated initial enterprise va lue and post - closing equity value, the benefits of the proposed transaction, integration plans, expected synergies and revenue opportun ities, anticipated future financial and operating performance and results, including estimates for growth, the expected management and governance of the combined company, and the expected timing of the transactions. The words “expect,” “believe,” “estimate,” “intend,” “plan” and similar expressions indicate forward - looking statements. These forward - looking statements are not guarantee s of future performance and are subject to various risks and uncertainties, assumptions (including assumptions about general econ omi c, market, industry and operational factors), known or unknown, which could cause the actual results to vary materially from th ose indicated or anticipated. Such risks and uncertainties include, but are not limited to: ( i ) risks related to the expected timing and likelihood of completion of the pending transaction, including the risk that the transaction may not close due to one or more closing conditions to the tran sac tion not being satisfied or waived, such as regulatory approvals not being obtained, on a timely basis or otherwise, or that a go ver nmental entity prohibited, delayed or refused to grant approval for the consummation of the transaction or required certain condition s,
limitations or restrictions in connection with such approvals; (ii) risks related to the ability of CMSS and Kaixin to successfully integrate the businesses; (iii) the occurrence of any event, change or other circumstances that could give rise to the termin ati on of the applicable transaction agreements; (iv) the risk that there may be a material adverse change with respect to the financia l p osition, performance, operations or prospects of Kaixin or CMSS; (v) risks related to disruption of management time from ongoing business operations due to the proposed transaction; (vi) the risk that any announcements relating to the proposed transaction could h ave adverse effects on the market price of CMSS’s common stock; (vii) the risk that the proposed transaction and its announcemen t c ould have an adverse effect on the ability of Kaixin and CMSS to retain customers and retain and hire key personnel and maintain relationships with their suppliers and customers and on their operating results and businesses generally; (viii) risks relate d t o successfully integrating the businesses of the companies, which may result in the combined company not operating as effective ly and efficiently as expected;

 



 

3 Disclaimer (ix) the risk that the combined company may be unable to achieve cost - cutting synergies or it may take longer than expected to achieve those synergies; and (x) risks associated with the financing of the proposed transaction. A further list and descript ion of risks and uncertainties can be found in CMSS’s Annual Report on Form 10 - K for the fiscal year ending December 31, 2017 filed with the SEC, in CMSS’s quarterly reports on Form 10 - Q filed with the SEC subsequent thereto and in the proxy statement on Schedule 14A that will be filed with the SEC by CMSS in connection with the proposed transaction, and other documents that the parties may fi le or furnish with the SEC, which you are encouraged to read. Should one or more of these risks or uncertainties materialize, or s hou ld underlying assumptions prove incorrect, actual results may vary materially from those indicated or anticipated by such forwar d - looking statements. Accordingly, you are cautioned not to place undue reliance on these forward - looking statements. Forward - look ing statements relate only to the date they were made, and CMSS, Renren, Kaixin , and their subsidiaries undertake no obligation to update forward - looking statements to reflect events or circumstances after the date they were made except as required by law or applicable regulation. This presentation includes non - GAAP financial measures including adjusted EBITDA and adjusted EBITDA margin. They are measures that provide supplemental information that CMSS and Kaixin believe are useful to analysts and investors to evaluate ongoing results of operations, when considered alongside GAAP measures such as net income, operating income and gross profit. Adjustd EBITDA excludes the financial impact of items management does not consider in assessing the ongoing operating performance of CMSS, Kaixin , or the combined company, and thereby facilitates review of its operating performance on a period - to - period basis. Other companies may have different capital structures or different lease terms, and
comparability to the results of operations of C MSS , Kaixin or the combined company may be impacted by the effects of acquisition accounting on its depreciation and amortization. As a result of the effects of these factors and factors specific to other companies, CMSS and Kaixin believe adjusted EBITDA provides helpful information to analysts and investors to facilitate a comparison of their operating performance to that of other comp ani es. The presentation of adjusted EBITDA in these materials should not be construed as an inference that Kaixin’s future results will be unaffected by unusual or non - recurring items.
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5 Transaction Overview (1) CM Seven Star is sponsored by SVF, a Fund managed by CMAM, a wholly owned subsidiary of CMFH (2) As of June 30 th , 2018 (3) Does not Include approximately 4.7 million shares reserved under a management equity incentive plan, a portion of which will be issued at closing (4) Assumes no redemptions from trust proceeds (5) Based on management estimates Kaixin Auto Group A Leading Chinese Used Car Dealership Group owned by Renren, invested by Softbank CM Seven Star Acquisition Corp (1) $208 million in trust capital (2) Managed by Sing Wang and sponsored by a fund managed b y a subsidiary of China Minsheng Financial Holding Corporation <ĞǇ  dƌ ĂŶƐ Ă ƚŝŽŶ ,ŝŐŚůŝŐŚƚƐ  <ĂŝǆŝŶ Ƶ ƚŽ 'ƌ ŽƵ Ɖ  ;E ^ ͗ <y/E�  • Approximately 28.3 million shares initial consideration (3) • Renren rolling 100% of its equity (~46% pro - forma initial ownership ) (4) • Significant earnouts tied to financial and stock performance • 0.7x ’20E sales and 8.0x ’20E Adj. EBITDA (5) • Minimum $5 million cash closing condition • Expected closing Q1 ’19

 



 

Transaction Rationale 6 Exposure to Huge and Rapidly Growing Market 1 &Ž Ƶ Ɛ ĞĚ ŽŶ ,ŝŐŚ sĂůƵ Ğ ^ĞŐŵĞŶƚ Ϯ  ŝĨĨĞƌ ĞŶƚŝĂƚĞĚ Ƶ Ɛ ŝŶĞƐ Ɛ  DŽĚĞů 3 Discounted Valuation to Comps 5 Earnouts Tied to Business and Stock Price Performance 6 dƌ Ƶ Ɛ ƚ Wƌ Ž ĞĞĚƐ  ƚŽ &Ƶ ŶĚ ǆƉ ĂŶƐ ŝŽŶ ϳ ǆƉ Ğƌ ŝĞŶ ĞĚ DĂŶĂŐĞŵĞŶƚ dĞĂŵ 4

 



 

7 China has the second largest car parc and the highest new car sales in the world, but the used car market remains underpenetrated by comparison to the US market The Chinese Used Car Market is in its Infancy 1 ŚŝŶĂ EĞǁ  ĂŶĚ hƐ ĞĚ Ăƌ  ^ĂůĞƐ  ;ŝŶ ŵŝůůŝŽŶƐ  ŽĨ Ƶ ŶŝƚƐ �  hŶŝƚĞĚ ^ƚĂƚĞƐ  EĞǁ  ĂŶĚ hƐ ĞĚ Ăƌ  ^ĂůĞƐ  ;ŝŶ ŵŝůůŝŽŶƐ  ŽĨ Ƶ ŶŝƚƐ �  ^ŽƵ ƌ  Ğ ͗ h^ Ƶ ƌ ĞĂƵ  ŽĨ dƌ ĂŶƐ Ɖ Žƌ ƚĂƚŝŽŶ ^ƚĂƚŝƐ ƚŝ Ɛ �  ŚŝŶĂ Ɛ Ɛ Ž ŝĂƚŝŽŶ ŽĨ Ƶ ƚŽŵŽďŝůĞ DĂŶƵ ĨĂ ƚƵ ƌ Ğƌ Ɛ �  ŚŝŶĂ EĂƚŝŽŶĂů Ƶ ƌ ĞĂƵ  ŽĨ ^ƚĂƚ ŝƐ ƚ ŝ Ɛ �  ŝZĞƐ ĞĂƌ  Ś ͘ ůů ĚĂƚĂ ƌ ĞĨĞƌ ĞŶ ĞƐ  Ɖ ĂƐ Ɛ ĞŶŐĞƌ  Ăƌ  ŽŶůǇ  Total car parc (million of units , 2017) 200 185 Cars per capita (units, 2017) 0.6 0.1 New car sales (million of units, 2017) 17.3 24.7 Used car sales (million of units, 2017) 41.5 9.3 Used car to total car parc ratio 0.21 x 0.05 x Used car to new car sales ratio 2.4 x 0.4 x

 



 

8 Source: China Automobile Dealers Association, Chinabaogao , iResearch . All data references passenger car only Note: Historical RMB figures converted to USD at the annual average exchange rate for their respective year. FX used for converting estimate RMB figures of 6.93 RMB/1.00 USD • Growing new car sales and total car parc • Increasing vehicle change frequency • Rising average selling price • Improved quality control and pricing transparency helps consumer confidence • Improved access to financing with lower LTV • Relaxation of inter - provincial registrations High Growth Market Poised to Accelerate Key Growth Drivers: ϭ  ŚŝŶĞƐ Ğ Ƶ Ɛ ĞĚ Ăƌ  Ɛ ĂůĞƐ  ŵĂƌ ŬĞƚ ;ŝŶ ďŝůůŝŽŶƐ  ŽĨ h^ �

 



 

DĂƌ ŬĞƚ sĂůƵ Ğ 'ƌ Žǁ ƚŚ ďǇ  ^ĞŐŵĞŶƚ ;ŝŶ h^ �  ďŝůůŝŽŶƐ �  2017 Chinese Used Car Market by City Period Growth 9 Focused on Highest Value Segment • Highest growth segment of market • Disproportionate value • Geographically concentrated with ability to profitably serve other markets with newly relaxed inter - province registration rules • Better margins and opportunities for more ancillary business Wƌ ĞŵŝƵ ŵ DĂƌ ŬĞƚ &Ž Ƶ Ɛ ͗ tŚŝůĞ ĞĂ Ś ƚŽƉ  ϭ Ϭ  ŝƚǇ  ĂƉ ƚƵ ƌ ĞƐ  ŽŶůǇ  ϭ  Ͳ  ϯ  й ŽĨ ǀŽůƵ ŵĞ �  ƚŚĞǇ  ƌ ĞƉ ƌ ĞƐ ĞŶƚ ϯ  Ͳ  ϳ й ŽĨ ƚŽƚĂů ŵĂƌ ŬĞƚ ǀĂůƵ Ğ sŽůƵ ŵĞ ĂŶĚ ǀĞƌ ĂŐĞ hŶŝƚ Wƌ ŝ Ğ ďǇ  DĂƌ ŬĞƚ dŝĞƌ  ;Ƶ ŶŝƚƐ  ŝŶ ŵŝůůŝŽŶƐ �  hW ŝŶ h^ �  Source: China Automobile Dealers Association, Chejiahao , iResearch . All data references passenger car only Note: RMB figures converted to USD at FX of 6.89 RMB/1.00 USD as of November 2 nd , 2018 2

 



 

10 Differentiated Business Model • China’s used car market is huge and rapidly growing to become the largest in the world • Premium segment provides greatest growth in value and is concentrated in top markets • China’s used car market remains highly fragmented, with 80% of volume through mom & pops • Lacking scale leads to inefficient sourcing, poor price transparency, inconsistent quality and consumer skepticism • Financing options are limited <ĞǇ  ŵĂƌ ŬĞƚ ŚĂƌ Ă ƚĞƌ ŝƐ ƚŝ Ɛ ͗ ‡ ƌ ĂŶĚ ͗ ZĞ ŽŐŶŝǌĞĚ ďƌ ĂŶĚ ƚŽ ŝŶƐ ƚŝůů ƚƌ Ƶ Ɛ ƚ ĂŶĚ ĨĂ ŝůŝƚĂƚĞ ŵĂƌ ŬĞƚŝŶŐ ‡ ^ ĂůĞ ͗ ĞƚƚĞƌ  Ɛ ŽƵ ƌ  ŝŶŐ �  ŝŶǀĞŶƚŽƌ Ǉ  ŵĂŶĂŐĞŵĞŶƚ�  ĂďŝůŝƚǇ  ƚŽ Ɖ ƌ ŽǀŝĚĞ ǀĂůƵ Ğ ĂĚĚĞĚ Ɛ Ğƌ ǀŝ ĞƐ  ‡ ĂƉ ŝƚĂů ͗ ŽŶƐ ŽůŝĚĂƚĞ ĚĞĂůĞƌ Ɛ �  Őƌ Žǁ  ŝŶǀĞŶƚŽƌ Ǉ�  ǀĂůƵ Ğ ĂĚĚĞĚ Ɛ Ğƌ ǀŝ Ğ ĂƉ ĂďŝůŝƚǇ�  ĨŝŶĂŶ ŝŶŐ ‡ dĞ ŚŶŽůŽŐǇ ͗ ŶŚĂŶ Ğ Ƶ Ɛ Ğƌ  ĞǆƉ Ğƌ ŝĞŶ Ğ �  ŵĂŶĂŐĞ ŝŶǀĞŶƚŽƌ Ǉ�  Ɖ ƌ ŝ ŝŶŐ ŝŶƐ ŝŐŚƚ�  ŵĂƌ ŬĞƚŝŶŐ DĂƌ ŬĞƚ ĞǀŽůƵ ƚŝŽŶ ƌ ĞƋ Ƶ ŝƌ ĞƐ ͗ • Second mover advantage as existing China models have not found success of US dealers • Leverage established brand with online credibility • Use big data for advantage in sourcing, pricing, marketing, management systems • Acquire owned dealerships in high value and return markets • Further consolidate market and provide capital , technology and scale to affiliated dealers • Drive value added services to further monetize transactions, improve margins and returns, maximize customer and affiliated dealer retention Kaixin’s solution: 3

 



 

• Kaixin’s “internet gene” at core of network and big data to cross sell multiple high gross margin services • Provide consumer financing, insurance, and extended warranty products • Complete after - sale services increase revenue, margin and customer retention • Smaller dealerships affiliated within areas of KSOD • Independence with profit sharing • Network benefits from brand, scale, capital, systems, and experience • Dealers enjoy better sourcing, inventory management, profitability ‡ >Ž ĂƚŝŽŶƐ  ĨŽ Ƶ Ɛ ĞĚ ŽŶ ŬĞǇ  Ɖ ƌ ĞŵŝƵ ŵ Ăƌ  ŵĂƌ ŬĞƚƐ  ‡ ŝŵ ƚŽ Ɛ Ğ Ƶ ƌ Ğ ůĂƌ ŐĞƐ ƚ �  ŵŽƐ ƚ Ɖ ƌ ŽĨŝƚĂďůĞ �  ŚŝŐŚĞƐ ƚ ƌ ĞƚƵ ƌ Ŷ ‡ WĂƌ ƚŶĞƌ  ǁ ŝƚŚ Ɛ Ƶ  ĞƐ Ɛ ĨƵ ů �  ůŽ Ăů �  ĂŶĚ ĨƵ ůůǇ  ĂůŝŐŶĞĚ ĞŶƚƌ ĞƉ ƌ ĞŶĞƵ ƌ Ɛ  ‡ ^ĞůĨ Ͳ  Žǁ ŶĞĚ ĚĞĂůĞƌ Ɛ  ŽƉ Ğƌ ĂƚĞ ĂƐ  ŚƵ ďƐ  ĨŽƌ  ĂĨĨŝůŝĂƚĞƐ  ǁ ŝƚŚŝŶ Ɛ Ɖ Ğ ŝĨŝ ƌ ĞŐŝŽŶ >ĞĂĚŝŶŐ Ƶ Ɛ ĞĚ Ăƌ  ĚĞĂůĞƌ Ɛ ŚŝƉ  ĨŽƌ  ƚŚĞ Ɖ ƌ ĞŵŝƵ ŵ Ɛ ĞŐŵĞŶƚ Self - Owned Dealer (KSOD) Affiliated Network Dealer (KAND) Value Added and After Sale Services (VAASS) Business Model Overview 3

 



 

dƌ ĂŶƐ ĨŽƌ ŵĞĚ Ĩƌ Žŵ Ă ĨŝŶĂŶ ŝŶŐ Ɖ ůĂƚĨŽƌ ŵ ƚŽ Ă ůĞĂĚŝŶŐ Ƶ Ɛ ĞĚ Ăƌ  ĚĞĂůĞƌ Ɛ ŚŝƉ  ŶĞƚǁ Žƌ Ŭ dĞ Ś Ͳ  ĞŶĂďůĞĚ ĨŝŶĂŶ ŝŶŐ Ɖ ůĂƚĨŽƌ ŵ ^ĞůĨ Ͳ  Žǁ ŶĞĚ ĚĞĂůĞƌ  ŶĞƚǁ Žƌ Ŭ ĞǆƉ ĂŶƐ ŝŽŶ Affiliated dealer network expansion 2015 2017 2018 Business model ZĞŶƌ ĞŶ &ĞŶƋ ŝ ‡ KďƚĂŝŶĞĚ ůĞĂƐ ŝŶŐ �  ĨĂ ƚŽƌ ŝŶŐ ůŝ ĞŶƐ Ğ ‡ /ŶŝƚŝĂƚĞĚ ĚĞĂůĞƌ  ĨůŽŽƌ  Ɖ ůĂŶ ĨŝŶĂŶ ŝŶŐ ‡ >ŝƐ ƚĞĚ Ĩŝƌ Ɛ ƚ ^ ŽŶ ^^ ZĞŶƌ ĞŶ :ŝŶŬŽŶŐ ‡ ǆƉ ĂŶĚĞĚ ĨůŽŽƌ  Ɖ ůĂŶ ĨŝŶĂŶ ŝŶŐ ƚŽ ϭ � Ϭ Ϭ Ϭ  н ĚĞĂůĞƌ Ɛ  ŝŶ ϱ Ϭ  н ŝƚŝĞƐ  <ĂŝǆŝŶ Ƶ ƚŽ ‡ ĞƚĞƌ ŵŝŶĞĚ ƚŽ ŽƉ Ğƌ ĂƚĞ ŝŶ ƚŚĞ Ɖ ƌ ĞŵŝƵ ŵ Ƶ Ɛ ĞĚ Ăƌ  ŵĂƌ ŬĞƚ ďǇ  Ɖ ƌ ŽǀŝĚŝŶŐ ĂƉ ŝƚĂů �  ƚĞ Ś ĂŶĚ ŵĂƌ ŬĞƚŝŶŐ Ɛ Ƶ Ɖ Ɖ Žƌ ƚ ƚŽ ĚĞĂůĞƌ Ɛ  ‡ >ĂƵ Ŷ ŚĞĚ ĚĞĂůĞƌ  :s Ɖ Ăƌ ƚŶĞƌ Ɛ ŚŝƉ  ŝŶ ƚŽƉ  ŵĂƌ ŬĞƚƐ �  ŽƉ Ğƌ ĂƚĞĚ ĂƐ  ƚŚĞ ůĂƌ ŐĞƐ ƚ Ɖ ƌ ĞŵŝƵ ŵ Ƶ Ɛ ĞĚ Ăƌ  ĚĞĂůĞƌ Ɛ ŚŝƉ  ŶĞƚǁ Žƌ Ŭ ŝŶ ŚŝŶĂ <ĂŝǆŝŶ Ƶ ƚŽ ‡ ŽŵŵĞŶ ĞĚ ĂĨĨŝůŝĂƚĞĚ ĚĞĂůĞƌ Ɛ ŚŝƉ  ŵŽĚĞů ŝŶ tƵ ŚĂŶ ‡ Ɛ ƚĂďůŝƐ ŚŝŶŐ ĞǆƉ ĂŶƐ ŝŽŶ Ɖ ůĂŶ ĨŽƌ  ŶĂƚŝŽŶĂů ĚĞĂůĞƌ Ɛ ŚŝƉ  ŶĞƚǁ Žƌ Ŭ ‡ DƵ ůƚŝƉ ůĞ ĂƉ ŝƚĂů Ɛ ŽƵ ƌ  ĞƐ  ƚŽ ĨƵ ŶĚ ĞǆƉ ĂŶƐ ŝŽŶ Key takeaway from each stage 12 After sale services expansion 2019 Kaixin Auto • Consumer financing solutions and auto services operations fully launched with expansion plan leveraging existing KSOD / KAND hub - and - spoke • Repair and maintenance network to increase customer touch points ‡ &Ž Ƶ Ɛ ĞĚ ďƵ Ɛ ŝŶĞƐ Ɛ  ŽŶ Ɖ ƌ ĞŵŝƵ ŵ Ƶ Ɛ ĞĚ Ăƌ  Ɛ ĂůĞƐ  ‡ KƉ ƚŝŵŝǌĞĚ ďŝŐ ĚĂƚĂ ŝŶƐ ŝŐŚƚ ‡ /ĚĞŶƚŝĨŝĞĚ ĚĞĂůĞƌ  ŶĞƚǁ Žƌ Ŭ ĞǆƉ ĂŶƐ ŝŽŶ Ɛ ƚƌ ĂƚĞŐǇ  ĂƐ  Őƌ Žǁ ƚŚ Ěƌ ŝǀĞƌ  ‡ 'ĂŝŶĞĚ ĚĞĞƉ  ŝŶƐ ŝŐŚƚ ŽŶ Ƶ Ɛ ĞĚ Ăƌ  ŵĂƌ ŬĞƚ Ă ƌ ŽƐ Ɛ  ƚŚĞ ŽƵ Ŷƚƌ Ǉ  ‡ hŶĚĞƌ Ɛ ƚŽŽĚ ƚŚĞ ŝŵƉ Žƌ ƚĂŶ Ğ ŽĨ ŽŶƚƌ ŽůůŝŶŐ ƚŚĞ Ƶ ŶĚĞƌ ůǇ ŝŶŐ ĨŝŶĂŶ ŝĂů ĂƐ Ɛ Ğƚ • Capitalize on higher trade - in frequency of premium car segment with high - touch customer service Development Roadmap 3

 



 

• Leverage network and data to innovate and provide extended services • Expand products and services to a wider customer base and enhance customer satisfaction and loyalty • Fragmented market with ~ 200 , 000 dealers nationwide • Addressable market for consolidation ~ 150 , 000 , mostly mom and pop shops • Expand geographic reach, consolidate the market to gain share ‡ EĞƚǁ Žƌ Ŭ ŽǀĞƌ Ɛ  ϭ ϰ  ŝƚŝĞƐ  ŝŶ ůƵ ĚŝŶŐ ŬĞǇ  Ɖ ƌ ĞŵŝƵ ŵ ŵĂƌ ŬĞƚƐ  ‡ ĚĚŝƚŝŽŶĂů ĚĞĂůĞƌ Ɛ  ƚŽ ŽǀĞƌ  Ăůů ŬĞǇ  Ɖ ƌ ĞŵŝƵ ŵ ŵĂƌ ŬĞƚƐ  ‡ ZĂŵƉ  Ƶ Ɖ  ŽĨ Ƶ Ŷŝƚ Ɛ ĂůĞƐ  ƚŚƌ ŽƵ ŐŚ ĞǆŝƐ ƚŝŶŐ ŶĞƚǁ Žƌ Ŭ ĂŶĚ ŝŶ ƌ ĞĂƐ Ğ ŵĂƌ ŬĞƚ Ɛ ŚĂƌ Ğ ^ŝŐŶŝĨŝ ĂŶƚ Őƌ Žǁ ƚŚ ŽƉƉ Žƌ ƚƵ ŶŝƚŝĞƐ  ǁ ŝƚŚ Ƶ ƌ ƌ ĞŶƚ ŵŽĚĞů Self - Owned Dealer (KSOD) Affiliated Network Dealer (KAND) Value Added and After Sale Services (VAASS) Note: Projections based on management budget . Converted to USD at 6.89 RMB/1.00 USD as of November 2 nd , 2018. Number of units sold, GMV, revenues , loans facilitated, and gross margin are rounded and approximately. GMV, units sold and gross margin do not include Jinan JV, to be disposed before closing of business combination 1. KOSD/KAND gross margin based on GMV for comparability purposes; KAND business revenue is recognized on net basis, thus the accounting gross margin is 100%, the numbers shown are margins based on GMV, of which Kaixin and KANDs share on the 80%/20% basis, respectively 2. VAASS' gross margin for the entire business division. Most of current business represents B2C financing, as an origination fe e, that carries 100% margin while after sales books +40% margin Size of Addressable Market 'ƌ ŽƐ Ɛ  DĂƌ ŐŝŶ �  ϲ ͘ϴ  �  ϭ ϰ  �  ϭ ϲ  #of Units Sold (‘000) �  ϱ ͘ϲ  й �  ϲ ͘ϭ  й �  ϲ ͘ϱ  й Ƶ ƌ ƌ ĞŶƚ ^ŚŽƌ ƚ dĞƌ ŵ DĞĚŝƵ ŵ dĞƌ ŵ �  Ϭ ͘ϯ  �  Ϯ ϯ  �  ϯ ϯ  �  ϲ ͘Ϭ  й �  ϲ ͘ϱ  й �  ϲ ͘ϱ  й Ƶ ƌ ƌ ĞŶƚ ^ŚŽƌ ƚ dĞƌ ŵ DĞĚŝƵ ŵ dĞƌ ŵ ; ϭ  �  ; Ϯ  �  �  ϲ ͘Ϭ  �  ϴϬ  �  ϭ ϯ Ϭ  �  ϵ ϱ  й �  ϴϴ  й �  ϵ Ϭ  й Ƶ ƌ ƌ ĞŶƚ ^ŚŽƌ ƚ dĞƌ ŵ DĞĚŝƵ ŵ dĞƌ ŵ ZĞǀĞŶƵ ĞƐ  ; h^ ŵŶ �  ([SDQVLRQ
6WUDWHJ\ ϯ  �  ϰ Ϭ Ϭ  �  ϴϱ Ϭ  �  ϵ ϲ ϱ  'Ds ; h^ ŵŶ �  �  ϭ ϲ  �  ϭ � ϭ ϱ Ϭ  �  ϭ � ϱ ϳϬ  �  ϰ � ϱ ϳϬ  >ŽĂŶƐ  ĨĂ ŝůŝƚĂƚĞĚ ;h^ ŵŶ�  �  Ϯ ϱ Ϭ  �  Ϯ � ϳϯ ϱ  ; ϭ  �

 



 

DŽĚĞů ĞŶĂďůĞƐ  ƚƌ ĂĚŝƚŝŽŶĂů Ăƌ  ĚĞĂůĞƌ  ŝŶƚĞƌ ŵĞĚŝĂƌ ŝĞƐ  ǁ ŝƚŚ ƚĞ ŚŶŽůŽŐǇ�  ĂƉ ŝƚĂů ĂŶĚ ďƌ ĂŶĚ �  ƚŽ ĞǆƉ ĂŶĚ ĂŶĚ ůĞǀĞƌ ĂŐĞ ƚŚĞŝƌ  ďƵ Ɛ ŝŶĞƐ Ɛ  ŚŝŶĞƐ Ğ Ƶ Ɛ ƚŽŵĞƌ Ɛ  &UHDWLQJ D 6WURQJ 'HDOHU 1HWZRUN DĂƌ ŬĞƚƉ ůĂ Ğ ĚĞĂůĞƌ Ɛ  ĂƉ ŝƚĂů Ɛ Ƶ Ɖ Ɖ Žƌ ƚ KƉ Ğƌ ĂƚŝŽŶ Ɛ Ƶ Ɖ Ɖ Žƌ ƚ Wƌ ŽĨŝƚ ^ŚĂƌ ŝŶŐ Wƌ ĞŵŝƵ ŵ Ăƌ  Ɛ ŽƵ ƌ  ŝŶŐ sŽůƵ ŵĞ ĞǆƉ ĂŶƐ ŝŽŶ ZŝƐ Ŭ Ɛ ŚĂƌ ŝŶŐ WŽƚĞŶƚŝĂů ǆŝƚ <y Ɖ ůĂƚĨŽƌ ŵ ďĞŶĞĨŝƚƐ  ĨŽƌ  < E <y Ɖ ůĂƚĨŽƌ ŵ ďĞŶĞĨŝƚƐ  ĨŽƌ  <^K ‡ Wƌ ŽǀŝĚĞ ƚĞ ŚŶŽůŽŐǇ�  ĂƉ ŝƚĂů ĂŶĚ ďƌ ĂŶĚŝŶŐ Ɛ Ƶ Ɖ Ɖ Žƌ ƚ ƚŽ <^K ĂŶĚ < E �  ŚŽǁ ĞǀĞƌ �  ŽŶůǇ  Ɖ ƌ ŽǀŝĚĞ ƚĞ ŚŶŽůŽŐǇ  Ɛ Ƶ Ɖ Ɖ Žƌ ƚ ƚŽ ŵĂƌ ŬĞƚƉ ůĂ Ğ ĚĞĂůĞƌ Ɛ  ‡ KĨĨĞƌ  ĨƵ ůů Ɛ Ğƌ ǀŝ ĞƐ  ŝŶ Ɛ ƚŽƌ Ğ Žǁ ŶĞĚ ďǇ  <ĂŝǆŝŶ � Ɛ  <^K ĚĞĂůĞƌ Ɛ �  ŚŽǁ ĞǀĞƌ �  ŽŶůǇ  ŽĨĨĞƌ  ǀĂůƵ Ğ ĂĚĚĞĚ Ɛ Ğƌ ǀŝ ĞƐ  ŝŶ Ɛ ƚŽƌ Ğ Žǁ ŶĞĚ ďǇ  ŵĂƌ ŬĞƚƉ ůĂ Ğ ĚĞĂůĞƌ Ɛ  ‡ Wƌ ŽǀŝĚĞ Ă ĚǀĞƌ ƚŝƐ ŝŶŐ Ɖ ůĂƚĨŽƌ ŵ ŽĨ Ɖ ƌ ĞŵŝƵ ŵ Ƶ Ɛ ĞĚ Ăƌ  ŵĂƌ ŬĞƚ ŝŶ <ĂŝǆŝŶ � Ɛ  ŽĨĨŝ ŝĂů ǁ ĞďƐ ŝƚĞ ĂŶĚ ĂƉƉ  ^ĂĂ^ Ɖ ůĂƚĨŽƌ ŵ ĂƉ ŝƚĂů Ɛ Ƶ Ɖ Ɖ Žƌ ƚ ƌ ĂŶĚ Ɛ Ƶ Ɖ Ɖ Žƌ ƚ <y ^Ğƌ ǀŝ Ğ KĨĨĞƌ ŝŶŐƐ  Ƶ ƚŽŵŽďŝůĞ Ɛ ĂůĞƐ  ĨƚĞƌ ŵĂƌ ŬĞƚ ĂƵ ƚŽ Ɛ Ğƌ ǀŝ ĞƐ  sĂůƵ Ğ ĂĚĚĞĚ Ɛ Ğƌ ǀŝ ĞƐ  ĞĂůĞƌ Ɛ  ϯ

 



 

ĞĂůĞƌ  Ɛ ĞůĞ ƚŝŽŶ Ɖ ƌ Ž ĞƐ Ɛ  ŝŶ Ă ƚĂƌ ŐĞƚĞĚ ŝƚǇ  Ϯ  ϯ  DĂƌ ŬĞƚƉ ůĂ Ğ ĚĞĂůĞƌ Ɛ  ‡ ŽŶŶĞ ƚ ǁ ŝƚŚ ϱ Ϭ  Ͳ  Ϯ Ϭ Ϭ  ĚĞĂůĞƌ Ɛ  ǁ ŝƚŚŝŶ ĞĂ Ś ŝƚǇ  ƚŚƌ ŽƵ ŐŚ ŵĂƌ ŬĞƚ ŽǀĞƌ ĂŐĞ ;Ğ ͘Ő ͘ ĨůŽŽƌ Ɖ ůĂŶ ĨŝŶĂŶ ŝŶŐ �  ŽŶƐ Ƶ ŵĞƌ  ĂƵ ƚŽ ůŽĂŶ �  ĂŶĚ ŝŶƐ Ƶ ƌ ĂŶ Ğ�  ‡ KďƚĂŝŶ ŽƉ Ğƌ ĂƚŝŽŶĂů Ɖ Ğƌ ĨŽƌ ŵĂŶ Ğ ŝŶƐ ŝŐŚƚ >Ăƌ ŐĞ Ɛ  ĂůĞ ĚĞĂůĞƌ Ɛ ŚŝƉ  Ɖ Ăƌ ƚŶĞƌ Ɛ  ‡ ^ĞůĞ ƚ ĚĞĂůĞƌ Ɛ  ǁ ŝƚŚ ůĂƌ ŐĞ Ɛ  ĂůĞ ŽƉ Ğƌ ĂƚŝŽŶ ͗ ‡ Wƌ ĞŵŝƵ ŵ Ƶ Ɛ ĞĚ Ăƌ  Ɛ ĂůĞƐ  ĂƐ  ŵĂũŽƌ  Ɛ ŽƵ ƌ  Ğ ŽĨ ƌ ĞǀĞŶƵ Ğ ‡ 'ŽŽĚ ƌ ĞƉ Ƶ ƚĂƚŝŽŶ Ĩƌ Žŵ Ɖ ĂƐ ƚ ŽŽƉ Ğƌ ĂƚŝŽŶ �  Ƶ Ɛ ƚŽŵĞƌ Ɛ  ĂŶĚ ŵĂƌ ŬĞƚ ^ŚŽƌ ƚůŝƐ ƚĞĚ ĚĞĂůĞƌ Ɛ ŚŝƉ  Ɖ Ăƌ ƚŶĞƌ Ɛ  ‡ hŶĚĞƌ Ɛ ƚĂŶĚ ĚĞĂůĞƌ Ɛ �  ĂƉƉ ĞƚŝƚĞ ĨŽƌ  Ɖ ŽƚĞŶƚŝĂů :s Ɖ Ăƌ ƚŶĞƌ Ɛ ŚŝƉ  ‡ WĞƌ ĨŽƌ ŵ ĚƵ Ğ ĚŝůŝŐĞŶ Ğ ŽŶ Ɖ ŽƚĞŶƚŝĂů Ɖ Ăƌ ƚŶĞƌ �  ŝŶ ůƵ ĚŝŶŐ ŵŽŶƚŚůǇ  ƌ ĞǀĞŶƵ Ğ �  Őƌ ŽƐ Ɛ  ĂŶĚ ŶĞƚ Ɖ ƌ ŽĨŝƚ�  Ɖ ĂƐ ƚ ŽŽƉ Ğƌ ĂƚŝŽŶ ǁ ŝƚŚ <ĂŝǆŝŶ �  ĨůĞĞƚ Ɛ ŝǌĞ �  ƚƵ ƌ ŶŽǀĞƌ  ƌ ĂƚĞ ĂŶĚ ŽƚŚĞƌ  ƌ ĞĚŝƚ ĚĂƚĂ ϭ  ϭ Ϭ Ϭ  й ŽĨ ĚĞĂůĞƌ Ɛ ŚŝƉ  ŶĞƚǁ Žƌ Ŭ ϯ Ϭ  й ŽĨ ĚĞĂůĞƌ Ɛ ŚŝƉ  ŶĞƚǁ Žƌ Ŭ ϱ  Ͳ  ϭ Ϭ  ĚĞĂůĞƌ Ɛ  Ɖ Ğƌ  ŝƚǇ  <^K ‡ &Žƌ ŵ Ă ŶĞǁ  ũŽŝŶƚ ǀĞŶƚƵ ƌ Ğ ǁ ŝƚŚ ƚŚĞ Ɛ ĞůĞ ƚĞĚ ĚĞĂůĞƌ  6HOI 2ZQHG 'HDOHUVKLS 6HOHFWLRQ 3URFHVV ϯ

 



 

^ŽƵ ƌ  ŝŶŐ /ŶƐ Ɖ Ğ ƚŝŽŶ ZĞ ŽŶĚŝƚŝŽŶŝŶŐ ^ƚŽƌ ĂŐĞ ^ĂůĞƐ  ĨĨŝůŝĂƚĞĚ ĚĞĂůĞƌ Ɛ ŚŝƉ  ŵŽĚĞů ƚŽ ƚĂ ŬůĞ Ăƌ  Ɛ ŽƵ ƌ  ŝŶŐ ĂŶĚ ŝŶ ƌ ĞĂƐ Ğ <^K ƌ ĞǀĞŶƵ Ğ ^ŽƵ ƌ  Ğ ͗ DĂŶĂŐĞŵĞŶƚ ŝŶĨŽƌ ŵĂƚŝŽŶ /ŶǀŽůǀĞĚ < E ĚĞĂůĞƌ Ɛ  WĞƌ ĨŽƌ ŵĞĚ ďǇ  <^K ĚĞĂůĞƌ Ɛ  ‡ < E ĚĞĂůĞƌ Ɛ  Ɛ Ƶ Ɖ Ɖ ůǇ  <^K ǁ ŝƚŚ ŽŵƉ ůĞŵĞŶƚĂƌ Ǉ  Ăƌ  Ɛ ŽƵ ƌ  Ğ �  ĞŶůĂƌ ŐŝŶŐ <^K Ɖ ƌ ĞŵŝƵ ŵ Ƶ Ɛ ĞĚ Ăƌ  ŽǀĞƌ ĂŐĞ ĂŶĚ ĞŶƐ Ƶ ƌ ŝŶŐ Ɛ ƚĞĂĚǇ  Ɛ Ƶ Ɖ Ɖ ůǇ  ‡ < E ĚĞĂůĞƌ Ɛ  ƌ Ğ ĞŝǀĞ Ɖ Ğƌ  ĞŶƚĂŐĞ ŽĨ Ɖ ƌ ŽĨŝƚ Ƶ Ɖ ŽŶ Ɛ Ƶ  ĞƐ Ɛ ĨƵ ů Ɛ ĂůĞƐ  ‡ Wƌ ĞŵŝƵ ŵ Ăƌ Ɛ  Ɛ ŽƵ ƌ  ĞĚ Ĩƌ Žŵ < E ĚĞĂůĞƌ Ɛ  Ɛ ŽůĚ ƚŚƌ ŽƵ ŐŚ Ɛ ĂŵĞ ĚŝƐ ƚƌ ŝ ƚ� Ɛ  <^K ĚĞĂůĞƌ  < E Wƌ ŽĨŝůĞ ‡ >Ž Ăů ĚĞĂůĞƌ Ɛ  ǁ ŝƚŚ ĚŝǀĞƌ Ɛ Ğ Ɛ ŽƵ ƌ  Ğ ŽĨ Ɖ ƌ ĞŵŝƵ ŵ Ƶ Ɛ ĞĚ Ăƌ Ɛ  ‡ >Ă Ŭ ŽĨ ŝŶǀĞŶƚŽƌ Ǉ  Ɛ ƚŽƌ ĂŐĞ ĂŶĚ ŵĂŶĂŐĞŵĞŶƚ ĂƉ ĂďŝůŝƚŝĞƐ  <^K Wƌ ŽĨŝůĞ ‡ ^ƚƌ ŽŶŐ ĨŝŶĂŶ ŝŶŐ ĂďŝůŝƚǇ  ƚŚƌ ŽƵ ŐŚ ĨůŽŽƌ  Ɖ ůĂŶ ĨŝŶĂŶ ŝŶŐ ‡ ^ŽůŝĚ ǁ Ăƌ ĞŚŽƵ Ɛ Ğ ĂŶĚ ŝŶǀĞŶƚŽƌ Ǉ  ŵĂŶĂŐĞŵĞŶƚ Ɛ ǇƐ ƚĞŵ ‡ ^ĞĂƐ ŽŶĞĚ ŽŶůŝŶĞ Ɛ ĂůĞƐ  Ɖ ůĂƚĨŽƌ ŵ ĂŶĚ ŽĨĨůŝŶĞ Ɛ ĂůĞƐ  ƚĞĂŵ /ĚĞŶƚŝĨŝĞĚ ůŽ Ăů ĚĞĂůĞƌ Ɛ  ǁ ŝƚŚ Ɛ ƚƌ ŽŶŐ Ɛ ŽƵ ƌ  ŝŶŐ ĂƉ ĂďŝůŝƚŝĞƐ  ƚŚƌ ŽƵ ŐŚ ůĞŐĂ Ǉ  ĨŝŶĂŶ ŝŶŐ ďƵ Ɛ ŝŶĞƐ Ɛ  ĂŶĚ <^K ŽŽƉ Ğƌ ĂƚŝŽŶ ‡ Ƶ ŝůĚ ŽŵƉ ůĞŵĞŶƚĂƌ Ǉ  Ăƌ  Ɛ ŽƵ ƌ  Ğ ŽǀĞƌ ĂŐĞ ǁ ŝƚŚŝŶ <^K ŽƉ Ğƌ ĂƚŝŶŐ ƌ ĞŐŝŽŶ ‡ ƌ ŽĂĚĞŶ <ĂŝǆŝŶ � Ɛ  ďƌ ĂŶĚ ƌ ĞĂ Ś ƚŽ ŶĞĂƌ ďǇ  ƌ ĞŐŝŽŶƐ  ĂŶĚ ŝƚŝĞƐ  ĨŽƌ  Ăƌ  Ɛ ŽƵ ƌ  ŝŶŐ ĂŶĚ Ƶ Ɛ ƚŽŵĞƌ Ɛ  $IILOLDWHG 'HDOHUVKLS 0RGHO ϯ

 



 

<ĂŝǆŝŶ ŽĨĨĞƌ Ɛ  ĚĞĂůĞƌ Ɛ  Ă ĞƐ Ɛ  ƚŽ ^ĂĂ^ ŵĂŶĂŐĞŵĞŶƚ ƚĞ ŚŶŽůŽŐǇ  ĂŶĚ ŵĂƌ ŬĞƚ ĚĂƚĂ ĂŶĂůǇƐ ŝƐ  6DD6 (QDEOHG 3ODWIRUP ‡ ŶŚĂŶ Ğ ĚĞĂůĞƌ Ɛ �  ŵĂŶĂŐĞŵĞŶƚ ĂƉ ĂďŝůŝƚŝĞƐ  ‡ DĂŝŶƚĂŝŶ ĞŶƚƌ Ăů ŵĂŶĂŐĞŵĞŶƚ ŽǀĞƌ  Ɛ ĞůĨ Ͳ  Žǁ ŶĞĚ ĚĞĂůĞƌ Ɛ  <ĂŝǆŝŶ ^ĂĂ^ Ɖ ůĂƚĨŽƌ ŵ /ŶǀĞŶƚŽƌ Ǉ  ^ĂůĞƐ  Wƌ ŽĨŝůĞ DĂŶĂŐĞŵĞŶƚ &ŝŶĂŶ ŝĂů DĂŶĂŐĞŵĞŶƚ ŶƚĞƌ Ɖ ƌ ŝƐ Ğ DĂŶĂŐĞŵĞŶƚ Žƌ Ğ <y ^ĂĂ^ ŽŵƉ ŽŶĞŶƚƐ  ŝŐ ĚĂƚĂ ĂŶĂůǇƐ ŝƐ  ‡ ĂƚĂ Ɛ ŽƵ ƌ  Ğ Žƌ ŝŐŝŶĂƚĞƐ  Ĩƌ Žŵ ŵƵ ůƚŝƉ ůĞ ŽŶůŝŶĞ Ƶ Ɛ ĞĚ Ăƌ  Ɛ ĂůĞƐ  Ɖ ůĂƚĨŽƌ ŵƐ  ‡ WĞƌ ĨŽƌ ŵ ĚĂƚĂ ĂŶĂůǇƐ ŝƐ  ŽŶ Ɛ Ɖ Ğ ŝĨŝ ŵĂƌ ŬĞƚ ǁ ŚĞƌ Ğ ĚĞĂůĞƌ Ɛ  ŽƉ Ğƌ ĂƚĞ Wƌ ŝ ŝŶŐ ŝƐ  ŚŝŐŚůǇ  ĚĞƉ ĞŶĚĞŶƚ ŽŶ Ƌ Ƶ ĂůŝƚǇ  ŽĨ ǀĞŚŝ ůĞ Ƶ ƌ ĂƚĞ Ɖ ƌ ŝ ŝŶŐ ŝŶƐ ŝŐŚƚ ƚŽ ĚĞĂůĞƌ Ɛ  ďĂƐ ĞĚ ŽŶ ŵĂƌ ŬĞƚ ĚĂƚĂ ‡ ^Ƶ ƉƉ ůǇ  ŽĨ Ɖ ƌ ĞŵŝƵ ŵ Ƶ Ɛ ĞĚ Ăƌ  ďǇ  ďƌ ĂŶĚ ŽǀĞƌ  Ϯ  ǁ ĞĞŬƐ  ‡ ŽŵƉ Ăƌ ŝƐ ŽŶ ŽĨ ŝŶǀĞŶƚŽƌ Ǉ  ǁ ŝƚŚ ŵĂƌ ŬĞƚ Ɛ Ƶ Ɖ Ɖ ůǇ  ĞŐƌ ĞĞ ŽĨ ŝŶĨůƵ ĞŶ Ğ ŽĨ ^ĂĂ^ ŽŶ ďƵ Ɛ ŝŶĞƐ Ɛ  Ɖ ƌ Ž ĞƐ Ɛ  ^ŽƵ ƌ  ŝŶŐ /ŶƐ Ɖ Ğ ƚŝŽŶ ZĞ ŽŶĚŝƚŝŽŶŝŶŐ ^ƚŽƌ ĂŐĞ ^ĂůĞƐ  ϯ

 



 

<ĂŝǆŝŶ � Ɛ  ŝŶƚĞƌ ŶĞƚ ŐĞŶĞ ĞŶŚĂŶ ĞƐ  ƚŚĞ ƌ ĞƚĂŝů Ɖ ůĂƚĨŽƌ ŵ ƚŚƌ ŽƵ ŐŚ ŝƚƐ  ŐůŽďĂůůǇ  Ěŝƌ Ğ ƚ Ɛ ĂůĞƐ  ;^ Z�  ĞŶŐŝŶĞ ĂŶĚ ƚŚĞ ĚĞǀĞůŽƉ ŵĞŶƚ ŽĨ Ă ǀŝĚĞŽ ŽŶůŝŶĞ ŽŵŵƵ ŶŝƚǇ  ĨŽƌ  Ɖ ƌ ĞŵŝƵ ŵ Ăƌ  Žǁ ŶĞƌ Ɛ  (FRPPHUFH 3ODWIRUP ϯ  Ƶ Ɛ ƚŽŵĞƌ  Ă Ƌ Ƶ ŝƐ ŝƚŝŽŶ ĨůŽǁ  WĞƌ Ɛ ŽŶĂůŝǌĞĚ EĞǁ Ɛ  &ĞĞĚ ďĂƐ ĞĚ ŽŶ /ŶƚĞƌ ĞƐ ƚ ZĞĂů Ͳ  ƚŝŵĞ ŽŶůŝŶĞ ŚĞůƉ  ƚŽ ĨŝŶĚ ƚŚĞ ƌ ŝŐŚƚ ǀĞŚŝ ůĞ ƚŚƌ ŽƵ ŐŚ ŚĂƚ�  ůŝǀĞ ǀŝĚĞŽ ĨĞĞĚ �  ǀŝƌ ƚƵ Ăů ƚĞƐ ƚ Ěƌ ŝǀĞ ^ĞůĨ Ͳ  Ɛ Ğƌ ǀĞ Ğ ŽŵŵĞƌ  Ğ Ɖ ůĂƚĨŽƌ ŵ ǁ ŝƚŚ ǁ ŝĚĞ Ɛ ĞůĞ ƚŝŽŶ

 



 

EƵ ŵďĞƌ  ŽĨ ůŽĂŶƐ  Žƌ ŝŐŝŶĂƚĞĚ ĂŶĚ ĂǀĞƌ ĂŐĞ ůŽĂŶ Ɛ ŝǌĞ ; h^ ŝŶ ƚŚŽƵ Ɛ ĂŶĚƐ �  9$$66 (QKDQFHV 5HYHQXH&XVWRPHU (QJDJHPHQW sĂůƵ Ğ ĚĚĞĚ ^Ğƌ ǀŝ ĞƐ   ʹ&ŝŶĂŶ ŝŶŐ ĂŶĚ /ŶƐ Ƶ ƌ ĂŶ Ğ ‡ <ĂŝǆŝŶ Ă ƚƐ  ĂƐ  ŵĂƌ ŬĞƚ ĨĂ ŝůŝƚĂƚŽƌ  ƚŽ Žƌ ŝŐŝŶĂƚĞ ŽŶƐ Ƶ ŵĞƌ  ĂƵ ƚŽ ƌ ĞĚŝƚ ĂŶĚ ŝŶƐ Ƶ ƌ ĂŶ Ğ Ɛ ŽůƵ ƚŝŽŶƐ  ŽŶ ďĞŚĂůĨ ŽĨ ĨŝŶĂŶ ŝĂů Ɖ Ăƌ ƚŶĞƌ Ɛ  ‡ EŽƚ ŝŶǀŽůǀĞĚ ŝŶ Ƶ ŶĚĞƌ ǁ ƌ ŝƚŝŶŐ Ɖ ƌ Ž ĞƐ Ɛ �  ƚĂŬŝŶŐ ŶŽ ƌ ĞĚŝƚ ƌ ŝƐ Ŭ ĂŶĚ Ɖ ƌ ŽǀŝĚŝŶŐ ŶŽ ƌ ĞĚŝƚ ŐƵ Ăƌ ĂŶƚĞĞƐ  ‡ ƌ ŽĂĚĞŶƐ  Ƶ Ɛ ƚŽŵĞƌ  ďĂƐ Ğ ĂŶĚ ŐĂŝŶƐ  ŵĂƌ ŬĞƚ ŝŶƐ ŝŐŚƚ ‡ &ĞĞ ŽĨ ϭ  й Ͳ  ϯ  й ŽĨ ƚŚĞ ůŽĂŶ ĂŵŽƵ Ŷƚ Ɖ ƌ ŽǀŝĚĞƐ  ŚŝŐŚ ŵĂƌ ŐŝŶ �  ĂŶ ŝůůĂƌ Ǉ  ƌ ĞǀĞŶƵ Ğ Ɛ ƚƌ ĞĂŵ ĨƚĞƌ  ^ĂůĞƐ  ^Ğƌ ǀŝ ĞƐ   ʹZĞƉ Ăŝƌ  Θ DĂŝŶƚĞŶĂŶ Ğ ‡ <ĂŝǆŝŶ ŚĂƐ  ƌ Ğ ĞŶƚůǇ  ŝŶŝƚŝĂƚĞĚ ƌ ĞƉ Ăŝƌ  ĂŶĚ ŵĂŝŶƚĞŶĂŶ Ğ Ɛ Ğƌ ǀŝ ĞƐ  ƚŽ ĞǆƚĞŶĚ Ƶ Ɛ ƚŽŵĞƌ  ƌ ĞƚĞŶƚŝŽŶ �  ĞŶŚĂŶ Ğ Ɛ ĂƚŝƐ ĨĂ ƚŝŽŶ ĂŶĚ ŝŶ ƌ ĞĂƐ Ğ ƚŚĞŝƌ  ůŽǇĂůƚǇ  ‡ /Ŷ ƌ ĞĂƐ ĞƐ  Ƶ Ɛ ƚŽŵĞƌ  ƚŽƵ  Ś Ɖ ŽŝŶƚƐ �  ĚĞĞƉ ĞŶŝŶŐ ƌ ĞůĂƚŝŽŶƐ ŚŝƉ �  Ɖ Ăƌ ƚŝ Ƶ ůĂƌ ůǇ  ǁ ŝƚŚ ďƵ ǇĞƌ Ɛ  ŽĨ Ɖ ƌ ĞŵŝƵ ŵ Ăƌ Ɛ  ‡ ǆƉ Ğ ƚĞĚ ƚŽ ŐĞŶĞƌ ĂƚĞ Ɖ ƌ ŽĨŝƚĂďůĞ ĂĚĚĞĚ ƌ ĞǀĞŶƵ Ğ Ɛ ƚƌ ĞĂŵ ŝŶ ƚŚĞ ŵĞĚŝƵ ŵ ƚĞƌ ŵ ^ŽƵ ƌ  Ğ ͗ DĂŶĂŐĞŵĞŶƚ ŝŶĨŽƌ ŵĂƚŝŽŶ ϯ

 



 

0DQDJHPHQW 7HDP ,QWHUQHW $XWR )LQDQFH :ŽƐ ĞƉ Ś ŚĞŶ ŚĂŝƌ ŵĂŶ ŚĞŶ :ŝ ŚŝĞĨ ǆĞ Ƶ ƚŝǀĞ KĨĨŝ Ğƌ  :Ƶ Ŷ DĂ ŚŝĞĨ dĞ ŚŶŽůŽŐǇ  K ĨĨŝ Ğƌ  Ƶ Ɛ ŝŶĞƐ Ɛ  KƉ Ğƌ ĂƚŝŽŶƐ  ĂƉ ŝƚĂů KƉ Ğƌ ĂƚŝŽŶƐ  ^Ƶ ƉƉ Žƌ ƚ KƉ Ğƌ ĂƚŝŽŶƐ  <Ăŝ tĂŶŐ ŝƌ Ğ ƚŽƌ  ŽŶƐ Ƶ ŵĞƌ  &ŝŶĂŶ Ğ >ŝ Ăŝ ŝƌ Ğ ƚŽƌ  ZŝƐ Ŭ DĂŶĂŐĞŵĞŶƚ :ŝŶƚĂŽ zƵ  ŝƌ Ğ ƚŽƌ  Ƶ Ɛ ŝŶĞƐ Ɛ  ĞǀĞůŽƉ ŵĞŶƚ yŝĂŽŐƵ ĂŶŐ >ŝ sW DĂƌ ŬĞƚŝŶŐ >ŝŶ ŚƵ  sW ĂƉ ŝƚĂů DĂƌ ŬĞƚƐ  :ŝŶĨĞŶŐ yŝĞ sW ^ĂůĞƐ  zĂŶ zƵ Ğ ŝƌ Ğ ƚŽƌ  ,Ƶ ŵĂŶ ZĞƐ ŽƵ ƌ  ĞƐ  dŚŽŵĂƐ  ZĞŶ ŚŝĞĨ &ŝŶĂŶ ŝĂů KĨĨŝ Ğƌ  ϰ

 



 

Ɛ ƚŝŵĂƚĞĚ ^ŽƵ ƌ  ĞƐ  ĂŶĚ hƐ ĞƐ  ; ϭ � Ϯ  �  ;ŝŶ ŵŝůůŝŽŶƐ  ŽĨ h^ �  ϭ ͘ ZD ĨŝŐƵ ƌ ĞƐ  ŽŶǀĞƌ ƚĞĚ ƚŽ h^ Ăƚ &y ŽĨ ϲ ͘ϴ ϵ  ZD �  ϭ ͘Ϭ Ϭ  h^ ĂƐ  ŽĨ EŽǀĞŵďĞƌ  Ϯ  ŶĚ �  Ϯ Ϭ ϭ ϴ  Ϯ ͘ Ɛ Ɛ Ƶ ŵĞƐ  ŶŽ ƌ ĞĚĞŵƉ ƚŝŽŶƐ  Ĩƌ Žŵ ƚƌ Ƶ Ɛ ƚ Ɖ ƌ Ž ĞĞĚƐ  ϯ ͘ Ɛ  ŽĨ :Ƶ ŶĞ ϯ Ϭ  ƚŚ �  Ϯ Ϭ ϭ ϴ  ϰ ͘ ĞŶŽƚĞƐ  ĂƉƉ ƌ ŽǆŝŵĂƚĞůǇ  ϰ ͘ϳ ŵŝůůŝŽŶ ƚŽƚĂů Ɛ ŚĂƌ ĞƐ  ƌ ĞƐ Ğƌ ǀĞĚ Ƶ ŶĚĞƌ  Ă ŵĂŶĂŐĞŵĞŶƚ ĞƋ Ƶ ŝƚǇ  ŝŶ ĞŶƚŝǀĞ Ɖ ůĂŶ ;ŽŶůǇ  Ă Ɖ Žƌ ƚŝŽŶ ŽĨ ƚŚĞƐ Ğ Ɛ ŚĂƌ ĞƐ  ǁ ŝůů ďĞ ŝƐ Ɛ Ƶ ĞĚ Ăƚ ůŽƐ ŝŶŐ�  ϱ ͘ /Ŷ ůƵ ĚĞƐ  ĞĂƌ ŶŽƵ ƚ Ɛ ŚĂƌ ĞƐ  ŝƐ Ɛ Ƶ ĞĚ ďĂƐ ĞĚ ŽŶ ƚŚĞ Ă ŚŝĞǀĞŵĞŶƚ ŽĨ ĨŝŶĂŶ ŝĂů Ɖ ƌ ŽũĞ ƚŝŽŶƐ  /ŵƉ ůŝĞĚ /ŶŝƚŝĂů sĂůƵ ĂƚŝŽŶ ; ϭ � Ϯ � ϯ  �  ;ŝŶ ŵŝůůŝŽŶƐ  ŽĨ h^ �  Ğǆ ĞƉ ƚ Ɖ Ğƌ  Ɛ ŚĂƌ Ğ ĚĂƚĂ�  Ăƌ ŶŽƵ ƚ ; ϭ  �  Kǁ ŶĞƌ Ɛ ŚŝƉ  ^Ƶ ŵŵĂƌ Ǉ  ;ŝŶ ŵŝůůŝŽŶƐ  ŽĨ h^ �  Ɛ ŚĂƌ Ğ ĚĂƚĂ ŝŶ ŵŝůůŝŽŶƐ �  7UDQVDFWLRQ 2YHUYLHZ ϱ � ϲ  ‡ Ϯ Ϭ ϭ ϵ  ĞĂƌ ŶŽƵ ƚ Ɛ ŚĂƌ ĞƐ  ǁ ŝůů ďĞ Ăǁ Ăƌ ĚĞĚ ŝĨ ĚƵ ƌ ŝŶŐ ϭ ϱ  ŵŽŶƚŚ ĂĨƚĞƌ  ƚŚĞ ůŽƐ ŝŶŐ �  ƚŚĞ Ɛ ƚŽ Ŭ Ɖ ƌ ŝ Ğ х Ψ ϭ ϯ ͘Ϭ Ϭ  ;ĨŽƌ  ĂŶǇ  ϲ Ϭ  ĚĂǇƐ  ĚƵ ƌ ŝŶŐ Ă Ɖ Ğƌ ŝŽĚ ŽĨ ϵ Ϭ  ƚƌ ĂĚŝŶŐ ĚĂǇƐ �  ‡ ůů ĞĂƌ ŶŽƵ ƚ Ɛ ŚĂƌ ĞƐ  ǁ ŝůů ďĞ Ăǁ Ăƌ ĚĞĚ ŝĨ ĚƵ ƌ ŝŶŐ ϯ Ϭ  ŵŽŶƚŚ ĂĨƚĞƌ  ƚŚĞ ůŽƐ ŝŶŐ �  ƚŚĞ Ɛ ƚŽ Ŭ Ɖ ƌ ŝ Ğ х Ψ ϭ ϯ ͘ϱ Ϭ  ;ĨŽƌ  ĂŶǇ  ϲ Ϭ  ĚĂǇƐ  ĚƵ ƌ ŝŶŐ Ă Ɖ Ğƌ ŝŽĚ ŽĨ ϵ Ϭ  ƚƌ ĂĚŝŶŐ ĚĂǇƐ �  ‡ ^ŚĂƌ ĞƐ  Ăƌ Ğ ŝƐ Ɛ Ƶ ĞĚ Ɖ ƌ ŽƉ Žƌ ƚŝŽŶĂůůǇ  ďĞƚǁ ĞĞŶ ůŽǁ � ŚŝŐŚ ƚŚƌ ĞƐ ŚŽůĚƐ  Sources Uses Trust proceeds 208.4 Rollover equity 330.0 Stock consideratiion 330.0 Cash to balance sheet 198.6 Fees & expeneses 9.7 Total sources $538.4 Total uses $538.4 ; ϰ  �  ; ϯ  �  Metric Threshold Shares Threshold Shares Revenue $725.7 1.95 - - Adj. EBITDA (low) 21.8 3.90 49.3 4.875 Adj. EBITDA (high) 29.0 7.80 69.7 9.750 2019 2020 Shares outstanding 61.4 Share price 10.00 Market cap $614.4 Total debt 50.6 Cash (210.8) Enterprise value $454.2 Transaction Multiples (5) 15.7 x'19E Adj. EBITDA ($35.2) 8.0 x'20E Adj. EBITDA ($81.3)

 



 

^ŽƵ ƌ  Ğ ͗ ĂƉ ŝƚĂů /Y Ăƚ ůŽƐ Ğ ŽĨ EŽǀĞŵďĞƌ  Ϯ  ŶĚ �  Ϯ Ϭ ϭ ϴ  ϭ  ͘ ĚũƵ Ɛ ƚĞĚ /d ĨŽƌ  <ĂŝǆŝŶ &RPSDUDEOH 9DOXDWLRQ d s � ^ĂůĞƐ  ϱ � ϲ  E �  E �  d s �  /d ; ϭ  �

 



 

Key Metrics ŚŝŶĂ U.S. Kaixin Car King Guazi Uxin Carmax 1 Carvana TAM (2017 A) 9.3mn units / USD87bn 39.2mn units / USD 764bn Valuation USD454mn N/A N/A c.USD1.9bn c.USD25.9 bn c.USD7.2bn Car Revenue Recognition KSOD: Gross KAND: Net Gross Net Net Gross Gross Gross Merchandise Value (2017A) USD95mn 2 N/A N/A GMV: USD6,641mn Used Car (2C): 40% Used Car (2B): 60% GMV: USD16,574mn Used Car: 87% Wholesale Car : 13% GMV: USD825mn Used Car : 97% Wholesale Car: 13% Revenue Breakdown (2017A) Revenue: USD117mn 2 Car Sales (2C): 76% Loan Financing: 23% Others: 1% N/A N/A Revenue: USD299mn Used Car (2C): 12% Used Car (2B): 27% 2C Loan Facilitation: 48% Others: 13% Revenue: USD16,637mn Used Car: 80% Wholesale Car : 12% Others: 8% Revenue: USD859mn Used Car: 93% Wholesale Car:3% Others: 4% 2018E - 2020E Revenue CAGR 57.0% N/A N/A 64.6% 6.9 % 65.4% Gross Merchandise Value Margin (2017A) KSOD: 5% - 6% 3 KAND: 6% - 6.5% 4 N/A N/A Used Car (2C): 3.0% 5 Used Car (2B): 0.9% Used Car: 10.9% Wholesale Car: 18.0% Used Car: 4.1 % Wholesale Car: 6.5 % Average selling price (2017A) USD51k/Car USD19k - 22k/Car c.USD10k/Car Overall: USD11k/Car Used Car (2C) : USD14k/Car Used Car (2B) : USD8k/Car Overall: USD15k/Car Used Car: USD20k/Car Wholesale Car: USD5k/Car Overall: USD16k/Car Used Car: USD18k/Car Wholesale Car: USD4k/Car Source : Company information, expert interviews, desktop research, Capital IQ market data as of November 2 nd , 2018 1. Fiscal year ends at February 28 th 2. Gross Merchandise Value and Revenue of Kaixin does not include Jinan JV, to be disposed before closing of business combination 3. GMV Margin of Kaixin represent normalized range (2017 was a ramp - up year) 4. KAND business revenue is recognized on net basis, thus the accounting gross margin is 100%,. Numbers shown are margins based on GM V o f which Kaixin and KANDs share on the 80%/20% basis, respectively 5. Uxin’s
gross margin includes the result of its 2C loan facilitation business in which Uxin takes credit risk by providing guarantee on full repayment of principal and accrued and unpaid interest to its financing par tn ers &RPSDUDEOH $QDO\VLV ϱ � ϲ

 



 

2 4 hŶŝƚƐ  ^ŽůĚ ;ŝŶ Ƶ ŶŝƚƐ �  ƚŚŽƵ Ɛ ĂŶĚƐ �  EƵ ŵďĞƌ  ŽĨ >Ž ĂƚŝŽŶƐ  ;ŝŶ Ƶ ŶŝƚƐ �  ZĞǀĞŶƵ ĞƐ  ;ŝŶ ŵŝůůŝŽŶƐ  ŽĨ h^ �  Gross Profit (in millions of USD) Ěũ ͘ /d ;ŝŶ ŵŝůůŝŽŶƐ  ŽĨ h^ �  .H\ 2SHUDWLQJ )LQDQFLDO 0HWULFV ǀĞƌ ĂŐĞ h Ŷŝƚ W ƌ ŝ Ğ ;ŝŶ ƚŚŽƵ Ɛ ĂŶĚƐ  ŽĨ h^ �  Source: Projections are based on m anagement budget and converted to USD at the exchange rate of RMB 6.93/USD 1.00 Note: Projection assumptions of Kaixin do not include Jinan JV, to be disposed before closing of business combination

 



 

,QYHVWPHQW 6XPPDU\ ‡ >Ăƌ ŐĞƐ ƚ Ɖ ůĂǇĞƌ  ŝŶ Ɖ ƌ ĞŵŝƵ ŵ Ɖ ƌ Ğ Ͳ  Žǁ ŶĞĚ Ăƌ  Ɛ ĞŐŵĞŶƚ ǁ ŝƚŚ ŚƵ ŐĞ ĂŶĚ ƌ ĂƉ ŝĚ Őƌ Žǁ ƚŚ Ɖ ŽƚĞŶƚŝĂů ŝŶ ƚŚŝƐ  ŝŶĚƵ Ɛ ƚƌ Ǉ  ‡ ,ŝŐŚůǇ  Ɛ  ĂůĂďůĞ ďƵ Ɛ ŝŶĞƐ Ɛ  ŵŽĚĞů ƚŚƌ ŽƵ ŐŚ ͞ ĨĨŝůŝĂƚĞ EĞƚǁ Žƌ Ŭ ͟ Ɖ Žǁ Ğƌ Ɛ  Őƌ Žǁ ƚŚ ‡ tĞůů Ɖ ŽƐ ŝƚŝŽŶĞĚ ƚŽ ĂƉ ŝƚĂůŝǌĞ ŽŶ Őƌ Žǁ ƚŚ ŝŶ ůĂƌ ŐĞ ŝƚŝĞƐ  ĂŶĚ ĂůƐ Ž ĞǆƉ ĂŶĚ ƚŽ Ɛ ŵĂůůĞƌ  ŵĂƌ ŬĞƚƐ   ʹŐŽĂů ƚŽ ĞƐ ƚĂďůŝƐ Ś ŶĂƚŝŽŶǁ ŝĚĞ ĚĞĂůĞƌ  ŶĞƚǁ Žƌ Ŭ ‡ dĞ ŚŶŽůŽŐǇ  Ɖ ůĂƚĨŽƌ ŵ ŽƉ ƚŝŵŝǌĞƐ  ĚĞĂůĞƌ  ŽƉ Ğƌ ĂƚŝŽŶƐ  ĂŶĚ Ƶ ƚŝůŝǌĞƐ  ďŝŐ ĚĂƚĂ ƚŽ Ɖ ƌ ŽǀŝĚĞ ŝŶƐ ŝŐŚƚ ŝŶƚŽ ŵĂƌ ŬĞƚ ĚǇŶĂŵŝ Ɛ  ĂŶĚ ŝĚĞŶƚŝĨǇ  ŽƉƉ Žƌ ƚƵ ŶŝƚŝĞƐ  ‡ ^ŝŐŶŝĨŝ ĂŶƚ ŽƉƉ Žƌ ƚƵ ŶŝƚǇ  ĨŽƌ  ƌ ŽďƵ Ɛ ƚ Őƌ Žǁ ƚŚ ŝŶ ƌ ĞǀĞŶƵ Ğ Ăƚ Ăƚƚƌ Ă ƚŝǀĞ ŵĂƌ ŐŝŶ ƚƌ ĂŶƐ ůĂƚĞƐ  ŝŶƚŽ Ɖ ƌ ŽĨŝƚĂďůĞ Őƌ Žǁ ƚŚ ŝŶ Ϯ Ϭ ϭ ϵ  Source: Management

 

 


