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Item 1. Security and Issuer.

 
This statement on Schedule 13D (the “Schedule 13D”) relates to the Ordinary Shares, par value $0.0001 per share (the “Ordinary Shares”), of Kaixin

Auto Holdings, a Cayman Islands corporation (the “Issuer”) whose principal executive offices are located at 5/F, North Wing, 18 Jiuxianqiao Middle Road,
Chaoyang District, Beijing 100016, People’s Republic of China.
 
Item 2. Identity and Background.

 
The Schedule 13D is being filed by Renren Inc. (“Renren”), a company organized under the laws of the Cayman Islands.
 
Renren operates a used car business and SaaS business.
 
The business address and principal office of Renren is 5/F, North Wing, 18 Jiuxianqiao Middle Road, Chaoyang District, Beijing 100016, People’s

Republic of China.
 
During the last five years, Renren has not been convicted in any criminal proceeding (excluding traffic violations or similar misdemeanors).
 
During the last five years, Renren was not a party to any civil proceeding of a judicial or administrative body of competent jurisdiction as a result of

which it was or is subject to a judgment, decree or final order enjoining future violations of, or prohibiting or mandating activities subject to, federal or state
securities laws or finding any violation with respect to such laws.
 
Item 3. Source and Amount of Funds or Other Consideration.

 
Pursuant to the Share Exchange Agreement dated November 2, 2018, by and among Renren, the Issuer (at that time known as CM Seven Star

Acquisition Corporation), and Kaixin Auto Group, at that time a wholly-owned subsidiary of Renren, Renren acquired shares of the Issuer in exchange for the
Issuer acquiring 100% of the issued and outstanding shares of Kaixin Auto Group. Therefore, the shares of Kaixin Auto Group were the consideration for the
shares of the Issuer acquired by Renren.
 
Item 4. Purpose of Transaction.

 
The acquisition of the shares of the Issuer by Renren was part of an integrated series of transactions whereby the used automobile business of Renren

became listed on the Nasdaq Stock Market and obtained additional capital for expansion.
 
Pursuant to the Share Exchange Agreement, the Issuer has issued 19,500,000 ordinary shares (the “Earnout Shares”), which are being held in escrow

pending determination of whether Renren will be entitled to receive them. Renren is entitled to receive Earnout Shares as follows:
 

(1) if the Issuer’s gross revenue for the year ended December 31, 2019 is greater than or equal to RMB5,000,000,000, Renren is entitled to receive
1,950,000 ordinary shares of the Issuer;

 
(2) if the Issuer’s adjusted EBITDA for the year ended December 31, 2019 is greater than or equal to RMB150,000,000, Renren is entitled to receive

3,900,000 ordinary shares of the Issuer, increasing proportionally to 7,800,000 ordinary shares if Issuer’s adjusted EBITDA is greater than or equal to
RMB200,000,000; and

 
(3) if the Issuer’s adjusted EBITDA for the year ended December 31, 2020 is greater than or equal to RMB340,000,000, Renren is entitled to receive

4,875,000 ordinary shares of the Issuer, increasing proportionally to 9,750,000 ordinary shares if the Issuer’s adjusted EBITDA is greater than or equal
to RMB480,000,000.
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Notwithstanding the above, Renren will receive the 2019 Earnout Shares if the stock price of the Issuer is higher than $13.00 for any sixty days in any

period of ninety consecutive trading days during an fifteen month period following April 30, 2019, and will receive the 2019 Earnout Shares and the 2020
Earnout Shares if the stock price of the Issuer is higher than $13.50 for any sixty days in any period of ninety consecutive trading days during a thirty month
period following April 30, 2019.

 
Any Earnout Shares not received by Renren will be cancelled by the Issuer.
 
Pursuant to the Share Exchange Agreement, the Issuer has also issued an additional 3,300,000 ordinary shares (the “Indemnity Shares”) which are

being held in escrow pending determination of whether any claim is asserted against Renren under the Share Exchange Agreement. If any claim is asserted
successfully, the appropriate number of Indemnity Shares will be transferred to the party asserting the claim. If no claims are asserted and outstanding against
Renren on April 30, 2021, the Indemnity Shares will be transferred to Renren within five business days.

 
Renren has the right under the escrow agreement to vote the Earnout Shares and Indemnity Shares while they are held in escrow.
 
Pursuant to the Investor Rights Agreement dated as of April 30, 2019, between the Issuer (then known as CM Seven Star Acquisition Corporation),

Shareholder Value Fund and Renren, filed as exhibit 2 to this Schedule 13D, Renren has the right to appoint a majority of the members of the Issuer’s board
of directors, including four members if the Issuer should be a foreign private issuer and six members if it should not be. Renren has also agreed that
Shareholder Value Fund has the right to appoint one member to the Issuer’s board of directors.

 
Other than as described in this Item 4, Renren does not have any current plans or proposals that relate to or that would result in any of the transactions

or other matters specified in clauses (a) through (j) of Item 4 of Schedule 13D; however, Renren may change its purpose or formulate different plans or
proposals with respect thereto at any time.
 
Item 5. Interest in Securities of the Issuer.
 
(a) As of the date of this Schedule 13D, Renren beneficially owns 47,784,300 ordinary shares of the Issuer, representing 77.9% of the issued and

outstanding shares of the Issuer. The Issuer has informed Renren that it has 61,352,859 ordinary shares issued and outstanding as of the date of this
Schedule 13D, which amount includes the Earnout Shares and the Indemnity Shares.

 
(b) Renren has sole power to vote 47,784,300 ordinary shares of the Issuer and sole power to dispose of the 24,984,300 ordinary shares of the Issuer,

subject to certain restrictions in the Investor Rights Agreement described further below.
 
Renren has agreed in the Investor Rights Agreement to vote its ordinary shares to ensure that Shareholder Value Fund has one nominee on the board of

directors of the Issuer. Renren has also agreed in the Investor Rights Agreement not to propose or vote for any amendment to the Issuer’s equity incentive
plan which would have the effect of increasing the number of ordinary shares issuable pursuant to such plan or any additional equity incentive plan. In
addition, Renren has agreed in the Investor Rights Agreement, subject to certain exceptions, not to dispose of any shares of the Issuer for a period of 180 days
from April 30, 2019.
 
(c) Except as described in Item 4, during the past 60 days Renren has not effected any transactions in the ordinary shares of the Issuer.
 
(d) None.
 
(e) Not applicable.
 
Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer.

 
Item 4 above summarizes certain provisions of the Share Exchange Agreement, the Investor Rights Agreement and the Master Transaction Agreement,

and is incorporated herein by reference. A copy of each of these agreements is attached as an exhibit to this Schedule 13D, and each is incorporated herein by
reference.

 
Except as set forth herein, none of the Reporting Persons or Related Persons has any contracts, arrangements, understandings or relationships (legal or

otherwise) with any person with respect to any securities of the Issuer, including but not limited to any contracts, arrangements, understandings or
relationships concerning the transfer or voting of such securities, finder’s fees, joint ventures, loan or option arrangements, puts or calls, guarantees of profits,
division of profits or losses, or the giving or withholding of proxies.
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Item 7. Materials to be Filed as Exhibits
 

Exhibit
Number  Description

  
1

 
Share Exchange Agreement, dated November 2, 2018, by and among Kaixin Auto Group, a Cayman Islands exempted company, Renren
Inc., a Cayman Islands exempted company, and CM Seven Star Acquisition Corporation, a Cayman Islands exempted company.

  
2

 
Investor Rights Agreement, dated as of April 30, 2019, between CM Seven Star Acquisition Corporation, Shareholder Value Fund and
Renren Inc.

  
3

 
Master Transaction Agreement, between Renren Inc., CM Seven Star Acquisition Corporation and Kaixin Auto Group, dated as of April 30,
2019.
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SIGNATURES

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

correct.
 
Date:    May 10, 2019
 
 RENREN INC.  
    
 By: /s/ Thomas Jintao Ren  
 Name: Thomas Jintao Ren  
 Title: Chief Financial Officer  
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Exhibit 1

 
SHARE EXCHANGE AGREEMENT

 
Dated

 
November 2, 2018

 
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”.

 
W I T N E S S E T H:

 
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 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 A hereto (for the avoidance of doubt the schedules to the Master Transactional Agreement are to be provided and agreed).
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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.
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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.

 
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.
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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.
 
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 B 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 C 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.
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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.

 
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.
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(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.

 
(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),
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(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;
 
(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).
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(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.

 
(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).
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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:

 
(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.
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(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.

 
(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.
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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.

 
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.

 

 22



 
 

(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.

 
(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”).
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(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.

 
(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.
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(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:

 
(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;
 

 25



 
 

(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;

 
(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
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(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.

 
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. 
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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;

 
(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);

 

 28



 
 

(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;
 
(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.
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(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.

 
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.
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(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.

 
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.
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(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.

 
(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.
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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.

 
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.
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(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.

 
(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.
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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.

 
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.
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(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.

 
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.
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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.

 
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.

 

37



 
(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.

 
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.
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(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.

 
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”).
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(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”).

 
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.
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(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.

 
(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:
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(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.

 
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.
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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.
 

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:
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(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);

 
(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;
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(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:

 
(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;
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(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;
 
(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.
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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.

 
(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.
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(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”).

 
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.
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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 Purchaser 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 the event that Purchaser elects to, or is required to, extend its
life for an additional three (3) months, 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.

 
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.
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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 the substantially agreed form of Exhibit D.

 
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.

 
(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).
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(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.

 
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.
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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.
 
(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.
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(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.

 
(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.
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(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.

 
(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.
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(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.
 
(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):
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(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”).
 

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).
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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;

 
(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;
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(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”).

 
(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.

 

60



 
(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.

 
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.
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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.

 
(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.
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(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.

 
(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.
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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
 

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
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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.

 
(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.
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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.

 
(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.
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(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:  
  Name:
  Title:
   
 Company:
  
 KAIXIN AUTO GROUP
  
 By:  
  Name:
  Title:
   
 Seller:
  
 RENREN INC.
  
 By:  
  Name:  
  Title:  
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Execution Version

 
STRICTLY CONFIDENTIAL
 

INVESTOR RIGHTS AGREEMENT
 

dated as of April 30, 2019
 

between
 

CM SEVEN STAR ACQUISITION CORPORATION
 

SHAREHOLDER VALUE FUND
 

and
 

RENREN INC.
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INVESTOR RIGHTS AGREEMENT
 

THIS INVESTOR RIGHTS AGREEMENT (this “Agreement”) is made and entered into as of April 30, 2019 by and between CM Seven Star
Acquisition Corporation, an exempted company incorporated under the laws of the Cayman Islands (the “Company”), Shareholder Value Fund, an exempted
company incorporated under the laws of the Cayman Islands (“SVF”), and Renren Inc. (“Renren”), a company incorporated under the laws of the Cayman
Islands.

 
RECITALS

 
WHEREAS, the Company, Renren and Kaixin Auto Group (“Kaixin”), a company incorporated under the laws of the Cayman Islands, have entered

into a share exchange agreement, dated November 2, 2018 (the “Exchange Agreement”) relating to the acquisition by the Company of the entire issued share
capital of Kaixin; and

 
WHEREAS, it is a condition to the Closing that the parties hereto enter into this Agreement to set forth certain rights and obligations of the parties

hereto in connection with the transactions contemplated under the Exchange Agreement.
 
NOW, THEREFORE, in consideration of the premises set forth above, the mutual promises and covenants set forth herein and other good and

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby agree as follows:
 

ARTICLE I
DEFINITIONS AND INTERPRETATION

 
Section 1.1        Definitions. In this Agreement, except to the extent otherwise provided or that the context otherwise requires:

 
“Affiliate” means, in respect of a Person, any other Person that, directly or indirectly, through one or more intermediaries, controls, is controlled by,

or is under common control with, such Person, and (i) in the case of a natural person, shall include, without limitation, such Person’s spouse, parents,
children, siblings, mother-in-law and father-in-law and brothers and sisters-in-law, (ii) in the case of a Shareholder, shall include (A) any Person who holds
shares as a nominee for such Shareholder, (B) any shareholder of such Shareholder, (C) any Person which has a direct and indirect interest in such
Shareholder (including, if applicable, any general partner or limited partner) or any fund manager thereof; (D) any Person that directly or indirectly controls,
is controlled by, under common control with, or is managed by such Shareholder or its fund manager, (E) the relatives of any individual referred to in (B)
above, and (F) any trust controlled by or held for the benefit of such individuals. For the purpose of this definition, “control” (and correlative terms) shall
mean the direct or indirect power, whether by contract, equity ownership or otherwise, to direct the policies or management of a Person, provided that the
direct or indirect ownership of twenty-five percent (25%) or more of the voting power of a Person is deemed to constitute control of that Person;

 
“Agreement” has the meaning set forth in the Preamble;
 
“Amendments” has the meaning set forth in Section 5.1(a)
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“Arbitration” has the meaning set forth in Section 5.6;
 
“Articles” means the Company’s Articles of Association, as amended from time to time;
 
“beneficial ownership” or “beneficially own” or similar term means beneficial ownership as defined under Rule 13d-3 under the Exchange Act;
 
“Board” and “Board of Directors” means the Board of Directors of the Company;
 
“Business Day” has the meaning as defined in the Exchange Agreement;
 
“Claim Notice” has the meaning set forth in Section 3.8(c);
 
“Closing” means the closing of the transactions contemplated under the Exchange Agreement, being the date hereof;
 
“Commission” means the United States Securities and Exchange Commission or any other federal agency at the time administering the Securities

Act or other governmental agency administering the securities laws in the jurisdiction in which the Company’s securities are registered or being registered;
 
“Company” has the meaning set forth in the Preamble;
 
“Confidential Information” has the meaning set forth in Section 5.1;
 
“Director(s)” means the director(s) of the Company;
 
“Disposition “ has the meaning set forth in Section 3.1;
 
“Dispute” has the meaning set forth in Section 5.6;
 
“Email” has the meaning set forth in Section 5.4;
 
“Equity Purchase Agreements” has the meanings set forth in Section 5.2(a)
 
“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended;
 
“Exchange Agreement” has the meaning set forth in the Recitals;
 
“Form S-3/F-3” has the meaning set forth in Section 3.3(a)(iii);
 
“fully-diluted basis” means, with respect to any determination of a number or percentage of Ordinary Shares, the total number of Ordinary Shares

then outstanding determined according to the treasury method under generally accepted accounting principles in the United States set forth in the opinions
and pronouncements of the Accounting Principles Board of the American Institute of Certified Public Accountants and statements and pronouncements of the
Financial Accounting Standards Board or in such other statements by such other entity as have been approved by a significant segment of the accounting
profession that are in effect from time to time, as codified and described in FASB Statement No. 18, the FASB Accounting Standards Codification and the
Hierarchy of Generally Accepted Accounting Principles, and applied consistently throughout the periods involved;
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“HKIAC” has the meaning set forth in Section 5.6;
 
“Hong Kong” means the Hong Kong Special Administrative Region of the People’s Republic of China;
 
“Independent Committee” has the meaning set forth in Section 5.2;
 
“Kaixin” has the meaning set forth in the recitals.
 
Material Exchange Agreement Breach” means a breach of the Exchange Agreement by the Company that results in a Purchaser Material Adverse

Effect, as defined therein.
 
“Nasdaq” means the Nasdaq Stock Market;
 
“Notice of Arbitration” has the meaning set forth in Section 5.6;
 
“NYSE” means the New York Stock Exchange;
 
“Ordinary Shares” means ordinary shares, par value US$0.0001 per share, of the Company;
 
“Permitted Transferee” means any permitted transferee pursuant to Section 4.1 hereof, provided that, in the case of a permitted transfer to an

Affiliate, such Affiliate shall be bound by this Agreement as if such Affiliate were a party (including without limitation the Lock-up set forth in Article IV),
provided that, prior to such Affiliate ceasing to be an Affiliate of Renren, such Affiliate shall transfer such Subject Shares back to Renren or another Affiliate
of Renren;

 
“Person” means an individual, corporation, partnership, limited liability company, association, trust, unincorporated organization, or other entity;
 
“Recapitalization” means any share split, share dividend, share combination or consolidation, recapitalization, reclassification or other similar event

in relation to the shares of the Company;
 
“register,” “registered” and “registration” means (i) a registration effected by preparing and filing a registration statement in compliance with the

Securities Act, and the declaration or ordering of the effectiveness of such registration statement, or (ii) in the context of a public offering in a jurisdiction
other than the United States, a registration, qualification or filing under the applicable securities laws of such other jurisdiction;

 
“Registrable Securities” means (i) the Subject Shares, (ii) Ordinary Shares of the Company issued as (or issuable upon the conversion or exercise of

any warrant, right or other security which is issued as) a dividend or other distribution with respect to, or in exchange for or in replacement of, any of the
foregoing; (iii) any other Ordinary Shares owned or hereafter acquired by Renren; (iv) Ordinary Shares issued or issuable in respect of the Ordinary Shares
described in (i) to (iii) above upon any Recapitalization or otherwise issued or issuable with respect to such Ordinary Shares; and (v) any depositary receipts
issued by an institutional depositary upon deposit of any of the foregoing. Notwithstanding the foregoing, “Registrable Securities” shall not include any
Registrable Securities sold by a Person in a transaction in which rights under Section 2 are not assigned in accordance with this Agreement or any Registrable
Securities sold in a public offering, whether sold pursuant to Rule 144, or in a registered offering, or otherwise;

 

3



 
 
“Registration Expenses” means all expenses incurred by the Company in complying with Sections 3.3, 3.4 or 3.5 hereof, including, without

limitation, all registration, qualification and filing fees, printing expenses, escrow fees, fees and disbursements of counsel for the Company, blue sky fees and
expenses, the expense of any special audits incident to or required by any such registration and the reasonable fees and disbursements of one counsel for all
Shareholders, and any fee charged by any depositary bank, transfer agent or share registrar, but excluding Selling Expenses. For the avoidance of doubt and
subject to Section 3.3(d), the Company shall pay all expenses incurred in connection with a registration pursuant to Section 3 notwithstanding the cancellation
or delay of the registration process for any reason;

 
“Renren” has the meaning set forth in the Preamble;
 
“Renren Nominee” has the meaning set forth in Section 2.1(a);
 
“Restricted Securities” means the securities of the Company required to bear the legend set forth in Section 3.2(b) of the Exchange Agreement;
 
“Rule 144” means Rule 144 as promulgated under the Securities Act;
 
“Rule 145” has the meaning set forth in Section 3.3(a)(i);
 
“Securities” means any Ordinary Share or any equity interest of, or shares of any class in the share capital (ordinary, preferred or otherwise) of, the

Company and any convertible securities, options, warrants and any other type of equity or equity-linked securities convertible, exercisable or exchangeable
for any such equity interest or shares of any class in the share capital of the Company;

 
“Securities Act” means the United States Securities Act of 1933 as amended from time to time;
 
“Selling Expenses” means all underwriting discounts and selling commissions;
 
“Shareholder” or “Shareholders” means Persons who hold the Ordinary Shares from time to time;
 
“Subject Shares” means the Ordinary Shares issued to Renren at the Closing and subsequently pursuant to the other provisions of the Exchange

Agreement;
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“Subsidiary” means any corporation, partnership, trust or other entity of which the Company directly or indirectly owns at the time shares or

interests representing a majority of the voting power of such corporation, partnership, trust or other entity;
 
“SVF” has the meaning set forth in the Preamble.
 
“SVF Nominee” has the meaning set forth in Section 2.1(a).
 
“Transaction Documents” means this Agreement, the Exchange Agreement and each of the other agreements and documents entered into or

delivered by the parties hereto in connection with the transactions contemplated by the Exchange Agreement;
 
“Threshold Ownership Amount” means, as of a given time, twenty percent (20%) of the then outstanding Ordinary Shares of the Company;
 
“Tribunal” has the meaning set forth in Section 5.6; and
 
“Violation” has the meaning set forth in Section 3.8(a).
 

Section 1.2        Interpretation and Rules of Construction. In this Agreement, except to the extent otherwise provided or that the context
otherwise requires:

 
(a)       when a reference is made in this Agreement to an Article or Section, such reference is to an Article or Section of this Agreement;
 
(b)       the headings for this Agreement are for reference purposes only and do not affect in any way the meaning or interpretation of this

Agreement;
 
(c)       the words “hereof,” “herein” and “hereunder” and words of similar import, when used in this Agreement, refer to this Agreement as

a whole and not to any particular provision of this Agreement;
 
(d)       all terms defined in this Agreement have the defined meanings when used in any certificate or other document made or delivered

pursuant hereto, unless otherwise defined therein;
 
(e)       the definitions contained in this Agreement are applicable to the singular as well as the plural forms of such terms;
 
(f)        references to a Person are also to its successors and permitted assigns; and
 
(g)       the use of the term “or” is not intended to be exclusive.
 

ARTICLE II
BOARD OF DIRECTORS

 
Section 2.1        Board Representation
 

(a)       Each of Renren, the Company and Shareholder Value Fund shall cause to be appointed, nominated and elected, in each case subject
to the Articles and applicable law, (i) while the Company is not a “foreign private issuer” as defined in Rule 3b-4 under the Exchange Act, four (4) designees
of Renren (each, a “Renren Nominee”) to the Board, and while the Company is a “foreign private issuer” as defined in Rule 3b-4 under the Exchange Act six
(6) designees of Renren, or such number of Directors as needed to cause Renren Nominees to constitute a majority of the Directors, and (ii) one (1) designee
(the “SVF Nominee”) of Shareholder Value Fund (“SVF”) to the Board, in each case on as soon as reasonably practicable following the date of the Closing.
Renren shall ensure that any Renren Nominee, and SVF shall ensure that any SVF Nominee, meets any applicable requirements under the Articles, Cayman
Islands law and the Listing Rules of the Nasdaq Stock Market (or other applicable stock exchange) to act as a Director. Any Renren Nominee or SVF
Nominee shall be subject to the terms of the Articles with respect to his or her directorship, including the term of office as a member of the designated class of
director.
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(b)       Notwithstanding anything to the contrary contained herein, if any Renren Nominee or SVF Nominee resigns, is removed pursuant to

Section 2.1(c) or otherwise, or is unable to continue to serve as a Director of the Company, Renren or SVF (as applicable) may designate a replacement
Director and each of the Company, Renren and SVF shall cause such person to be elected a Director, including through the exercise of their respective
nomination, appointment and and/or voting powers described in Section 2.1(a). (For the avoidance of doubt, and notwithstanding the resignation or removal
of a Director pursuant to this Section 2.1(b), Renren and SVF (as applicable) shall remain entitled to nominate and designate one Director pursuant to and
subject to Section 2.1(a)).

 
(c)       Any Director of the Company may be removed from the Board of Directors in accordance with applicable law and the governing

documents of the Company; provided, however, that (i) with respect to any Renren Nominee, SVF shall not take any action to cause any such removal
without the prior written consent of Renren unless such removal is required by applicable law or such Director is no longer qualified to serve as a Director
pursuant to applicable Commission or regulatory requirements, and (ii) with respect to any SVF Nominee, Renren shall not take any action to cause any such
removal without the prior written consent of SVF unless such removal is required by applicable law or such Director is no longer qualified to serve as a
Director pursuant to applicable Commission or regulatory requirements.

 
(d)       The Company shall ensure, to the extent permitted by applicable law, that any Directors, including any Renren Nominee or SVF

Nominee, nominated or designated pursuant to this Section 2.1 shall enjoy the same rights, capacities, entitlements, indemnification rights and compensation
as any other members of the Board of Directors. Any Renren Nominee or SVF Nominee shall be entitled to reimbursement for documented, reasonable out-
of-pocket expenses incurred in attending meetings of the Board of Directors to the same extent as other members of the Board of Directors. The Company
shall notify the Renren Nominees and the SVF Nominee of all regular meetings and special meetings of the Board of Directors. The Company shall provide
the Renren Nominees and the SVF Nominee with copies of all notices, minutes, consents and other material that it provides to all other members of the Board
of Directors concurrently with such materials being provided to the other members.
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(e)       Each of Renren, SVF and the Company agrees that the Board shall consist of (i) five (5) Directors while the Company is not a

“foreign private issuer” as defined in Rule 3b-4 under the Exchange Act or (ii) seven (7) Directors while the Company is a “foreign private issuer” as defined
in Rule 3b-4 under the Exchange Act, other than as required by applicable laws and regulations. In the event that applicable laws and/or regulations require
the Company to appoint additional members to the Board, in order to fulfill applicable independence requirements, SFV agrees to grant a proxy to Renren
with respect to the vote of all Ordinary Shares beneficially owned by it with respect to the appointment of any such independent Director(s) or Director
nominee(s) (and any of their successors or replacements).

 
(f)       In the event that Renren, together with its Affiliates, beneficially owns fewer Ordinary Shares than the Threshold Ownership Amount

or Renren is not the single largest Shareholder of the Company, Renren’s rights, under this Section 2.1 shall terminate immediately. For the avoidance of
doubt, the rights of Renren set forth in this Section 2.1 shall reattach following any termination thereof pursuant to this Section 2.1(f) in the event that the
number of Ordinary Shares owned by Renren and its Affiliates subsequently surpasses the Threshold Ownership Amount and Renren is the single largest
Shareholder of the Company.

 
Section 2.2        Other Matters
 

(a)       Renren and SVF agree that for a period of two (2) years following the date of the Closing, subject to applicable law (including laws
related to fiduciary duties), without the prior written consent of SVF, no Renren Nominee nor Renren in its capacity as shareholder of the Company shall
propose or vote for (i) any amendment to the Company’s equity incentive plan which would have the effect of increasing the number of Ordinary Shares
issuable pursuant to such plan, or (ii) any additional equity incentive plan.

 
(b)       Renren and SVF agree that for a period of six (6) months following the date of the Closing, subject to applicable law (including laws

related to fiduciary duties), without the prior written consent of Renren, no SVF Nominee nor SVF in its capacity as a shareholder of the Company shall
propose or vote for any change, replacement, separation, dismissal or decrease in compensation of any director of the Company.

 
ARTICLE III

REGISTRATION RIGHTS
 

Section 3.1        Applicability of Rights. Renren shall be entitled to the following rights with respect to any potential public offering of
Ordinary Shares in the United States, and to any analogous or equivalent rights with respect to any other offering of shares in any other jurisdiction
pursuant to which the Company undertakes to publicly offer or list such securities for trading on a recognized securities exchange.

 
Section 3.2        Restrictive Legend; Execution by the Company.
 

The Company, by its execution in the space provided below, agrees that it will cause the certificates evidencing the Ordinary Shares to bear the
legend required by Section 3.2(b) of the Exchange Agreement, and it shall supply, free of charge, a copy of this Agreement to any holder of a certificate
evidencing Ordinary Shares containing such legend upon written request from such holder to the Company at its principal office. The parties hereto do hereby
agree that the failure to cause the certificates evidencing the appropriate Ordinary Shares to bear the legend required by Section 3.2(b) of the Exchange
Agreement and/or failure of the Company to supply, free of charge, a copy of this Agreement as provided under this Section 3.2 shall not affect the validity or
enforcement of this Agreement.
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Section 3.3       Demand Registration.
 

(a)       Request by Renren. If the Company shall at any time after six (6) months after the date of this Agreement receive a written request
from Renren that the Company effect a registration, qualification or compliance with respect to the Registrable Securities pursuant to this Section 2.3, then
the Company shall use its best efforts to effect, within 45 Business Days of such request, such registration, qualification or compliance (including, without
limitation, appropriate qualification under applicable blue sky or other state securities laws and appropriate compliance with applicable regulations issued
under the Securities Act and any other governmental requirements or regulations) as may be so requested and as would permit or facilitate the sale and
distribution of all or such portion of such Registrable Securities as are specified in such request, subject only to the limitations of this Section 2.3; provided
that the Company shall not be obligated to effect any such registration:

 
(i)         During the period starting with the date sixty (60) days prior to the Company’s estimated date of filing of, and ending on

the date six (6) months immediately following the effective date of, any registration statement pertaining to securities of the Company (other than a
registration of securities in a transaction under Rule 145 promulgated under the Securities Act (“Rule 145”) or with respect to an employee benefit plan),
provided that the Company is actively employing in good faith commercially reasonable efforts to cause such registration statement to become effective;

 
(ii)       After the Company has effected two such registrations pursuant to this Section 3.3(a), and each such registration has been

declared or ordered effective; or
 
(iii)       If Renren may dispose of shares of Registrable Securities pursuant to an effective registration statement on Form S-3 or

Form F-3 under the Securities Act as in effect on the date hereof or any successor form under the Securities Act (“Form S-3/F-3”) pursuant to a request made
under Section 3.5 hereof.

 
The Company shall not undertake, or be required to undertake, any action to qualify, register or list any securities on any exchange other than the Nasdaq in
connection with this Section 3.3, provided that the Ordinary Shares continue to be listed on the Nasdaq.
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(b)       Underwriting. If Renren intends to distribute the Registrable Securities covered by its request by means of an underwriting, then it
shall so advise the Company as a part of its request made pursuant to this Section 3.3. In the event of an underwritten offering, the right of Renren to include
its Registrable Securities in such registration shall be conditioned upon Renren’s participation in such underwriting and the inclusion of Renren’s Registrable
Securities in the underwriting to the extent provided herein. If Renren proposes to distribute its securities through such an underwriting, it shall enter into an
underwriting agreement in customary form with the managing underwriter or underwriters selected for such underwriting by it and reasonably acceptable to
the Company. Notwithstanding any other provision of this Section 3.3, if the underwriter(s) advise(s) the Company in writing that marketing factors require a
limitation of the number of securities to be underwritten, then the Company shall so advise Renren, and the number of Registrable Securities that may be
included in the underwriting shall be reduced as required by the underwriter(s) and allocated among the holders of Registrable Securities on a pro rata basis
according to the number of Registrable Securities then held by each Shareholder requesting registration (including Renren); provided, however, that the
number of Registrable Securities to be included in such underwriting and registration shall not be reduced unless all other securities are first entirely excluded
from the underwriting and registration including, without limitation, all shares that are not Registrable Securities and are held by any other Person, including,
without limitation, any Person who is an employee, officer or director of any of the Group Companies. If Renren disapproves of the terms of any such
underwriting, Renren may elect to withdraw therefrom by written notice to the Company and the underwriter(s), delivered at least ten (10) Business Days
prior to the effective date of the registration statement. Any Registrable Securities and/or other securities so excluded or withdrawn from such underwriting
shall be excluded and withdrawn from the registration. Renren and all corporations that are Affiliates of Renren shall be deemed to be a single “Shareholder,”
and any pro rata reduction with respect to such “Shareholder” shall be based upon the aggregate amount of shares carrying registration rights owned by all
entities and individuals included in such “Shareholder,” as defined in this sentence.

 
(c)       Deferral. Notwithstanding the foregoing, if the Company shall furnish to Renren following its request of the filing of a registration

statement pursuant to this Section 3.3, a certificate signed by CEO of the Company stating that in the good faith judgment of the Board, it would be materially
detrimental to the Company and its shareholders for such registration statement to be filed, then the Company shall have the right to defer such filing for a
period of not more than ninety (90) days after receipt of the request of Renren; provided, however, that the Company may not utilize this right more than once
in any twelve (12) month period; provided, further that during such ninety (90) day period, the Company shall not file any registration statement pertaining to
the public offering of any securities of the Company.

 
(d)       Expenses. The Company shall pay all Registration Expenses. If Renren participates in a registration pursuant to Section 3.3(b),

Renren shall bear its proportionate share (based on the total number of shares sold in such registration other than for the account of the Company) of all
Selling Expenses incurred in connection with such registration of securities on behalf of Renren. Notwithstanding the foregoing, the Company shall not be
required to pay for any expenses of any registration proceeding begun pursuant to this Section 3.3 if the registration request is subsequently withdrawn at the
request of Renren, unless Renren agrees that such registration constitutes the use by Renren of one (1) demand registration pursuant to this Section 3.3;
provided, further, however, that if at the time of such withdrawal, Renren has learned of a material adverse change in the condition, business, or prospects of
the Company not known to Renren at the time of their request for such registration and has withdrawn its request for registration with reasonable promptness
after learning of such material adverse change, then Renren shall not be required to pay any of such expenses and such registration shall not constitute the use
of a demand registration pursuant to this Section 3.3.
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Section 3.4        Piggyback Registrations.
 

(a)       Notice of Registration. The Company shall notify Renren in writing of registration of any of its securities, either for its own account
or the account of a security holder or holders (including, but not limited to, registration statements relating to secondary offerings of securities of the
Company, but excluding registration statements relating to (i) any registration under Section 3.3 or Section 3.5 of this Agreement, (ii) any employee benefit
plan, or (iii) any corporate reorganization) and will afford Renren an opportunity to include in such registration all or any part of the Registrable Securities
then held by it. If Renren desires to include in any such registration (and any related qualifications under blue sky laws or other compliance) and in any
underwriting involved therein, all or any part of the Registrable Securities held by Renren, it shall after receipt of the above-described notice from the
Company, so notify the Company in writing, and in such notice shall inform the Company of the number of Registrable Securities Renren wishes to include in
such registration statement. If Renren decides not to include all of its Registrable Securities in any registration statement thereafter filed by the Company,
Renren shall nevertheless continue to have the right to include any Registrable Securities in any subsequent registration statement or registration statements as
may be filed by the Company with respect to offerings of its securities, all upon the terms and conditions set forth herein.

 
(b)       Underwriting. If a registration under which the Company gives notice under this Section 3.4 is for an underwritten offering, then the

Company shall so advise Renren. In such event, the right of Renren’s Registrable Securities to be included in a registration pursuant to this Section 3.4 shall
be conditioned upon Renren’s participation in such underwriting and the inclusion of Renren’s Registrable Securities in the underwriting to the extent
provided herein. If Renren proposes to distribute its Registrable Securities through such underwriting, Renren shall enter into an underwriting agreement in
customary form with the managing underwriter or underwriters selected by the Company for such underwriting. Notwithstanding any other provision of this
Agreement, if the managing underwriter(s) determine(s) in good faith that marketing factors require a limitation of the number of shares to be underwritten,
then the managing underwriter(s) may exclude shares from the registration and the underwriting, and the number of shares that may be included in the
registration and the underwriting shall be allocated, first to the Company, and second, to each of the Shareholders requesting inclusion of their Registrable
Securities in such registration statement on a pro rata basis based on the total number of Registrable Securities then held by each such Shareholder; provided,
however, that the right of the underwriter(s) to exclude shares (including Registrable Securities) from the registration and underwriting as described above
shall be restricted so that (i) the number of Registrable Securities included in any such registration is not reduced below thirty percent (30%) of the aggregate
number of Registrable Securities for which inclusion has been requested, even if this will cause the Company to reduce the number of shares it wishes to
offer; and (ii) all shares that are not Registrable Securities and are held by any other Person, including, without limitation, any Person who is an employee,
officer or director of any of the Group Companies shall first be excluded from such registration and underwriting before any Registrable Securities are so
excluded. If Renren disapproves of the terms of any such underwriting, Renren may elect to withdraw therefrom by written notice to the Company and the
underwriter(s), delivered at least ten (10) Business Days prior to the effective date of the registration statement. Any Registrable Securities excluded or
withdrawn from such underwriting shall be excluded and withdrawn from the registration. Renren and all corporations that are Affiliates of Renren shall be
deemed to be a single Shareholder, and any pro rata reduction with respect to Renren shall be based upon the aggregate amount of shares carrying registration
rights owned by all entities and individuals included in such “Shareholder”, as defined in this sentence.
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(i)       If the registration is being undertaken on behalf of the Company, first to the Company, and second, to each of the
Shareholders requesting inclusion of their securities pursuant to piggyback registration rights (including those pursuant to this Agreement) in such registration
statement on a pro rata basis based on the total number of securities then held by each such Shareholder. If Renren disapproves of the terms of any such
underwriting, Renren may elect to withdraw therefrom by written notice to the Company and the underwriter(s), delivered at least ten (10) Business Days
prior to the effective date of the registration statement. Any Registrable Securities excluded or withdrawn from such underwriting shall be excluded and
withdrawn from the registration. Renren and all corporations that are Affiliates of Renren shall be deemed to be a single Shareholder, and any pro rata
reduction with respect to Renren shall be based upon the aggregate amount of shares carrying registration rights owned by all entities and individuals included
in such “Shareholder”, as defined in this sentence.

 
(ii)       If the registration is being undertaken on behalf of securityholders (not including Renren) making a written demand for

registration pursuant to demand registration rights, first to such shareholders making a written demand for registration, and second, to each of the shareholders
requesting inclusion of their securities pursuant to piggyback registration rights (including Renren, pursuant to this Agreement) in such registration statement
on a pro rata basis based on the total number of securities then held by each such shareholder. If Renren disapproves of the terms of any such underwriting,
Renren may elect to withdraw therefrom by written notice to the Company and the underwriter(s), delivered at least ten (10) Business Days prior to the
effective date of the registration statement. Any Registrable Securities excluded or withdrawn from such underwriting shall be excluded and withdrawn from
the registration. Renren and all corporations that are Affiliates of Renren shall be deemed to be a single Shareholder, and any pro rata reduction with respect
to Renren shall be based upon the aggregate amount of shares carrying registration rights owned by all entities and individuals included in such
“Shareholder”, as defined in this sentence.

 
(c)       Expenses. The Company shall pay all Registration Expenses incurred in connection with each registration under this Section 3.4. If

Renren participates in a registration pursuant to this Section 3.4, Renren shall bear its proportionate share (based upon the total number of shares sold in such
registration other than for the account of the Company) of all Selling Expenses incurred in connection with such registration of securities on behalf of
Shareholders.

 
(d)      Not a Demand Registration. Registration pursuant to this Section 3.4 shall not be deemed to be a demand registration as described in

Section 3.3 above. Except as otherwise provided herein, there shall be no limit on the number of times Renren may request registration of Registrable
Securities under this Section 3.4.
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Section 3.5        Form S-3/F-3 Registration.
 

(a)       The Company shall use its best efforts to qualify for registration on Form S-3/F-3 or any comparable or successor form as early as
possible and use best efforts to maintain such qualification thereafter. If the Company is qualified to use Form S-3/F-3, Renren shall have a right to request at
such time from time to time (such request shall be in writing) that the Company effect a registration on either Form S-3/F-3 and any related qualification or
compliance with respect to all or a part of the Registrable Securities owned by Renren, and upon receipt of each such request, the Company will:

 
(i)       Registration. As soon as practicable, effect such registration and all such qualifications and compliances as may be so

requested and as would permit or facilitate the sale and distribution of all or such portion of Renren’s Registrable Securities as are specified in such request;
provided, however, that the Company shall not be obligated to effect any such registration, qualification or compliance pursuant to this Section 3.5:

 
(1) if Form S-3/F-3 becomes unavailable for such offering by Renren;

 
(2) if Renren, together with the holders of any other securities of the Company entitled to inclusion in such registration, propose to sell

Registrable Securities and such other securities (if any) at an aggregate price to the public of less than US$1,000,000; or
 

(3) if the Company has effected a registration pursuant to this Section 3.5 during the preceding six (6) month period.
 

(b)       Expenses. The Company shall pay all Registration Expenses incurred in connection with each registration requested pursuant to this
Section 3.5. Renren shall bear such its proportionate share (based upon the total number of shares sold in such registration other than for the account of the
Company) of all Selling Expenses incurred in connection with such registration of securities.

 
(c)       Maximum Frequency. Except as otherwise provided herein, Renren may request registration of Registrable Securities three (3) times

under this Section 3.5.
 
(d)       Deferral. Notwithstanding the foregoing, if the Company shall furnish to Renren a certificate signed by the CEO of the Company

stating that in the good faith judgment of the Board, it would be materially detrimental to the Company and its shareholders for such Form S-3/F-3
registration statement to be filed, then the Company shall have the right to defer such filing for a period of not more than ninety (90) days after receipt of the
request of Renren; provided, however, that the Company may not utilize this right more than once in any twelve (12) month period; provided, further that
during such ninety (90) day period, the Company shall not file any registration statement pertaining to the public offering of any securities of the Company.

 
(e)       Not Demand Registration. Form S-3/F-3 registrations shall not be deemed to be demand registrations as described in Section 3.3

above.
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(f)       Underwriting. If the requested registration under this Section 3.5 is for an underwritten offering, the provisions of Section 3.3(b)

shall apply.
 

Section 3.6        Obligations of the Company.
 

Whenever required to effect the registration of any Registrable Securities under this Agreement, the Company shall keep Renren advised in writing
as to the initiation of such registration and as to the completion thereof, and shall, at its expense and as expeditiously and as reasonably possible:

 
(a)       Registration Statement. Prepare and file with the Commission a registration statement with respect to such Registrable Securities and

use its best efforts to cause such registration statement to become effective, and keep any such registration statement effective for a period of one hundred and
twenty (120) days or until Renren has completed the distribution described in the registration statement relating thereto, whichever occurs first.

 
(b)       Amendments and Supplements. Prepare and file with the Commission such amendments and supplements to such registration

statement and the prospectus used in connection with such registration statement as may be necessary to comply with the provisions of the Securities Act or
other applicable securities laws with respect to the disposition of all securities covered by such registration statement.

 
(c)       Registration Statements and Prospectuses. Furnish to Renren such number of copies of registration statements and prospectuses,

including a preliminary prospectus, in conformity with the requirements of the Securities Act or other applicable securities laws, and such other documents as
it may reasonably request in order to facilitate the disposition of the Registrable Securities owned by it that are included in such registration.

 
(d)      Blue Sky. Use its best efforts to register and qualify the securities covered by such registration statement under such other securities

or blue sky laws of such jurisdictions as shall be reasonably requested by Renren, provided that the Company shall not be required in connection therewith or
as a condition thereto to qualify to do business or to file a general consent to service of process in any such states or jurisdictions.

 
(e)       Deposit Agreement. If the registration relates to an offering of depositary shares or other securities representing Ordinary Shares

deposited pursuant to a deposit agreement or similar facility, cause the depositary under such agreement or facility to accept for deposit under such agreement
or facility all Registrable Securities requested by Renren to be included in such registration in accordance with this Section 3.

 
(f)       Underwriting. In the event of any underwritten public offering, enter into and perform its obligations under an underwriting

agreement in usual and customary form, with the managing underwriter(s) of such offering. Renren shall also enter into and perform its obligations under
such an agreement.

 
(g)       Notification. Notify Renren at any time when a prospectus relating to its Registrable Securities is required to be delivered under the

Securities Act or other applicable securities laws of the happening of any event as a result of which the prospectus included in such registration statement, as
then in effect, includes an untrue statement of a material fact or omits to state a material fact required to be stated therein or necessary to make the statements
therein not misleading in the light of the circumstances then existing.
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(h)       Opinion and Comfort Letter. Furnish, at the request of Renren, on the date that such Registrable Securities are delivered to the

underwriter(s) for sale, if such securities are being sold through underwriters, or, if such securities are not being sold through underwriters, on the date that the
registration statement with respect to such securities becomes effective, (i) an opinion, dated as of such date, of the counsel representing the Company for the
purpose of such registration, in form and substance as is customarily given to underwriters in an underwritten public offering and reasonably satisfactory to
Renren, addressed to the underwriters, if any, and to Renren and (ii) a “comfort” letter dated as of such date, from the independent certified public accountants
of the Company, in form and substance as is customarily given by independent certified public accountants to underwriters in an underwritten public offering
and reasonably satisfactory to Renren, addressed to the underwriters, if any, and Renren.

 
(i)        Listing on Securities Exchange(s). Cause all such Registrable Securities registered pursuant hereto to be listed on the Nasdaq, or

such other internationally recognized exchange, for long as the Company’s securities are listed on such exchange.
 

If the Company fails to perform any of the Company’s obligations set forth above in this Section 3.6 relating to a demand registration made pursuant
to Section 3.3, such registration shall not constitute the use of a demand registration under Section 3.3.

 
Section 3.7        Furnish Information.
 

It shall be a condition precedent to the obligations of the Company to take any action pursuant to Sections 2.3, 2.4 or 2.5 with respect to the
Registrable Securities of Renren, that Renren shall furnish to the Company such information regarding itself, the Registrable Securities held by it and the
intended method of disposition of such securities as shall be reasonably requested in writing by the Company to timely effect the registration of its
Registrable Securities.

 
Section 3.8        Indemnification.
 

The following indemnification provisions shall apply in the event any Registrable Securities are included in a registration statement under Sections
2.3, 2.4 or 2.5:

 
(a)       By the Company. To the extent permitted by law, the Company will indemnify and hold harmless Renren, its partners, officers,

directors, employees, trustees, legal counsel and any underwriter (as determined in the Securities Act) for Renren and each Person, if any, who controls
Renren or underwriter within the meaning of Section 15 of the Securities Act against any expenses, losses, claims, damages, or liabilities (joint or several) (or
actions in respect thereof) to which they may become subject under the Securities Act, the Exchange Act or other applicable law, insofar as such expenses,
losses, claims, damages, or liabilities (or actions in respect thereof) arise out of or are based upon any of the following statements, omissions or violations
(each a “Violation”):
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(i)       any untrue statement or alleged untrue statement of a material fact contained in any registration statement, offering circular,
preliminary prospectus, final prospectus or other document, or any amendments or supplements thereto;

 
(ii)       the omission or alleged omission to state therein a material fact required to be stated therein, or necessary to make the

statements therein, in light of the circumstances in which they were made, not misleading; or
 
(iii)       any violation or alleged violation of the Securities Act, the Exchange Act, any federal or state or foreign securities law or

any rule or regulation promulgated under the Securities Act, the Exchange Act or other applicable securities law in connection with the offering covered by
such registration statement; and the Company will reimburse Renren, its partners, officers, directors, employees, legal counsel, underwriters or controlling
Person for any legal or other expenses reasonably incurred by them, as incurred, in connection with investigating or defending any such loss, claim, damage,
liability or action; provided, however, that the indemnity agreement contained in this Section 3.8(a) shall not apply to amounts paid in settlement of any such
loss, claim, damage, liability or action if such settlement is effected without the consent of the Company (which consent shall not be unreasonably withheld),
nor shall the Company be liable in any such case for any such loss, claim, damage, liability or action to the extent that it arises out of or is based upon a
Violation which occurs in reliance upon and in conformity with written information furnished expressly for use in connection with such registration by
Renren, underwriter or controlling Person of Renren.

 
(b)      By Renren. To the extent permitted by law, Renren will indemnify and hold harmless the Company, each of its directors, each of its

officers who have signed the registration statement, each Person, if any, who controls the Company within the meaning of Section 15 of the Securities Act,
any underwriter (as determined in the Securities Act) and any other Shareholder selling securities under such registration statement or any of such other
Shareholder’s partners, directors, officers, employees, trustees, legal counsel and any underwriter (as determined in the Securities Act) for such Shareholder
and each Person, if any, who controls such Shareholder within the meaning of Section 15 of the Securities Act, against any expenses, losses, claims, damages
or liabilities (joint or several) (or actions in respect thereof) to which the Company or any such director, officer, employee, trustee, legal counsel, controlling
Person, underwriter or other such Shareholder, partner or director, officer, employee or controlling Person of such other Shareholder may become subject
under the Securities Act, the Exchange Act or other applicable law, insofar as such expenses, losses, claims, damages or liabilities (or actions in respect
thereto) arise out of or are based upon any Violation, in each case to the extent (and only to the extent) that such Violation occurs in reliance upon and in
conformity with written information furnished by Renren expressly for use in connection with such registration; and Renren will reimburse any legal or other
expenses reasonably incurred by the Company or any such director, officer, employee, controlling Person, underwriter or other Shareholder, partner, officer,
employee, director or controlling Person of such other Shareholder in connection with investigating or defending any such loss, claim, damage, liability or
action: provided, however, that the indemnity agreement contained in this Section 3.8(b) shall not apply to amounts paid in settlement of any such loss, claim,
damage, liability or action if such settlement is effected without the consent of Renren, which consent shall not be unreasonably withheld; and provided,
further that the total amounts payable in indemnity by Renren under this Section 3.8(b) plus any amount under Section 3.8(e) in respect of any Violation shall
not exceed the net proceeds received by Renren in the registered offering out of which such Violation arises.
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(c)       Notice. Promptly after receipt by an indemnified party under this Section 3.8 of notice of the commencement of any claim or action

(including any governmental action), such indemnified party will, if a claim in respect thereof is to be made against any indemnifying party under this Section
3.8, deliver to the indemnifying party a written notice of the commencement thereof (a “Claim Notice”) and the indemnifying party shall have the right to
participate in, and, to the extent the indemnifying party so desires, jointly with any other indemnifying party similarly noticed, to assume the defense thereof
with counsel mutually satisfactory to the parties; provided, however, that an indemnified party shall have the right to retain its own counsel, with the fees and
expenses to be paid by the indemnifying party, (i) during the period from the delivery of a Claim Notice until retention of counsel by the indemnifying party;
and (ii) if representation of such indemnified party by the counsel retained by the indemnifying party would be inappropriate due to actual or potential
conflict of interests between such indemnified party and any other party represented by such counsel in such proceeding. The failure to deliver written notice
to the indemnifying party within a reasonable time of the commencement of any such action shall relieve such indemnifying party of liability to the
indemnified party under this Section 3.8 to the extent the indemnifying party is prejudiced as a result thereof, but the omission so to deliver written notice to
the indemnifying party will not relieve it of any liability that it may have to any indemnified party otherwise than under this Section 3.8.

 
(d)      Defect Eliminated in Final Prospectus. The foregoing indemnity agreements of the Company and Renren are subject to the condition

that, insofar as they relate to any untrue statement, alleged untrue statement, omission or alleged omission made in a preliminary prospectus or free writing
prospectus on file with the Commission at the time the registration statement becomes effective, such indemnity agreement shall not inure to the benefit of
any Person if an amended prospectus is filed with the Commission and delivered pursuant to the Securities Act at or prior to the time of sale (including,
without limitation, a contract of sale, and as further contemplated by Rule 159 promulgated under the Securities Act) to the Person asserting the loss, liability,
claim or damage.

 
(e)       Contribution. In order to provide for just and equitable contribution to joint liability under the Securities Act in any case in which

either (i) Renren exercising rights under this Agreement, or any controlling Person of Renren, makes a claim for indemnification pursuant to this Section 3.8
but it is judicially determined (by the entry of a final judgment or decree by a court of competent jurisdiction and the expiration of time to appeal or the denial
of the last right of appeal) that such indemnification may not be enforced in such case notwithstanding the fact that this Section 3.8 provides for
indemnification in such case, or (ii) contribution under the Securities Act may be required on the part of Renren or any such controlling Person in
circumstances for which indemnification is provided under this Section 3.8; then, and in each such case, the Company and Renren will contribute to the
aggregate losses, claims, damages or liabilities to which they may be subject (after contribution from others) in such proportion so that Renren is responsible
for the portion represented by the percentage that the public offering price of its Registrable Securities offered by and sold under the registration statement
bears to the public offering price of all securities offered by and sold under such registration statement, and the Company and any other selling Shareholders
are responsible for the remaining portion; provided, however, that, in any such case: (A) Renren will not be required to contribute any amount in excess of the
public offering price of all such Registrable Securities offered and sold by Renren pursuant to such registration statement; and (B) no Person guilty of
fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) will be entitled to contribution from any Person who was not guilty of
such fraudulent misrepresentation.
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(f)       Survival. The obligations of the Company and Renren under this Section 3.8 shall survive until the fifth (5th) anniversary of the

completion of any offering of Registrable Securities pursuant to a registration statement, regardless of the expiration of any statutes of limitation or extensions
of such statutes.

 
Section 3.9        Rule 144 Reporting.
 

With a view to making available to Renren the benefits of certain rules and regulations of the Commission which may permit the sale of the
Restricted Securities to the public without registration, the Company agrees to use its best efforts to:

 
(a)       Make and keep public information available, as those terms are understood and defined in Rule 144 or any similar or analogous rule

promulgated under the Securities Act, at all times after the effective date of the first registration filed by the Company for an offering of its securities to the
general public;

 
(b)       File with the Commission, in a timely manner, all reports and other documents required of the Company under the Securities Act or

the Exchange Act, at all times after the effective date of the first registration under the Securities Act filed by the Company; and
 
(c)       So long as Renren owns any Restricted Securities, furnish to Renren forthwith upon request, (i) a written statement by the Company

as to its compliance with the reporting requirements of said Rule 144, and of the Exchange Act (at any time after it has become subject to such reporting
requirements), (ii) a copy of the most recent annual, interim, quarterly or other report of the Company, and (iii) such other reports and documents as Renren
may reasonably request in availing itself of any rule or regulation of the Commission allowing it to sell any such securities without registration.

 
Section 3.10      Termination of the Company’s Obligations.
 

Notwithstanding the foregoing, the Company shall have no obligations pursuant to Sections 2.3, 2.4 or 2.5 with respect to any Registrable Securities
proposed to be sold by Renren in a registered public offering if, in the opinion of counsel to the Company, all such Registrable Securities proposed to be sold
by Renren may then be sold under Rule 144 (i) in one three (3) month period without exceeding the volume limitations thereunder or (ii) without volume
limitations.
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Section 3.11      Re-Sale Rights.
 

The Company shall use its best efforts to assist Renren in the sale or disposition of its Registrable Securities, including the prompt delivery of
applicable instruction letters by the Company and legal opinions from the Company’s counsels in forms reasonably satisfactory to Renren’s counsel. In the
event the Company has depositary receipts listed or traded on any stock exchange or inter-dealer quotation system, the Company shall pay all costs and fees
related to such depositary facility, including conversion fees and maintenance fees for Registrable Securities held by Renren.

 
Section 3.12      Transfer of Registration Rights.
 

The rights to cause the Company to register securities granted to Renren under Sections 2.3, 2.4 or 2.5 may be assigned to a transferee or assignee in
connection with any transfer or assignment of Registrable Securities by Renren; provided that: (a) such transfer may otherwise be effected in accordance with
applicable securities laws, (b) the Company is given prompt notice of the transfer, (c) such assignee or transferee agrees to be bound by the terms of this
Agreement by executing and delivering a Deed of Adherence (in the same form and substance as set out in Schedule 1 hereto), and(d) such assignee or
transferee is (i) an Affiliate or affiliated fund (United States based or non-United States based) of Renren, (ii) a family member or trust for the benefit of any
shareholder of Renren, or (iii) a transferee of the Registrable Securities originally issued to Renren (as adjusted for Recapitalization) equal to at least at least
five percent (5%) of the total outstanding share capital of the Company (calculated on a fully-diluted basis.

 
ARTICLE IV

OTHER PROVISIONS
 

SECTION 4.1.     Lock-Up. Renren agrees that it will not, and Renren shall procure that its Affiliates will not, without the prior written
consent of the Board, (i) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option,
right or warrant for the sale of, lend or otherwise dispose of or transfer any of its Subject Shares or (ii) enter into any swap or any other agreement or any
transaction that transfers, in whole or in part, directly or indirectly, the economic consequence of ownership of any of its Subject Shares (each of the
foregoing in (i) and (ii) a “Disposition”) prior to the date that is 180 days following the date of this Agreement, provided, however, that nothing in this Section
4.1 shall apply to or restrict a Disposition by Renren in connection with a transaction in which (a) any person or group shall have acquired or entered into a
binding definitive agreement that has been approved by the Board (or any duly constituted committee thereof) to acquire (i) more than 50% of the voting
securities of the Company or (ii) assets of the Company and/or its Group Companies representing more than 50% of the consolidated earnings power of the
Company and its Group Companies, taken as a whole, or (b) any person shall have commenced a tender or exchange offer which, if consummated, would
result in such person’s acquisition of Beneficial Ownership of more than 50% of the voting securities of the Company, and in connection therewith, the
Company files with the Commission a Schedule 14D-9 with respect to such offer that does not either (i) recommend that the Company’s shareholders reject
such offer or (ii) advise the Company’s shareholders that the Board of Directors is considering its response to the offer, (c) Renren transfers its Subject Shares
to an Affiliate of Renren to any direct or indirect shareholder of Renren, or (d) any Dealer Partners or After Sale Partners (each as defined in the Exchange
Agreement) pursuant to their arrangements with Renren. If the Company commits a Material Exchange Agreement Breach, the provisions of this Section 4.1
shall terminate and not be binding upon Renren from such termination date.
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SECTION 4.2.     Transfers to Certain Shareholders. The Company acknowledges that, pursuant to the terms of the Exchange Agreement,
Renren has received and will hold certain Ordinary Shares subject to arrangements with Dealer Partners and After Sale Partners (each as defined in the
Exchange Agreement), which will require Renren to transfer certain Ordinary Shares to the Dealer Partners and After Sale Partners. The Company further
commits to the obligations contained in Section 3.9 hereof with respect to the facilitation of resales of Ordinary Shares by the Dealer Partners and After Sale
Partners, and to take commercially reasonable efforts to make such notations and instructions on its books and records and/or with the registrar of the
Ordinary Shares to reflect such transfers.

 
ARTICLE V

GENERAL PROVISIONS
 

Section 5.1        Confidentiality. Each party hereto hereby agrees that it will, and will cause its respective Affiliates and its and their
respective representatives to, hold in strict confidence any non-public records, books, contracts, instruments, computer data and other data and information
concerning the other parties hereto, whether in written, verbal, graphic, electronic or any other form provided by any party hereto (except to the extent that
such information has been (a) previously known by such party on a non-confidential basis from a source other than the other parties hereto or its
representatives, provided that, to such party’s knowledge, such source is not prohibited from disclosing such information to such party or its representatives
by a contractual, legal or fiduciary obligation to the other parties hereto or its representatives, (b) in the public domain through no breach of this Agreement
by such party, (c) independently developed by such party or on its behalf, or (d) later lawfully acquired from other sources) (the “Confidential
Information”). In the event that a party hereto is requested or required by law, governmental authority, rules of stock exchanges, or other applicable judicial
or governmental order to disclose any Confidential Information concerning any of the other parties hereto, such party shall, to the extent legally permissible,
notify the other party prior to making any such disclosure by providing the other party with the text of the disclosure requirement and draft disclosure at least
24 hours prior to making any such disclosure, and, if requested by another party, assist such other party to limit or minimize such disclosure.

 
Section 5.2        Termination. Unless expressly provided otherwise herein, in addition to the other termination provisions in this Agreement,

this Agreement shall terminate, and have no further force and effect, upon the earliest of: (a) a written agreement to that effect, signed by all parties hereto,
and (b) the date following the Closing on which Renren (together with its Affiliates and Permitted Transferees) no longer holds any Ordinary Shares of the
Company; provided that, notwithstanding the foregoing, Article II shall survive (including with respect to any transferee or assignee of Renren’s Registrable
Securities to whom the rights and obligations of Renren under Article II were assigned in accordance with this Agreement) any termination of this Agreement
until the specific provisions thereof terminate in accordance with their express terms.
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Section 5.3        Notices. All notices, requests and other communications to any party hereunder shall be in writing (including facsimile

transmission and electronic mail transmission (“Email”), so long as a receipt of such Email is requested and received) and shall be given:
 

If to the Company:
 

CM Seven Star Acquisition Corporation 
Address:           Suite 1306, 13/F. AIA Central, 1 Connaught Road, Central, Hong Kong SAR
Attention:         Sing Wang, Anthony Ho and Adrian Cheung
 

If to Renren:
 

Renren Inc. 
Address:           5/F, North Wing, 18 Jiuxianqiao Middle Road, Chaoyang District, Beijing 100016, People’s Republic of China
Email:                james.liu@renren-inc.com
Tel:                    +86 (10) 8448-1818
Attention:        James Jian Liu
 

with a copy to:
 

Skadden, Arps, Slate, Meagher & Flom 
Address:          42/F, Edinburgh Tower, The Landmark, 15 Queen’s Road Central Hong Kong SAR
Email:                 kenneth.chase@skadden.com
Tel:                    +852 3740 4700
Attention:         Kenneth W. Chase
 
A party may change or supplement the addresses given above, or designate additional addresses, for the purposes of this Section 5.3 by giving the

other parties written notice of the new address in the manner set forth above.
 

Section 5.4        Entire Agreement. This Agreement and the other Transaction Documents, together with all the schedules and exhibits
hereto and thereto and the certificates and other written instruments delivered in connection therewith from time to time on and following the date hereof,
constitute and contain the entire agreement and understanding of the parties with respect to the subject matter hereof and thereof, and supersedes any and all
prior negotiations, correspondence, agreements, understandings, duties or obligations between the parties respecting the subject matter hereof and thereof.
Each party expressly represents and warrants that it is not relying on any oral or written representations, warranties, covenants or agreements outside of this
Agreement and the other Transaction Documents.

 
Section 5.5        Governing Law. This Agreement shall be governed by and construed in accordance with the law of Hong Kong SAR,

without regard to conflict of law principles.
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Section 5.6        Dispute Resolution. Any dispute arising out of or in connection with this Agreement, including any question regarding its

existence, validity or termination and the Parties’ rights and obligations hereunder (each, a “Dispute”) shall be referred to and finally resolved by arbitration
(the “Arbitration”) in the following manner:

 
(a)       The Arbitration shall be administered by the Hong Kong International Arbitration Centre (“HKIAC”);
 
(b)       The Arbitration shall be procedurally governed by the HKIAC Administered Arbitration Rules as in force at the date on which the

claimant party notifies the respondent party in writing (such notice, a “Notice of Arbitration”) of its intent to pursue Arbitration, which are deemed to be
incorporated by reference and may be amended by this Section 5.6;

 
(c)       The seat and venue of the Arbitration shall be Hong Kong and the language of the Arbitration shall be English;
 
(d)       A Dispute subject to Arbitration shall be determined by a panel of three (3) arbitrators (the “Tribunal”). One (1) arbitrator shall be

nominated by the claimant party (and to the extent that there is more than one (1) claimant party, by mutual agreement among the claimant parties) and one
(1) arbitrator shall be nominated by the respondent party (and to the extent that there is more than one (1) respondent party, by mutual agreement among the
respondent parties). The third arbitrator shall be jointly nominated by the claimant party’s and respondent party’s respectively nominated arbitrators and shall
act as the presiding arbitrator. If the claimant party or the respondent party fails to nominate its arbitrator within thirty (30) days from the date of receipt of the
Notice of Arbitration by the respondent party or the claimant and respondent parties’ nominated arbitrators fail to jointly nominate the presiding arbitrator
within thirty (30) days of the nomination of the respondent-nominated arbitrator, either party to the Dispute may request the Chairperson of the HKIAC to
appoint such arbitrator; and

 
(e)       The parties agree that all documents and evidence submitted in the Arbitration (including any statements of case and any interim or

final award, as well as the fact that an arbitral award has been made) shall remain confidential both during and after any final award that is rendered unless the
parties otherwise agree in writing. The arbitral award is final and binding upon the parties to the Arbitration.

 
Section 5.7        Severability. If any provision of this Agreement is found to be invalid or unenforceable, then such provision shall be

construed, to the extent feasible, so as to render the provision enforceable and to provide for the consummation of the transactions contemplated hereby on
substantially the same terms as originally set forth herein, and if no feasible interpretation would save such provision, it shall be severed from the remainder
of this Agreement, which shall remain in full force and effect unless the severed provision is essential to the rights or benefits intended by the parties. In such
event, the parties shall use commercially reasonable efforts to negotiate, in good faith, a substitute, valid and enforceable provision or agreement, which most
nearly effects the parties’ intent in entering into this Agreement.
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Section 5.8        Assignments and Transfers; No Third Party Beneficiaries. Except as otherwise provided herein, this Agreement and the

rights and obligations of the parties hereto hereunder shall inure to the benefit of, and be binding upon, their respective successors and permitted assigns (and
shall inure to the benefit of and be enforceable by any transferee of equity securities held by Renren but only to the extent of such transfer), but shall not
otherwise be for the benefit of any third party. Subject to Section 5.2 hereof, (a) the rights of Renren under this Agreement are assignable in connection with
the transfer of any Ordinary Shares held by Renren but only to the extent of such transfer, and (b) the rights of Renren hereunder (including without limitation
its rights under Article III of this Agreement) are assignable in the connection with the transfer of any Ordinary Shares held by Renren to any of its Affiliates
(in each case subject to applicable securities laws and other laws), provided, however, that in either case (y) no party may be assigned any of the foregoing
rights unless the Company is given written notice by the assigning party stating the name and address of the assignee and identifying the securities of the
Company as to which the rights in question are being assigned; and (z) any such transferee shall execute and deliver to the Company and Renren a Deed of
Adherence (in the same form and substance as set out in Schedule 1 hereto), subject to the terms and conditions hereof. This Agreement and the rights and
obligations of any party hereunder shall not otherwise be assigned without the mutual written consent of the other parties hereto,

 
Section 5.9        Construction. Each of the parties has participated in the drafting and negotiation of this Agreement. If an ambiguity or

question of intent or interpretation arises, this Agreement must be construed as if it is drafted by all the parties and no presumption or burden of proof shall
arise favoring or disfavoring any party by virtue of authorship of any of the provisions of this Agreement.

 
Section 5.10      Counterparts. This Agreement may be executed in two or more identical counterparts, all of which shall be considered one

and the same agreement and shall become effective when counterparts have been signed by each party and delivered to the other parties. A facsimile or
“PDF” signature shall be considered due execution and shall be binding upon the signatory thereto with the same force and effect as if the signature were an
original.

 
Section 5.11      Aggregation of Shares. All Securities held or acquired by Renren and/or its Affiliates and Permitted Transferees shall be

aggregated together for the purpose of determining the availability of any rights of Renren under this Agreement.
 
Section 5.12      Conflict with Articles or Other Agreements. In the event of any conflict or inconsistency between the provisions of this

Agreement and the provisions of the Articles, the parties shall, notwithstanding the conflict or inconsistency, act so as to effect the intent of this Agreement to
the greatest extent possible under the circumstances. The Company agrees that in the event that any holder of Ordinary Shares is, after the date of this
Agreement, granted any registration rights that are more favorable to such other holder than those rights provided to Renren pursuant to Article II hereof,
Renren shall be promptly notified in writing of such modification to the rights and the Company shall amend this Agreement to grant Renren the same rights
from the date that those rights are provided to such other holder.
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Section 5.13      Specific Performance. The parties hereto acknowledge and agree irreparable harm may occur for which money damages

would not be an adequate remedy in the event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were
otherwise breached. It is accordingly agreed that, in addition to any other remedies at law or in equity, the parties to this Agreement shall be entitled to
injunction to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement without posting any bond or other
undertaking.

 
Section 5.14      Amendment; Waiver. This Agreement may be amended, modified or supplemented only by a written instrument duly

executed by all the parties hereto. The observance of any provision in this Agreement may be waived (either generally or in a particular instance and either
retroactively or prospectively) only by the written consent of the party against whom such waiver is to be effective. Any amendment or waiver effected in
accordance with this Section 5.14 shall be binding upon the parties hereof and their respective assigns. It is agreed that no delay or omission to exercise any
right, power or remedy accruing to any party, upon any breach, default or noncompliance by another party under this Agreement, shall impair any such right,
power or remedy, nor shall it be construed to be a waiver of any such breach, default or noncompliance, or any acquiescence therein, or of or in any similar
breach, default or noncompliance thereafter occurring.

 
Section 5.15      Public Announcements. Without limiting any other provision of this Agreement, the parties hereto, to the extent permitted

by applicable law, will consult with each other before issuance, and provide each other the opportunity to review, comment upon and agree on any press
release or public statement with respect to this Agreement, the other Transaction Documents and the transactions contemplated hereby and thereby and the
ongoing business relationship among the parties. The parties hereto will not issue any such press release or make any such public statement without the prior
written consent of the other party, except as may be required by law or any listing agreement with or requirement of the Nasdaq, the NYSE or any other
applicable securities exchange, provided that the disclosing party shall, to the extent permitted by applicable law or any listing agreement with or requirement
of the Nasdaq, the NYSE or any other applicable securities exchange, and if reasonably practicable, inform the other parties about the disclosure to be made
pursuant to such requirements prior to the disclosure.

 
[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties have caused their respective duly authorized representatives to execute this Agreement as of the date and
year first above written.

 
 CM SEVEN STAR ACQUISITION CORPORATION
   
 By:  
 Name:
 Title:
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IN WITNESS WHEREOF, the parties have caused their respective duly authorized representatives to execute this Agreement as of the date and

year first above written.
 

SHAREHOLDER VALUE FUND
  
 By:  
 Name:
 Title:
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IN WITNESS WHEREOF, the parties have caused their respective duly authorized representatives to execute this Agreement as of the date and

year first above written.
  
 RENREN INC.
  
 By:  
 Name:
 Title:
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Schedule 1
FORM OF DEED OF ADHERENCE

 
THIS DEED is made the day of 20[ ] by [ ] of [ ] (the “Permitted Transferee”) and is supplemental to the Investor Rights Agreement dated [ ], 2019 made
between CM Seven Star Acquisition Corporation (the “Company”), Shareholder Value Fund and Renren Inc. (such agreement as amended, restated or
supplemented from time to time, the “Investor Rights Agreement”).
 
WITNESSETH as follows:
 
The [Permitted Transferee] confirms that it has been provided with a copy of the Investor Rights Agreement and all amendments, restatements and
supplements thereto and hereby covenants with each of the parties to the Investor Rights Agreement from time to time to observe, perform and be bound by
all the terms and conditions of the Investor Rights Agreement which are capable of applying to the Permitted Transferee to the intent and effect that the
Permitted Transferee shall be deemed as and with effect from the date hereof to be a party to the Investor Rights Agreement and to be subject to the
obligations thereof.
 
The address and facsimile number at which notices are to be served on the Permitted Transferee under the Investor Rights Agreement and the person for
whose attention notices are to be addressed are as follows:
 
[to insert contact details]
 
Words and expressions defined in the Investor Rights Agreement shall have the same meaning in this Deed. This Deed shall be governed by and construed in
accordance with the laws of the State of New York.
 
This Deed shall take effect as a deed poll for the benefit of the Company, Renren Inc. and any other parties to the Investor Rights Agreement.
 
IN WITNESS whereof the Permitted Transferee has executed this Deed the day and year first above written.
 
THE COMMON SEAL of [ ].
 
was hereunto affixed        )
 
in the presence of:           ) 
  
(Director)  
  
(Director/Secretary)  
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This Master Transaction Agreement is dated as of April 30, 2019, by and among Renren Inc., an exempted company with limited liability

incorporated under the laws of the Cayman Islands (“Renren”), CM Seven Star Acquisition Corporation, an exempted company with limited liability
incorporated under the laws of the Cayman Islands (“CM Seven Star”), and Kaixin Auto Group, an exempted company with limited liability incorporated
under the laws of the Cayman Islands (“Kaixin”) (each of Renren, CM Seven Star and Kaixin a “Party” and, together, the “Parties”).

 
Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to such terms in ARTICLE 1 hereof.
 

R E C I T A L S
 

WHEREAS, as of the date hereof, Renren owns 160,000,000 issued and outstanding Ordinary Shares of Kaixin, representing 100% of total
number of Ordinary Shares of Kaixin on an as-converted basis;

 
WHEREAS, Kaixin 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 “Kaixin Business”);

 
WHEREAS, prior to the date hereof, all of the then existing assets and liabilities in connection with the Kaixin Business have already been

transferred to or assumed by the Kaixin Group;
 
WHEREAS, Renren and Kaixin have entered into a share exchange agreement (the “Exchange Agreement”) with CM Seven Star, dated as

of November 2, 2018; and
 
WHEREAS, pursuant to the Exchange Agreement, Renren is to obtain 47,784,300 ordinary shares of CM Seven Star, par value US$0.0001

per share, subject to the terms and conditions thereof;
 
WHEREAS, the Parties intend in this Agreement to set forth and memorialize the principal arrangements between Renren and Kaixin

regarding the relationship of the Parties following the closing of the transactions contemplated by the Exchange Agreement (the “Closing,” and the date
thereof the “Closing Date”);

 
NOW, THEREFORE, in consideration of the mutual agreements, covenants and provisions contained in this Agreement, the Parties,

intending to be legally bound, agree as follows:
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ARTICLE 1

DEFINITIONS
 

Section 1.1 Defined Terms. The following capitalized terms have the meanings given to them in this Section 1.1:
 
“Action” means any demand, action, suit, countersuit, claim, counterclaim, arbitration, inquiry, proceeding or investigation by or before any

Governmental Authority or any arbitration or mediation tribunal.
 
“Affiliate” of any Person means a Person that controls, is controlled by, or is under common control with such Person; provided that, under

this Agreement, “Affiliate” of any member of Renren Group excludes members of Kaixin Group, and “Affiliate” of any member of Kaixin Group excludes
members of Renren Group. As used herein, “control” means the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of such entity, whether through ownership of voting securities or other interests, by contract or otherwise.

 
“Agreement” means this Master Transaction Agreement, together with the Schedules and Exhibits hereto, as the same may be amended

from time to time in accordance with the provisions hereof.
 
“Closing Date” has the meaning set forth in the recitals to this Agreement.
 
“CM Seven Star” has the meaning set forth in the preamble to this Agreement.
 
“CM Seven Star Proxy Statement” means the proxy statement on Schedule 14A of CM Seven Star relating to the Exchange Agreement

and related transactions, filed with the Securities Exchange Commission on March 29, 2019.
 
“Confidential Business Information” has the meaning set forth in Section 3.7(a)(iii) of this Agreement.
 
“Confidential Information” has the meaning set forth in Section 3.7(a)(i) of this Agreement.
 
“Confidential Technical Information” has the meaning set forth in Section 3.7(a)(ii) of this Agreement.
 
“Contract” means any contract, agreement, lease, license, sales order, purchase order, instrument or other commitment that is binding on

any Person or any part of its property under applicable law.
 
“Control Ending Date” means the first date upon which members of the Renren Group no longer collectively control at least twenty

percent (20%) of the voting power of the then outstanding securities of CM Seven Star.
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“Direct Costs” has the meaning set forth in Section 3.11 of this Agreement.
 
“Dispute” has the meaning set forth in Section 5.1(a) of this Agreement.
 
“Dispute Resolution Commencement Date” has the meaning set forth in Section 5.1(a) of this Agreement.
 
“Employees Transferred to Kaixin” has the meaning set forth in Section 3.13.
 
“Employees Transferred to Renren” has the meaning set forth in Section 3.13.
 
“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.
 
“Exchange Agreement” has the meaning set forth in the recital to this Agreement.
 
“Existing Agreements” has the meaning set forth in Section 3.1(a).
 
“Governmental Authority” shall mean any national, state or local, foreign or international court, government, department, commission,

board, bureau, agency, official or other regulatory, administrative or governmental authority.
 
“Indemnifying Party” means any party which may be obligated to provide indemnification to an Indemnitee pursuant to Section 4.2 or

Section 4.3 hereof or any other section of this Agreement or any Inter-Company Agreement.
 
“Indemnitee” means any party which may be entitled to indemnification from an Indemnifying Party pursuant to ARTICLE 4 hereof or any

other section of this Agreement or any Inter-Company Agreement.
 
“Indirect Costs” has the meaning set forth in Section 3.11 of this Agreement.
 
“Information” means information, whether or not patentable or copyrightable, in written, oral, electronic or other tangible or intangible

forms, stored in any medium, including studies, reports, records, books, contracts, instruments, surveys, discoveries, ideas, concepts, know-how, techniques,
designs, specifications, drawings, blueprints, diagrams, models, prototypes, samples, flow charts, data, computer data, disks, diskettes, tapes, computer
programs or other software, marketing plans, customer names, communications by or to attorneys (including attorney-client privileged communications),
memos and other materials prepared by attorneys or under their direction (including attorney work product), and other technical, financial, employee or
business information or data.

 
“Inter-Company Agreements” means the Transitional Services Agreement and Non-Competition Agreement.
 
“Kaixin” has the meaning set forth in the preamble to this Agreement.
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“Kaixin’s/CM Seven Star’s Auditors” has the meaning set forth in Section 3.6(a)(i) of this Agreement.
 
“Kaixin Balance Sheet” means Kaixin’s unaudited consolidated balance sheet as of the end of the most recently completed fiscal quarter

prior to the Closing Date.
 
“Kaixin Business” has the meaning set forth in the recitals to this Agreement, as more completely described in the CM Seven Star Proxy

Statement.
 
“Kaixin Group” means Kaixin and its subsidiaries and VIEs.
 
“Kaixin Indemnitees” means any member of the Kaixin Group and each of their respective directors, officers and employees.
 
“Kaixin Liabilities” means (without duplication) the following Liabilities:
 

(i)        all Liabilities reflected in the Kaixin Balance Sheet;
 
(ii)       all Liabilities that should have been reflected in the Kaixin Balance Sheet but are not reflected in the Kaixin Balance Sheet

due to mistake or unintentional omission;
 
(iii)      all Liabilities, whether arising before, on or after the Closing Date, that relate to, arise or result from: (1) the operation of

the Kaixin Business or (2) the operation of any business conducted by the Kaixin Group at any time after the Closing Date; and
 
(iv)      Liabilities of the Kaixin Group under this Agreement or any of the Inter-Company Agreements.
 

“Liabilities” means all debts, liabilities, guarantees, assurances, commitments and obligations, whether fixed, contingent or absolute,
asserted or unasserted, matured or unmatured, liquidated or unliquidated, accrued or not accrued, known or unknown, due or to become due, whenever or
however arising (including, without limitation, whether arising out of any Contract or tort based on negligence or strict liability) and whether or not the same
would be required by U.S. GAAP to be reflected in financial statements or disclosed in the notes thereto.

 
“Loss” and “Losses” mean any and all damages, losses, deficiencies, Liabilities, obligations, penalties, judgments, settlements, claims,

payments, fines, interest, costs and expenses (including, without limitation, the costs and expenses of any and all Actions and demands, assessments,
judgments, settlements and compromises relating thereto and the reasonable costs and expenses of attorneys’, accountants’, consultants’ and other
professionals’ fees and expenses incurred in the investigation or defense thereof or the enforcement of rights hereunder), but excluding punitive damages
(other than punitive damages awarded to any third party against an indemnified party).

 
“Non-Competition Agreement” has the meaning set forth in Section 2.1 of this Agreement.
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“Ordinary Shares” means the ordinary shares of Kaixin, par value $0.0001 per share.
 
“Party” or “Parties” has the meaning set forth in the preamble of this Agreement.
 
“Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a

joint venture, an unincorporated organization or a governmental entity or any department, agency or political subdivision thereof.
 
“Premises Lease” has the meaning set forth in Section 4.13(a) of this Agreement.
 
“Privileged Information” has the meaning set forth in Section 3.8(a) of this Agreement.
 
“Privileges” has the meaning set forth in Section 3.8(a) of this Agreement.
 
“Renren” has the meaning set forth in the preamble to this Agreement.
 
“Renren’s Auditors” has the meaning set forth in Section 3.6(a)(i) of this Agreement.
 
“Renren Business” means any business that is conducted by the Renren Group and described in its periodic filings with the SEC, other

than the Kaixin Business.
 
“Renren Group” means Renren and its subsidiaries and VIEs, other than the Kaixin Group.
 
“Renren Indemnitees” means the Renren Group (excluding the Kaixin Group) and each of their respective directors, officers and

employees.
 
“Renren Liabilities” means (without duplication) the following Liabilities:
 

(i)        all Liabilities, whether arising before, on or after the Closing Date, that relate to, arise or result from the operation of the
Renren Business, other than Kaixin Liabilities; and

 
(ii)       Liabilities of the Renren Group under this Agreement or any of the Inter-Company Agreements.
 

“Rule 10A-3(b)(2)” means Rule 10A-3(b)(2) (or any successor rule to similar effect) promulgated under the Exchange Act.
 
“SEC” means the U.S. Securities and Exchange Commission.
 
“Third Party Claim” has the meaning set forth in Section 4.4(a) of this Agreement.
 
“Transitional Services Agreement” has the meaning set forth in Section 2.1 of this Agreement.
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“U.S. GAAP” means generally accepted accounting principles in the United States as in effect from time to time.
 
“VIE” of any Person means any entity that controls, is controlled by, or is under common control with such Person and is deemed to be a

variable interest entity consolidated with such Person for purposes of U.S. GAAP. As used herein, “control” means the possession, directly or indirectly, of
the power to direct or cause the direction of the management and policies of such entity, whether through ownership of voting securities or other interests, by
contract or otherwise.

 
ARTICLE 2

DOCUMENTS AND ITEMS DELIVERED PRIOR TO THE CLOSING DATE
 

Section 2.1 Documents to be delivered by Renren. Renren has delivered and its subsidiaries and VIEs have delivered, as appropriate, or
Renren will deliver, or will cause its subsidiaries and VIEs to deliver, as appropriate, prior to the Closing Date, to Kaixin and/or its subsidiaries and VIEs, as
appropriate: (a) a duly executed Transitional Services Agreement, substantially in the form attached to the Exchange Agreement as an exhibit, with such
changes, if any, to such form as may be agreed to by the Parties prior to such execution (the “Transitional Services Agreement”); (b) duly executed Non-
Competition Agreement, substantially in the form attached to the Exchange Agreement as an exhibit, with such changes, if any, to such form as may be
agreed to by the Parties prior to such execution (the “Non-Competition Agreement”); and (c) such other agreements, documents or instruments as the Parties
may agree are necessary or desirable in order to achieve the purposes hereof. For purposes of this Agreement, Kaixin Group will not be considered
subsidiaries or VIEs of Renren.

 
Section 2.2 Documents to be delivered by Kaixin. Kaixin has delivered and its subsidiaries and VIEs have delivered, as appropriate, or

Kaixin will deliver, or will cause its subsidiaries and VIEs to deliver, as appropriate, prior to the Closing Date, to Renren or its subsidiaries or VIEs, as
appropriate: (a) in each case where Kaixin or any of its subsidiaries or VIEs is a party to any agreement or instrument referred to in Section 2.1, a duly
executed counterpart of such agreement or instrument; and (b) such other agreements, documents or instruments as the Parties may agree are necessary or
desirable in order to achieve the purposes hereof.

 
ARTICLE 3

COVENANTS AND OTHER MATTERS
 

Section 3.1 Existing Contractual Arrangements.
 
(a)       Renren and Kaixin each hereby confirms that the Schedule 3.1(a) hereto exclusively contains a complete list of all material

agreements relating to guarantees of Kaixin Liabilities by the Renren Group between the Renren Group, on one hand, and the Kaixin Group, on the other
hand, or between the Renren Group on one hand, and a third party, on the other hand for the benefit of the Kaixin Group, material to the operations of the
Kaixin Business as currently conducted and which will be required to be maintained following the Closing Date to allow the Kaixin Business to continue in
all material respects as presently conducted (the “Existing Agreements”).
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(b)       Kaixin and Renren hereby agree to use commercially reasonable efforts to comply with and maintain in force the Existing

Agreements for the duration of their current effective terms. The Parties further agree to consult in good faith regarding the extension and renewal of the
Existing Agreements for such Existing Agreements which will terminate, lapse or expire in the period from the Closing Date until the fifth (5th) anniversary
thereof.

 
Section 3.2 Other Agreements and Instruments. Each of the Parties agrees to execute or cause to be executed by the appropriate parties and

deliver, as appropriate, such other agreements, instruments and other documents as may be necessary or desirable in order to effect the purposes of this
Agreement and the Inter-Company Agreements.

 
Section 3.3 Further Instruments
 
(a)       To the extent it has not been done prior to the date hereof, Renren will execute and deliver, and will cause its subsidiaries and VIEs

to execute and deliver, to Kaixin and/or its subsidiaries and VIEs, as the case may be, such instruments of transfer, conveyance, assignment, substitution and
confirmation, and will take such action as may be reasonably necessary or desirable in order to transfer, convey and assign to Kaixin and/or its subsidiaries
and VIEs and confirm Kaixin’s and/or its subsidiaries’ and VIEs’ title to all assets, rights, interests and other things of value used in or necessary for the
conduct and operation of the Kaixin Business on or prior to the Closing Date or to be transferred or licensed to Kaixin and/or its subsidiaries and VIEs
pursuant to this Agreement or any document referred to herein, to put Kaixin Group in actual possession and operating control thereof and to permit Kaixin
Group to exercise all rights with respect thereto (including, without limitation, rights under Contracts and other arrangements as to which the consent of any
third party to the transfer thereof have not previously been obtained) relating to the Kaixin Business; provided, however, that in the absence of such execution
and delivery by Renren and/or its subsidiaries and/or VIEs, such execution and delivery shall be deemed for all purposes to have occurred subject only to
Kaixin’s obligation to pay to Renren or its applicable subsidiary or VIE an amount equal to the book value thereof to the extent not previously so paid.

 
(b)       Renren will execute and deliver, and will cause its appropriate subsidiaries and VIEs to execute and deliver, to Kaixin and/or its

subsidiaries and VIEs, as the case may be, all instruments, assumptions, novations, undertakings, substitutions or other documents and take such other action
as may be reasonably necessary or desirable in order to have Renren and/or its subsidiaries and/or VIEs, as the case may be, fully and unconditionally assume
and discharge the Renren Liabilities; provided, however, that in the absence of such execution and delivery by Renren and/or such appropriate subsidiaries
and/or such appropriate VIEs, such execution and delivery shall be deemed for all purposes to have occurred.

 
(c)       Kaixin will, and will cause its appropriate subsidiaries and VIEs to, execute and deliver to Renren and its subsidiaries all

instruments, assumptions, novations, undertakings, substitutions or other documents and take such other action as may be reasonably necessary or desirable in
order to have Kaixin and/or its subsidiaries and/or VIEs, as the case may be, fully and unconditionally assume and discharge the Kaixin Liabilities; provided,
however, that in the absence of such execution and delivery by Kaixin and/or such appropriate subsidiaries and and/or such appropriate VIEs, such execution
and delivery shall be deemed for all purposes to have occurred.
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(d)       Except as hereinabove provided, neither Renren, Kaixin, nor their respective subsidiaries and VIEs shall be obligated, in connection

with the foregoing matters set forth in this Section, to expend money other than reasonable out-of-pocket expenses, attorneys’ fees and recording or similar
fees, unless reimbursed by the other relevant Party. Furthermore, each Party, at the request of the other Party hereto, shall execute and deliver such other
instruments and do and perform such other acts and things as may be necessary or desirable for effecting completely the consummation of the transactions
contemplated hereby.

 
Section 3.4 Agreement on Exchange of Information.
 
(a)       Generally. Each of the Parties agrees to provide, or cause to be provided, to the other Party, at any time, promptly after written

request therefor, all reports and other Information regularly provided by one Party to the other Party prior to the Closing Date and any Information in the
possession or under the control of such Party to the extent reasonably requested by the requesting Party (i) to comply with reporting, disclosure, filing or other
requirements imposed on the requesting Party (including under applicable securities laws) by a Governmental Authority having jurisdiction over the
requesting Party, (ii) for use in any other judicial, regulatory, administrative or other proceeding or in order to satisfy audit, accounting, claims, regulatory,
litigation or other similar requirements, or (iii) to comply with its obligations under this Agreement or any Inter-Company Agreement, and at any time after
the Closing Date to the extent such Information and cooperation are necessary to comply with such reporting, filing and disclosure obligations, for the
preparation of financial statements or completing an audit, and as reasonably necessary to conduct the ongoing businesses of Renren or Kaixin, as the case
may be. Each of the Parties agrees to make their respective personnel available to discuss the Information exchanged pursuant to this Section 3.4. In the event
that any Party determines that any such provision of Information or other actions contemplated by this Section 3.4 could be commercially detrimental, violate
any law or agreement, or waive any attorney-client privilege, the Parties shall take all commercially reasonable measures to permit the compliance with such
obligations in a manner that avoids any such harm or consequence.

 
(b)       Internal Accounting Controls; Financial Information. After the Closing Date, (i) each Party shall maintain in effect at its own cost

and expense adequate systems and controls for its business to the extent necessary to enable the other Party to satisfy its reporting, tax return, accounting,
audit and other obligations, and (ii) each Party shall provide, or cause to be provided, to the other Party and its subsidiaries and VIEs in such form as such
requesting Party shall request, at no charge to the requesting Party, all financial and other data and information as the requesting Party determines necessary or
advisable in order to prepare its financial statements and reports or filings with any Governmental Authority.

 
(c)       Ownership of Information. Any Information owned by a Party that is provided to a requesting Party pursuant to this Section 3.4 shall

be deemed to remain the property of the providing Party. Unless specifically set forth herein, nothing contained in this Agreement shall be construed as
granting or conferring rights of license or otherwise in any such Information.
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(d)       Record Retention. To facilitate the possible exchange of Information pursuant to this Section 3.4 and other provisions of this

Agreement, each Party agrees to use its commercially reasonable efforts for a period of five (5) years to retain all Information in its respective possession or
control substantially in accordance with its respective record retention policies and/or practices as in effect on the Closing Date, and for such longer period as
may be required by any Governmental Authority, any litigation matter, any applicable law or any Inter-Company Agreement. However, at any time after such
five-year period each Party may amend its respective record retention policies at such Party’s discretion; provided, however, that the amending Party must
give thirty (30) days prior written notice of such change in the policy to the other Party. No Party will destroy, or permit any of its subsidiaries or VIEs to
destroy, any Information that exists on the Closing Date (other than Information that is permitted to be destroyed under the current respective record retention
policies of each Party) and that falls under the categories listed in Section 3.4(a), without first notifying the other Party of the proposed destruction and giving
the other Party the opportunity to take possession or make copies of such Information prior to such destruction.

 
(e)       Limitation of Liability. Each Party will use its commercially reasonable efforts to ensure that Information provided to the other Party

hereunder is accurate and complete; provided, however, that no Party shall have any liability to the other Party if any Information exchanged or provided
pursuant to this Section 3.4 is found to be inaccurate, in the absence of gross negligence, bad faith, or willful misconduct by the Party providing the
Information. No Party shall have any liability to the other Party if any Information is destroyed or lost after the relevant Party has complied with the
provisions of Section 3.4(d).

 
(f)        Other Agreements Providing For Exchange of Information. The rights and obligations granted under this Section 3.4 are subject to

any specific limitations, qualifications or additional provisions on the sharing, exchange or confidential treatment of Information set forth in this Agreement
and any Inter-Company Agreement.

 
(g)       Production of Witnesses; Records; Cooperation. For a period of five (5) years after the Control Ending Date, and except in the case

of a legal or other proceeding by one Party against the other Party, each Party shall use its commercially reasonable efforts to make available to the other
Party, upon written request, the former, current and future directors, officers, employees, other personnel and agents of such Party as witnesses and any books,
records or other documents within its control or which it otherwise has the ability to make available, to the extent that any such individual (giving
consideration to business demands of such directors, officers, employees, other personnel and agents) or books, records or other documents may reasonably
be required in connection with any legal, administrative or other proceeding in which the requesting Party may from time to time be involved, regardless of
whether such legal, administrative or other proceeding is a matter with respect to which indemnification may be sought hereunder. The requesting Party shall
bear all costs and expenses in connection therewith.
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Section 3.5 Agreement on Share of Information and Data. To the extent permitted under applicable laws and regulations, each Party agrees

to share with the other Party and its Affiliates information and data that such Party acquires in the ordinary course of its business operation, including without
limited to user information and data relating to user activities, free of charge in the following manners:

 
(a)           each Party agrees to provide the other Party and its Affiliates with interfaces of its database or the data base operated by its

Affiliates such that the other Party and its Affiliates will have unlimited access to these databases;
 
(b)           each Party agrees to provide, or cause to be provided, to the other Party, at any time, promptly after written request therefor, all

information and data regularly provided by one Party to the other Party prior to the Closing Date and any information in the possession or under the control of
such Party to the extent reasonably requested by the requesting Party.

 
Section 3.6 Auditors and Audits; Financial Statements; Accounting Matters. Each Party agrees that:
 
(a)           Selection of Auditors.
 

(i)       Until the first Renren fiscal year end occurring after the Control Ending Date, CM Seven Star/Kaixin shall use its
commercially reasonable efforts to select the independent registered public accounting firm used by Renren (“Renren’s Auditors” and, for the
avoidance of doubt, should Renren at any time change the independent registered public accounting firm serving as its auditors, “Renren’s
Auditors” shall thereafter mean the new firm serving as Renren’s auditors) to serve as its auditors (“Kaixin’s/CM Seven Star’s Auditors”) for
purposes of providing an opinion on its consolidated financial statements; provided, however, that Kaixin’s/CM Seven Star’s Auditors may be
different from Renren’s Auditors if necessary to comply with applicable laws regarding auditor independence and qualifications (provided, however,
that Kaixin/CM Seven Star shall not take any actions, and shall use its commercially reasonable efforts to cause its directors, officers and employees
not to take any actions, that could reasonably be expected to require Kaixin/CM Seven Star to engage auditors other than Renren’s Auditors). After
the Closing Date, the foregoing shall not be construed so as to unlawfully limit any responsibility of the audit committee of Kaixin’s/CM Seven
Star’s board of directors, pursuant to SEC Rule 10A-3(b)(2) and rules of the NASDAQ Capital Market or the New York Stock Exchange, as
applicable, to appoint, compensate, retain and oversee the work of the registered public accounting firm Kaixin/CM Seven Star engages.

 
(ii)       Until the first Renren fiscal year end occurring after the Control Ending Date, Kaixin/CM Seven Star shall provide to

Renren as much prior notice as reasonably practical of any change in Kaixin’s/CM Seven Star’s Auditors for purposes of providing an opinion on its
consolidated financial statements.
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(b)           Date of Auditors’ Opinion and Quarterly Reviews. Until the first fiscal year end for Renren occurring after the Control Ending
Date, and thereafter to the extent necessary for the purpose of preparing financial statements or completing a financial statement audit, Kaixin/CM Seven Star
shall use its commercially reasonable efforts to enable Kaixin’s/CM Seven Star’s Auditors to complete their audit such that they will date their opinion on
Kaixin’s/CM Seven Star’s audited annual financial statements no later than the date that Renren’s Auditors date their opinion on Renren’s audited annual
financial statements, and to enable Renren to meet its timetable for the printing, filing and public dissemination of Renren’s annual financial statements. Until
the first fiscal year end for Renren occurring after the Control Ending Date, and thereafter to the extent necessary for the purpose of preparing financial
statements or completing a financial statement audit, Kaixin/CM Seven Star shall use its commercially reasonable efforts to enable Kaixin’s/CM Seven Star’s
Auditors to complete their annual audit and quarterly review procedures such that they will provide clearance on such Party’s annual and quarterly financial
statements no later than the date that Renren’s Auditors provide clearance on Renren’s annual and quarterly financial statements.

 
(c)           Annual and Quarterly Financial Statements. Until the Control Ending Date, Kaixin/CM Seven Star shall not change its fiscal year

and, until the first fiscal year end for Renren occurring after the Control Ending Date, and thereafter to the extent necessary for the purpose of preparing
financial statements or completing a financial statement audit, shall provide to Renren on a timely basis all Information that Renren reasonably requires to
meet its schedule for the preparation, printing, filing, and public dissemination of Renren’s annual and quarterly financial statements. Without limiting the
generality of the foregoing, Kaixin/CM Seven Star will provide all required financial Information with respect to Kaixin/CM Seven Star and its subsidiaries
and VIEs to Kaixin’s/CM Seven Star’s Auditors in a sufficient and reasonable time and in sufficient detail to permit Kaixin’s/CM Seven Star’s Auditors to
take all steps and perform all procedures necessary to provide sufficient assistance to Renren’s Auditors with respect to financial Information to be included
or contained in Renren’s annual and quarterly financial statements. Without limiting the generality of the foregoing, Kaixin/CM Seven Star shall provide to
Renren its audited annual consolidated financial statements within ninety (90) days after the close of each fiscal year, and its unaudited quarterly consolidated
financial statements within thirty (30) days after the end of each fiscal quarter. Similarly, Renren shall provide to Kaixin/CM Seven Star on a timely basis all
financial Information that Kaixin/CM Seven Star reasonably requires to meet its schedule for the preparation, printing, filing, and public dissemination of
Kaixin’s/CM Seven Star’s annual and quarterly financial statements. Without limiting the generality of the foregoing, Renren will provide all required
financial Information with respect to Renren Group to Renren’s Auditors in a sufficient and reasonable time and in sufficient detail to permit Renren’s
Auditors to take all steps and perform all procedures necessary to provide sufficient assistance to Kaixin’s/CM Seven Star’s Auditors with respect to
Information to be included or contained in Kaixin’s/CM Seven Star’s annual and quarterly financial statements.

 
(d)           Certifications and Attestations.
 

(i)       Until the first fiscal year end for Renren occurring after the Control Ending Date, and thereafter to the extent necessary for
the timely filing by Renren of annual and quarterly reports under the Exchange Act or in connection with any investigations of prior periods,
Kaixin/CM Seven Star shall cause its principal executive officer and principal financial officer to provide to Renren on a timely basis and as
reasonably requested by Renren (A) any certificates requested as support for the certifications and attestations required by Sections 302, 906 and 404
of the Sarbanes-Oxley Act of 2002 to be filed with such annual and quarterly reports, (B) any certificates or other written Information which such
principal executive officer or principal financial officer received as support for the certificates provided to Renren and (C) a reasonable opportunity
to discuss with such principal financial officer and other appropriate officers and employees of Kaixin/CM Seven Star any issues reasonably related
to the foregoing.
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(ii)       To the extent necessary for the timely filing by Kaixin/CM Seven Star of annual and quarterly reports under the Exchange

Act or in connection with any investigations of prior periods, Renren shall cause its appropriate officers and employees to provide to Kaixin/CM
Seven Star on a timely basis and as reasonably requested by such Party (A) any certificates requested as support for the certifications and attestations
required by Sections 302, 906 and 404 of the Sarbanes-Oxley Act of 2002 to be filed with such annual and quarterly reports, (B) any certificates or
other Information which such appropriate officers and employees received as support for the certificates provided to Kaixin/CM Seven Star and (C)
a reasonable opportunity to discuss with such appropriate officers and employees any issues reasonably related to the foregoing.

 
(e)           Compliance with Laws, Policies and Regulations. Until the Control Ending Date, Kaixin/CM Seven Star shall comply with all

financial accounting and reporting rules, policies and directives of Renren, to the extent such rules, policies and directives have been previously
communicated to Kaixin/CM Seven Star, and fulfill all timing and reporting requirements, applicable to Renren subsidiaries and VIEs that are consolidated
with Renren for financial statement purposes. Without limiting the foregoing, Kaixin/CM Seven Star shall comply with all financial accounting and reporting
rules and policies, and fulfill all timing and reporting requirements, under applicable federal securities laws and the rules of the NASDAQ Capital Market or
the New York Stock Exchange, as applicable. Kaixin/CM Seven Star shall not be deemed to be in breach of its obligations set forth in this provision to the
extent that it is unable to comply with such obligations as a result of the actions or inactions of Renren.

 
(f)           Identity of Personnel Performing the Annual Audit and Quarterly Reviews. Until the Control Ending Date, and thereafter to the

extent such information and cooperation is necessary for the preparation of financial statements or completing a financial statements audit, Kaixin/CM Seven
Star shall authorize Kaixin’s/CM Seven Star’s Auditors to make available to Renren’s Auditors both the personnel who performed or will perform the annual
audits and quarterly reviews of Kaixin/CM Seven Star and work papers related to the annual audits and quarterly reviews of Kaixin/CM Seven Star, in all
cases within a reasonable time prior to Kaixin’s/CM Seven Star’s Auditors’ opinion date, so that Renren’s Auditors are able to perform the procedures they
consider necessary to take responsibility for the work of Kaixin’s/CM Seven Star’s Auditors as it relates to Renren’s Auditors’ report on Renren’s financial
statements, all within sufficient time to enable Renren to meet its timetable for the printing, filing and public dissemination of Renren’s annual and quarterly
financial statements. Similarly, Renren shall authorize Renren’s Auditors to make available to Kaixin’s/CM Seven Star’s Auditors both the personnel who
performed or will perform the annual audits and quarterly reviews of Renren and work papers related to the annual audits and quarterly reviews of Renren, in
all cases within a reasonable time prior to Renren’s Auditors’ opinion date, so that Kaixin’s/CM Seven Star’s Auditors are able to perform the procedures they
consider necessary to take responsibility for the work of Renren’s Auditors as it relates to Kaixin’s/CM Seven Star’s Auditors’ report on Kaixin’s/CM Seven
Star’s financial statements, all within sufficient time to enable Kaixin/CM Seven Star to meet its timetable for the printing, filing and public dissemination of
Kaixin’s/CM Seven Star’s annual and quarterly financial statements.
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(g)           Access to Books and Records. Until the Control Ending Date, and thereafter to the extent such information and cooperation is

necessary for the preparation of financial statements or completing a financial statements audit all governmental audits are complete and the applicable statute
of limitations for tax matters has expired, Kaixin/CM Seven Star shall provide Renren’s internal auditors, counsel and other designated representatives of
Renren access during normal business hours to (i) the premises of Kaixin/CM Seven Star and its subsidiaries and VIEs and all Information (and duplicating
rights) within the knowledge, possession or control of Kaixin/CM Seven Star and its subsidiaries and VIEs and (ii) the officers and employees of Kaixin/CM
Seven Star and its subsidiaries and VIEs, so that Renren may conduct reasonable audits relating to the financial statements provided by Kaixin/CM Seven
Star pursuant hereto as well as to the internal accounting controls and operations of Kaixin/CM Seven Star. Similarly, Renren shall provide Kaixin’s/CM
Seven Star’s internal auditors, counsel and other designated representatives of Kaixin/CM Seven Star access during normal business hours to (x) the premises
of Renren Group and all Information (and duplicating rights with respect thereto) within the knowledge, possession or control of Renren Group and (y) the
officers and employees of Renren Group, so that Kaixin/CM Seven Star may conduct reasonable audits relating to the financial statements provided by
Renren pursuant hereto as well as to the internal accounting controls and operations of Renren Group.

 
(h)           Notice of Change in Accounting Principles. Until the Control Ending Date, and thereafter if a change in accounting principles by

a Party would affect the historical financial statements of the other Party, no such Party shall make or adopt any significant changes in its accounting estimates
or accounting principles from those in effect on the Closing Date without first consulting with the other Party, and if requested by the other Party, such other
Party’s independent registered public accounting firm with respect thereto. Renren shall give Kaixin/CM Seven Star as much prior notice as reasonably
practical of any proposed determination of, or any significant changes in, its accounting estimates or accounting principles from those in effect on the Closing
Date. Renren will consult with Kaixin/CM Seven Star and, if requested by Kaixin/CM Seven Star, Kaixin’s/CM Seven Star’s independent registered public
accounting firm with respect thereto. Kaixin/CM Seven Star shall give Renren as much prior notice as reasonably practical of any proposed determination of,
or any significant changes in, its accounting estimates or accounting principles from those in effect on the Closing Date. Kaixin/CM Seven Star will consult
with Renren and, if requested by Renren, Renren’s independent registered public accounting firm with respect thereto.

 
(i)           Conflict with Third-Party Agreements. Nothing in Section 3.4 or this Section 3.6 shall require a Party to violate any agreement

with any third party regarding the confidentiality of confidential and proprietary Information relating to that third party or its business; provided, however,
that in the event that a Party is required under Section 3.4 or this Section 3.6 to disclose any such Information, such Party shall use its commercially
reasonable efforts to seek to obtain such third party’s consent to the disclosure of such Information.
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Section 3.7 Confidentiality. Each of the Parties shall hold and shall cause each of their respective subsidiaries and VIEs to hold, and shall

each cause their respective officers, employees, agents, consultants and advisors and those of their respective subsidiaries and VIEs to hold, in strict
confidence and not to disclose or release without the prior written consent of the other Party, any and all Confidential Information concerning such other Party
and its respective subsidiaries and VIEs; provided, that each of the Parties may disclose, or may permit disclosure of, Confidential Information (i) to their
respective subsidiaries and VIEs, auditors, attorneys, financial advisors, bankers and other appropriate consultants and advisors who have a need to know
such information and, in each case, are informed of their obligation to hold such information confidential to the same extent as is applicable to the Parties
hereto and in respect of whose failure to comply with such obligations, Kaixin or Renren, as the case may be, will be responsible, (ii) if the Parties or any of
their respective subsidiaries or VIEs are compelled to disclose any such Confidential Information by judicial or administrative process or (iii) if the Parties
reasonably determine in good faith that such disclosure is required by other requirements of law. Notwithstanding the foregoing, in the event that any demand
or request for disclosure of Confidential Information is made in connection with any judicial or administrative process, or a Party determines in good faith
that disclosure is otherwise required by law, such Party shall promptly notify the other Party of the existence of such request, demand, or conclusion, and shall
provide such other Party a reasonable opportunity to seek an appropriate protective order or other remedy, which the notifying Party will cooperate in
obtaining. In the event that an appropriate protective order or other remedy is not obtained, the Party whose Confidential Information is required to be
disclosed shall or shall cause the notifying Party to furnish, or cause to be furnished, only that portion of the Confidential Information that is required to be
disclosed and shall use its commercially reasonable efforts to obtain reasonable assurances that confidential treatment will be accorded to such Information.

 
(a)           As used in this Section 3.7:
 

(i)        “Confidential Information” shall mean Confidential Business Information and Confidential Technical Information
concerning one Party which, prior to, on or following Closing Date, has been disclosed by such Party or its subsidiaries or VIEs, that (1) is in
written, recorded, graphical or other tangible form and is marked “Proprietary,” “Confidential” or “Trade Secret,” or where it is evident from the
nature and content of such Information that the disclosing Party considers it to be confidential, (2) is in oral form and identified by the disclosing
Party as “Proprietary”, “Confidential” or “Trade Secret” at the time of oral disclosure, including pursuant to the access provisions of Section 3.4 or
Section 3.6 hereof or any other provision of this Agreement or where it is evident from the nature and content of such Information that the disclosing
Party considers it to be confidential, or (3) in the case of such Information disclosed on or prior to the date hereof, either such Information is
identified by the owning Party to the other relevant Party as Confidential Business Information or Confidential Technical Information, orally or in
writing on or prior to the Closing Date, or it is evident from the nature and content of such Information that the disclosing Party considers it to be
confidential, and includes any modifications or derivatives prepared by the receiving Party that contain or are based upon any Confidential
Information obtained from the disclosing Party, including any analysis, reports, or summaries of the Confidential Information. Confidential
Information may also include Information disclosed to a disclosing Party by third parties. Confidential Information shall not, however, include any
information which (A) was publicly known and made generally available in the public domain prior to the time of disclosure by the disclosing Party;
(B) becomes publicly known and made generally available after disclosure by the disclosing Party to the receiving Party through no action or
inaction of the receiving Party; (C) is obtained by the receiving Party from a third party without a breach of such third party’s obligations of
confidentiality; or (D) is on or after the Closing Date independently developed by the receiving Party without use of or reference to the disclosing
Party’s Confidential Information.
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(ii)       “Confidential Technical Information” shall mean all proprietary scientific, engineering, mathematical or design

information, data and material of the disclosing Party including, without limitation, (a) specifications, ideas, concepts, models, and strategies for
products or services, (b) quality assurance policies, procedures and specifications, (c) source code and object code, (d) training materials and
information, and (e) all other know-how, methodology, processes, procedures, techniques and trade secrets related to product or service design,
development, manufacture, implementation, use, support and maintenance.

 
(iii)      “Confidential Business Information” shall mean all proprietary information, data or material of the disclosing Party other

than Confidential Technical Information, including, but not limited to (a) proprietary earnings reports and forecasts, (b) proprietary macro-economic
reports and forecasts, (c) proprietary business plans, (d) proprietary general market evaluations and surveys, (e) proprietary financing and credit-
related information, and (f) customer information.

 
(b)           Nothing in this Agreement shall restrict (i) the disclosing Party from using, disclosing, or disseminating its own Confidential

Information in any way, or (ii) reassignment of the receiving Party’s employees. Moreover, nothing in the Agreement supersedes any restriction imposed by
third parties on their Confidential Information, and there is no obligation on the disclosing Party to conform third party agreements to the terms of this
Agreement except as expressly set forth therein.

 
(c)           Notwithstanding anything to the contrary set forth herein, (i) a Party and its subsidiaries and VIEs shall be deemed to have

satisfied their obligations hereunder with respect to Confidential Information if they exercise the same degree of care (but no less than a reasonable degree of
care) as they take to preserve confidentiality for their own similar Information and (ii) confidentiality obligations provided for in any agreement between a
Party or any of its subsidiaries or VIEs and any employee of such Party or any of its subsidiaries or VIEs shall remain in full force and effect.

 
(d)           Confidential Information of a Party and its subsidiaries and VIEs in the possession of and used by the other Party as of the

Closing Date may continue to be used by such Party in possession of the Confidential Information in and only in the operation of the Renren Business in the
case of the Renren Group, or the Kaixin Business in the case of the Kaixin Group, and may be used only so long as the Confidential Information is
maintained in confidence and not disclosed in violation of Section 3.7(a). Such continued right to use Confidential Information may not be transferred,
including by merger, consolidation, reorganization, operation of law, or otherwise, to any third party unless such third party (A) purchases all or substantially
all of the business or business line and assets in one transaction or in a series of related transactions for which or in which the relevant Confidential
Information is used or employed and (B) expressly agrees in writing to be bound by the provisions of this Section 3.7. In the event that such right to use is
transferred in accordance with the preceding sentence, the transferring Party shall not disclose the source of the relevant Confidential Information.
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Section 3.8 Privileged Matters. The Parties agree that their respective rights and obligations to maintain, preserve, assert or waive any or all

privileges belonging to each such Party or its subsidiaries or VIEs including but not limited to the attorney-client and work product privileges (collectively,
“Privileges”), shall be governed by the provisions of this Section 3.8. With respect to Privileged Information (as defined below) of Renren, Renren shall have
sole authority in perpetuity to determine whether to assert or waive any or all Privileges, and Kaixin shall take no action (nor permit any of its subsidiaries or
VIEs to take action) without the prior written consent of Renren that could result in any waiver of any Privilege that could be asserted by Renren or any of its
subsidiaries or VIEs under applicable law and this Agreement. With respect to Privileged Information of Kaixin, Kaixin shall have sole authority in perpetuity
to determine whether to assert or waive any or all Privileges, and Renren shall take no action (nor permit any of its subsidiaries or VIEs to take action)
without the prior written consent of Kaixin that could result in any waiver of any Privilege that could be asserted by Kaixin or any of its subsidiaries or VIEs
under applicable law and this Agreement.

 
(a)           The rights and obligations created by this Section 3.8 shall apply to all Information as to which the Parties or their respective

subsidiaries or VIEs would be entitled to assert or has asserted a Privilege (“Privileged Information”). Privileged Information of Renren includes but is not
limited to (i) any and all Information regarding the business of Renren Group, whether or not it is in the possession of Kaixin or any of its subsidiaries and
VIEs; (ii) all communications subject to a Privilege between counsel for Renren (including in-house counsel) and any individual who, at the time of the
communication, was an employee of Renren, regardless of whether such employee is or becomes an employee of Kaixin or any of its subsidiaries and VIE
and (iii) all Information generated, received or arising after the Closing Date that refers or relates to Privileged Information of Renren generated, received or
arising prior to the Closing Date. Privileged Information of Kaixin includes but is not limited to (x) any and all Information regarding the Kaixin Business,
whether or not it is in the possession of Renren or any of its subsidiaries and VIEs; (y) all communications subject to a Privilege occurring after the Closing
Date between counsel for Kaixin (including in-house counsel and former in-house counsel who are or were employees of Renren) and any person who, at the
time of the communication, was an employee of Kaixin, regardless of whether such employee was, is or becomes an employee of Renren or any of its
subsidiaries or VIEs and (z) all Information generated, received or arising after the Closing Date that refers or relates to Privileged Information of Kaixin
generated, received or arising prior to the Closing Date.
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(b)           Upon receipt by a Party or its subsidiaries or VIE(s) of any subpoena, discovery or other request from any third party that actually

or arguably calls for the production or disclosure of Privileged Information of the other Party or its subsidiaries or VIE(s), or if a Party or any of its
subsidiaries or VIE(s) obtains knowledge that any of its current or former employees has received any subpoena, discovery or other request from any third
party that actually or arguably calls for the production or disclosure of Privileged Information of the other Party or its subsidiaries or VIE(s), such Party shall
promptly notify that other Party of the existence of the request and shall provide that other Party a reasonable opportunity to review the Information and to
assert any rights such other Party may have under this Section 3.8 or otherwise to prevent the production or disclosure of Privileged Information. Renren or its
subsidiaries or VIEs, or Kaixin or its subsidiaries and VIE, as the case may be, will not produce or disclose to any third party any of the other Party’s
Privileged Information under this Section 3.8 unless (a) such other Party has provided its express written consent to such production or disclosure or (b) a
court of competent jurisdiction has entered an order not subject to interlocutory appeal or review finding that the Information is not entitled to protection from
disclosure under any applicable privilege, doctrine or rule.

 
(c)           Renren’s transfer of books and records pertaining to the Kaixin Business and other Information pertaining to Kaixin, if any,

Renren’s agreement to permit Kaixin to obtain Information existing prior to the Closing Date, Kaixin’s/CM Seven Star’s transfer of books and records and
other Information pertaining to Renren, if any, and Kaixin’s agreement to permit Renren to obtain Information existing prior to the Closing Date are made in
reliance on Renren’s and Kaixin’s respective agreements, as set forth in Section 3.7 and this Section 3.8, to maintain the confidentiality of such Information
and to take the steps provided herein for the preservation of all Privileges that may belong to or be asserted by Renren, or Kaixin, as the case may be. The
access to Information, witnesses and individuals being granted pursuant to Section 3.4 and Section 3.6 and the disclosure to one Party of Privileged
Information relating to the other Party’s businesses pursuant to this Agreement shall not be asserted by Renren or Kaixin to constitute, or otherwise be
deemed, a waiver of any Privilege that has been or may be asserted under this Section 3.8 or otherwise. Nothing in this Agreement shall operate to reduce,
minimize or condition the rights granted to, or the obligations imposed upon, Renren and Kaixin by this Section 3.8.

 
Section 3.9 Future Litigation and Other Proceedings. In the event that Kaixin (or any of its subsidiaries or VIEs or any of its or their

respective officers or directors) or Renren (or any of its subsidiaries or VIEs or any of its or their respective officers or directors) at any time after the date
hereof initiates or becomes subject to any litigation or other proceedings before any Governmental Authority or arbitration panel with respect to which the
Parties have no prior agreements (as to indemnification or otherwise), the Party (and its subsidiaries and VIEs and its and their respective officers and
directors) that has not initiated and is not subject to such litigation or other proceedings shall comply, at the litigant Party’s expense, with any reasonable
requests by the litigant Party for assistance in connection with such litigation or other proceedings (including by way of provision of Information and making
available of employees as witnesses). In the event that Kaixin (or any of its subsidiaries or VIEs or any of its or their respective officers or directors) and
Renren (or any of its subsidiaries or VIEs or any of its or their respective officers or directors), or any combination thereof, at any time after the date hereof
initiate or become subject to any litigation or other proceedings before any Governmental Authority or arbitration panel with respect to which the litigant
Parties have no prior agreements (as to indemnification or otherwise), each litigant Party (and its officers and directors) shall, at their own expense, coordinate
their strategies and actions with respect to such litigation or other proceedings to the extent such coordination would not be detrimental to their respective
interests and shall comply, at the expense of the requesting Party, with any reasonable requests of such Party for assistance in connection therewith (including
by way of provision of information and making available of employees as witnesses).
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Section 3.10      Mail and other Communications. Each of Renren and Kaixin may receive mail, facsimiles, packages and other

communications properly belonging to the other. Accordingly, each Party authorizes each of the other Party to receive and open all mail, telegrams, packages
and other communications received by it and not unambiguously intended for the other Party or any of the other Party’s officers or directors, and to retain the
same to the extent that they relate to the business of the receiving Party or, to the extent that they do not relate to the business of the receiving Party, the
receiving Party shall promptly deliver such mail, telegrams, packages or other communications, including, without limitation, notices of any liens or
encumbrances on any asset transferred to Kaixin or its subsidiaries or VIEs in connection with the separation from Renren, if any, (or, in case the same relate
to both businesses, copies thereof) to the other Party as provided for in Section 6.6 hereof. The provisions of this Section 3.10 are not intended to, and shall
not, be deemed to constitute (a) an authorization by either Renren or Kaixin to permit the other to accept service of process on its behalf and no Party is or
shall be deemed to be the agent of the other Party for service of process purposes or (b) a waiver of any Privilege with respect to Privileged Information
contained in such mail, telegrams, packages or other communications.

 
Section 3.11     Other Inter-Company Services Agreements. To the extent not covered under the Inter-Company Agreements, a member of

the Renren Group, on the one hand, and a member of the Kaixin Group, on the other, may enter into interim services agreements from time to time covering
the provision of various interim services, if any, including financial, accounting, legal, and other services by Renren Group to Kaixin Group or, in certain
circumstances, vice versa. Such services will generally be provided for a fee equal to the actual Direct Costs and Indirect Costs of providing such services
plus an additional amount as agreed to by the Parties, subject to other consideration’s being agreed to by the Parties. “Direct Costs” shall include labor-
related compensation and travel expenses, materials and supplies consumed and agency fees arising from performing the services. “Indirect Costs” shall
include occupancy, information technology support and other overhead costs of the department incurring the direct costs of providing the service. Payment for
any such services will be due within thirty (30) days after Renren renders an invoice for such services and vice versa.

 
Section 3.12     Payment of Expenses. Except as otherwise provided in this Agreement, the Inter-Company Agreements or any other

agreement between the Parties relating to the Exchange Agreement and the transactions contemplated thereby, (i) all costs and expenses of the Parties in
connection with the Exchange Agreement and the transactions contemplated thereby (including costs associated with drafting this Agreement, the Inter-
Company Agreements and the documents relating to the formation of Kaixin Group) shall be paid by the Party which incurs such cost or expense. Kaixin and
Renren shall each be responsible for their own internal fees, costs and expenses (e.g., salaries of personnel) incurred in connection with the Exchange
Agreement and the transactions contemplated thereby.
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Section 3.13     Employees.
 

(a)         Renren shall cause each of the individuals listed on Schedule 3.13(a) (the “Employees Transferred to Kaixin”) to (i) resign from
each member of the Renren Group with whom such employee has an employment relationship immediately prior to the separation and (ii) enter into an
employment agreement with members of the Kaixin Group, in each case effective as of the Closing Date.

 
(b)       Renren shall (i) cause each of the individuals listed on Schedule 3.13(b) (the “Employees Transferred to Renren”) to (i) resign

from each member of the Kaixin Group with whom such employee has an employment relationship immediately prior to the separation and (ii) enter into an
employment agreement with members of the Renren Group, in each case effective as of the date of the Closing Date.

 
(c)       Renren shall (i) cause each of the individuals listed on Schedule 3.13(c) (the “Employees Employed by Each of Renren and

Kaixin”) to (i) if applicable, amend his or her employment arrangement with each member of the Renren Group and/or the Kaixin Group, as applicable, with
whom such employee has an employment relationship immediately prior to the separation, and (ii) enter into an employment agreement with members of the
Renren Group or the Kaixin Group, as applicable, in each case effective as of the date of the Closing Date, such that the services provided to the Renren
Group and the Kaixin Group by such Employee Employed by Each of Renren and Kaixin will be covered in the applicable employment agreement of each of
Renren Group and Kaixin Group.

 
(d)       Notwithstanding any provision to the contrary set forth herein, (i) the Renren Group and the Kaixin Group, respectively, shall be

solely liable for any Action brought by or against any Employee Transferred to Kaixin and any Employee Transferred to Renren, respectively, if and to the
extent such Action arises from or is based on facts, events or actions occurring prior to the Closing Date; (ii) the Renren Group and the Kaixin Group,
respectively, shall be solely liable for any Action brought by or against any Employee Transferred to Renren and any Employee Transferred to Kaixin,
respectively, if and to the extent such Action arises from or is based on facts, events or actions occurring after the Closing Date, (iii) the Renren Group and the
Kaixin Group shall be liable for any Action brought by or against any Employee Employed by Each of Renren and Kaixin in accordance with the contractual
employment relationship that existed prior to the Closing Date.

 
Section 3.14     Intercompany Loan.
 
(a)       The Parties acknowledge that funds in the aggregate principal amount of US$75,616,183 have been extended by Renren to Kaixin

prior to the date hereof (the “Loan”).
 
(b)       The Loan does not carry any interest.
 
(c)       In consideration of the mutual promises, duties and obligations set forth herein of this agreement, the sufficiency of which is hereby

acknowledged, Renren hereby agrees to forfeit and waive (without recourse) the Loan along with any other outstanding loans made to the Kaixin Group by
the Renren Group, effective as of the date of this Agreement.
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ARTICLE 4
 

MUTUAL RELEASES; INDEMNIFICATION
 

Section 4.1 Release of Claims
 
(a)       Kaixin Release. Except as provided in Section 4.1(c) and Section 4.7, Kaixin, for itself and as agent for each of its subsidiaries and

VIEs, does hereby assume, and does hereby remise, release and forever discharge the Renren Indemnitees from, any and all Liabilities whatsoever, whether at
law or in equity (including any right of contribution), whether arising under any contract or agreement, by operation of law or otherwise, existing or arising
from any past acts or events occurring or failing to occur or alleged to have occurred or to have failed to occur or any conditions existing or alleged to have
existed on or before the Closing Date, including in connection with the transactions and all other activities to implement the Exchange Agreement.

 
(b)       Renren Release. Except as provided in Section 4.1(c), Renren, for itself and as agent for each of its subsidiaries and VIEs, does

hereby remise, release and forever discharge the Kaixin Indemnitees from any and all Liabilities whatsoever, whether at law or in equity (including any right
of contribution), whether arising under any contract or agreement, by operation of law or otherwise, existing or arising from any past acts or events occurring
or failing to occur or alleged to have occurred or to have failed to occur or any conditions existing or alleged to have existed on or before the Closing Date,
including in connection with the transactions and all other activities to implement the Exchange Agreement.

 
(c)       No Impairment. Nothing contained in Section 4.1(a) or Section 4.1(b) shall limit or otherwise affect any Party’s rights or obligations

pursuant to or contemplated by this Agreement or any Inter-Company Agreement, in each case in accordance with its terms, including, without limitation, any
obligations relating to indemnification, including indemnification pursuant to Section 4.2 and Section 4.3 of this Agreement.

 
Section 4.2 Indemnification by Kaixin. Except as otherwise provided in this Agreement, Kaixin shall, for itself and as agent for each of its

subsidiaries and VIEs, indemnify, defend (or, where applicable, pay the defense costs for) and hold harmless the Renren Indemnitees from and against, and
shall reimburse the Renren Indemnitees with respect to, any and all Losses that any third party seeks to impose upon the Renren Indemnitees, or which are
imposed upon the Renren Indemnitees, and that relate to, arise or result from, whether prior to, on or following the Closing Date, any of the following items
(without duplication):

 
(a)       any Kaixin Liability;
 
(b)       any breach by Kaixin or any of its subsidiaries and VIEs of this Agreement or any of the Inter-Company Agreements; and
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(c)       any Liabilities relating to, arising out of or resulting from any untrue statement or alleged untrue statement of a material fact or

omission or alleged omission to state a material fact required to be stated therein or necessary to make the statements therein not misleading, with respect to
all information (i) contained in the CM Seven Star Proxy Statement provided by Kaixin or its Affiliates for inclusion therein, (other than information provided
in writing by Renren or any of its subsidiaries or VIEs specifically for inclusion in the CM Seven Star Proxy Statement, (ii) contained in any public filings
made by CM Seven Star with the SEC following the Closing Date or (iii) provided in writing by Kaixin or its subsidiaries or VIEs to Renren specifically for
inclusion in Renren’s annual or quarterly reports following the Closing Date to the extent (A) such information pertains to (x) Kaixin or its subsidiaries or
VIEs or (y) the Kaixin Business or (B) Renren has provided prior written notice to Kaixin that such information will be included in one or more annual or
quarterly reports, specifying how such information will be presented, and the information is included in such annual or quarterly reports; provided that this
sub-clause (B) shall not apply to the extent that any such Liability arises out of or results from, or in connection with, any action or inaction of Renren or any
of its subsidiaries or VIEs, including as a result of any misstatement or omission of any information by Renren or its subsidiaries or VIEs to Kaixin.

 
In the event that Kaixin or any of its subsidiaries or VIEs makes a payment to the Renren Indemnitees hereunder, and any of the Renren

Indemnitees subsequently diminishes the Liability on account of which such payment was made, either directly or through a third-party recovery (other than a
recovery indirectly from Renren or its subsidiaries or VIEs), Renren will promptly repay (or will procure an Renren Indemnitee to promptly repay) Kaixin (or
its subsidiary or VIE that has made the payment) the amount by which the payment made by Kaixin (or its subsidiary or VIE that has made the payment)
exceeds the actual cost of the associated indemnified Liability.

 
Section 4.3 Indemnification by Renren. Except as otherwise provided in this Agreement, Renren shall, for itself and as agent for each of its

subsidiaries and VIEs, indemnify, defend (or, where applicable, pay the defense costs for) and hold harmless the Kaixin Indemnitees from and against, and
shall reimburse each such Kaixin Indemnitee with respect to, any and all Losses that any third party seeks to impose upon the Kaixin Indemnitees or which
are imposed upon the Kaixin Indemnitees to the extent relating to, arising from or resulting from, whether prior to, on or following the Closing Date, any of
the following items (without duplication):

 
(a)       any Liability of Renren or its subsidiaries or VIEs and all Liabilities arising out of the operation or conduct of the Renren Business

(in each case excluding the Kaixin Liabilities);
 
(b)       any breach by Renren or any member of the Renren Group of this Agreement or any of the Inter-Company Agreements; and
 
(c)       any Liabilities relating to, arising out of or resulting from any untrue statement or alleged untrue statement of a material fact or

omission or alleged omission to state a material fact required to be stated therein or necessary to make the statements therein not misleading, with respect to
all information (i) contained in the CM Seven Star Proxy Statement provided by Renren or its Affiliates for inclusion therein, (other than information
provided in writing by Kaixin or any of its subsidiaries or VIEs specifically for inclusion in the CM Seven Star Proxy Statement, (ii) contained in any public
filings made by Renren with the SEC following the Closing Date, or (iii) provided in writing by Renren or its subsidiaries or VIEs to Kaixin specifically for
inclusion in CM Seven Star’s annual or quarterly reports following the Closing Date to the extent (A) such information pertains to (x) Renren or any of its
subsidiaries or VIEs or (y) the Renren Business or (B) Kaixin or CM Seven Star has provided prior written notice to Renren that such information will be
included in one or more annual or quarterly reports, specifying how such information will be presented, and the information is included in such annual or
quarterly reports; provided that this sub-clause (B) shall not apply to the extent that any such Liability arises out of or results from, or in connection with, any
action or inaction of Kaixin or any of its subsidiaries or VIEs, including as a result of any misstatement or omission of any information by Kaixin or any of its
subsidiaries or VIEs to Renren.
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In the event that Renren or any of its subsidiaries or VIEs makes a payment to the Kaixin Indemnitees hereunder, and any of the Kaixin

Indemnitees subsequently diminishes the Liability on account of which such payment was made, either directly or through a third-party recovery (other than a
recovery indirectly from Kaixin or its subsidiaries or VIEs), Kaixin will promptly repay (or will procure a Kaixin Indemnitee to promptly repay) Renren (or
its subsidiary or VIE that has made the payment) the amount by which the payment made by Renren (or its subsidiary or VIE that has made the payment)
exceeds the actual cost of the indemnified Liability.

 
Section 4.4 Procedures for Defense, Settlement and Indemnification of the Third Party Claims.
  
(a)       Notice of Claims. If an Indemnitee shall receive notice or otherwise learn of the assertion by a Person (including any Governmental

Authority) other than Renren, Kaixin and their subsidiaries and VIEs and CM Seven Star of any claim or of the commencement by any such Person of any
Action (collectively, a “Third Party Claim”) with respect to which an Indemnifying Party may be obligated to provide indemnification, Renren or Kaixin, as
applicable, will ensure that such Indemnitee shall give such Indemnifying Party written notice thereof within thirty (30) days after becoming aware of such
Third Party Claim. Any such notice shall describe the Third Party Claim in reasonable detail. Notwithstanding the foregoing, the delay or failure of any
Indemnitee or other Person to give notice as provided in this Section 4.4 shall not relieve the related Indemnifying Party of its obligations under this
ARTICLE 4, except to the extent that such Indemnifying Party is actually and substantially prejudiced by such delay or failure to give notice.

 
(b)       Defense by Indemnifying Party. An Indemnifying Party shall be entitled to participate in the defense of any Third Party Claim and,

to the extent that it wishes, at its cost, risk and expense, to assume the defense thereof, with counsel reasonably satisfactory to the Indemnitee, unless the
Indemnifying Party is also a party to such proceeding and the Indemnitee determines in good faith that joint representation would be materially prejudicial to
the Indemnitee’s defense. After timely notice from the Indemnifying Party to the Indemnitee of such election to so assume the defense thereof, the
Indemnifying Party shall not be liable to the Indemnitee for any legal expenses of other counsel or any other expenses subsequently incurred by the
Indemnitee in connection with the defense thereof. The Indemnitee agrees to cooperate in all reasonable respects with the Indemnifying Party and its counsel
in the defense against any Third Party Claim. The Indemnifying Party shall be entitled to compromise or settle any Third Party Claim as to which it is
providing indemnification, provided that any compromise or settlement shall be made only with the written consent of the Indemnitee, such consent not to be
unreasonably withheld.
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(c)       Defense by Indemnitee. If an Indemnifying Party fails to assume the defense of a Third Party Claim within thirty (30) days after

receipt of notice of such claim, the Indemnitee will, upon delivering notice to such effect to the Indemnifying Party, have the right to undertake the defense,
compromise or settlement of such Third Party Claim on behalf of and for the account of the Indemnifying Party subject to the limitations as set forth in this
Section 4.4; provided, however, that such Third Party Claim shall not be compromised or settled without the written consent of the Indemnifying Party, which
consent shall not be unreasonably withheld. If the Indemnitee assumes the defense of any Third Party Claim, it shall keep the Indemnifying Party reasonably
informed of the progress of any such defense, compromise or settlement. The Indemnifying Party shall reimburse all such costs and expenses of the
Indemnitee in the event it is ultimately determined that the Indemnifying Party is obligated to indemnify the Indemnitee with respect to such Third Party
Claim. In no event shall an Indemnifying Party be liable for any settlement effected without its consent, which consent shall not be unreasonably withheld.

 
Section 4.5 Additional Matters.
 
(a)       Cooperation in Defense and Settlement. With respect to any Third Party Claim that implicates both the Kaixin Group and Renren

Group in a material way due to the allocation of Liabilities, responsibilities for management of defense and related indemnities set forth in this Agreement or
any of the Inter-Company Agreements, the Parties agree to cooperate fully and maintain a joint defense (in a manner that will preserve the attorney-client
privilege, joint defense or other privilege with respect thereto) so as to minimize such Liabilities and defense costs associated therewith. Any Party that is not
responsible for managing the defense of such Third Party Claims shall, upon reasonable request, be consulted with respect to significant matters relating
thereto and may, if necessary or helpful, engage counsel to assist in the defense of such claims.

 
(b)       Subrogation. In the event of payment by or on behalf of any Indemnifying Party to or on behalf of any Indemnitee in connection

with any Third Party Claim, such Indemnifying Party shall be subrogated to and shall stand in the place of such Indemnitee, in whole or in part based upon
whether the Indemnifying Party has paid all or only part of the Indemnitee’s Liability, as to any events or circumstances in respect of which such Indemnitee
may have any right, defense or claim relating to such Third Party Claim against any claimant or plaintiff asserting such Third Party Claim or against any other
person. Such Indemnitee shall cooperate with such Indemnifying Party in a reasonable manner, and at the cost and expense of such Indemnifying Party, in
prosecuting any subrogated right, defense or claim.

 
Section 4.6 Survival of Indemnities. The rights and obligations of the Parties under this ARTICLE 4 shall survive the sale or other transfer

by any Party of any of its assets or businesses or the assignment by it of any Liabilities or the acquisition of control of such Party (by sale of capital stock or
other equity interests, merger, consolidation or otherwise).

 

23



 
Section 4.7 Precedence. None of the provisions in this Agreement is intended to limit or affect the indemnification of CM Seven Star by

Renren pursuant to the Exchange Agreement. In the event of conflict between this Agreement and the Exchange Agreement in respect of the indemnification
of CM Seven Star by Renren, the Exchange Agreement shall prevail.

 
ARTICLE 5

 
DISPUTE RESOLUTION

 
Section 5.1 Dispute Resolution.
 
(a)       Any dispute, controversy or claim arising out of or relating to this Agreement, Transitional Services Agreement or Non-Competition

Agreement, or the breach, termination or validity thereof (“Dispute”) which arises between the Parties shall first be negotiated between appropriate senior
executives of each Party who shall have the authority to resolve the matter. Such executives shall meet to attempt in good faith to negotiate a resolution of the
Dispute prior to pursuing other available remedies, within ten (10) days of receipt by a Party of written notice of a Dispute, which date of receipt shall be
referred to herein as the “Dispute Resolution Commencement Date.” Discussions and correspondence relating to trying to resolve such Dispute shall be
treated as Confidential Information and Privileged Information of each of Renren and Kaixin developed for the purpose of settlement and shall be exempt
from discovery or production and shall not be admissible in any subsequent proceeding between the Parties.

 
(b)       If the senior executives are unable to resolve the Dispute within sixty (60) days from the Dispute Resolution Commencement Date,

then, the Dispute will be submitted to the boards of directors of Renren and Kaixin. Representatives of each board of directors shall meet as soon as
practicable to attempt in good faith to negotiate a resolution of the Dispute.

 
(c)       If the representatives of the two boards of directors are unable to resolve the Dispute within one hundred twenty (120) days from the

Dispute Resolution Commencement Date, on the request of any Party, the Dispute will be mediated by a mediator appointed pursuant to the mediation rules
of the American Arbitration Association. Both Parties will share the administrative costs of the mediation and the mediator’s fees and expenses equally, and
each Party shall bear all of its other costs and expenses related to the mediation, including but not limited to attorney’s fees, witness fees, and travel expenses.
The mediation shall take place in Beijing, China or in whatever alternative forum on which the Parties may agree.

 
(d)       If the Parties cannot resolve any Dispute through mediation within forty-five (45) days after the appointment of the mediator (or the

earlier withdrawal thereof), each Party shall be entitled to seek relief in a court of competent jurisdiction.
 
Unless otherwise agreed in writing, the Parties will continue to provide service and honor all other commitments under this Agreement and

each Inter-Company Agreement during the course of dispute resolution pursuant to the provisions of this Section 5.1 with respect to all matters not subject to
such dispute, controversy or claim.
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ARTICLE 6

 
MISCELLANEOUS

 
Section 6.1 Consent of the Parties
 
(a)       Any consent of Renren pursuant to this Agreement or any of the Inter-Company Agreements shall not be effective unless it is in

writing and evidenced by the signature of the Chief Executive Officer or Chief Financial Officer of Renren (or such other person that the Chief Executive
Officer, Chief Financial Officer or board of directors of Renren has specifically authorized in writing to give such consent).

 
(b)       Any consent of Kaixin or CM Seven Star pursuant to this Agreement or any of the Inter-Company Agreements shall not be effective

unless it is in writing and evidenced by the signature of the Chief Executive Officer or Chief Financial Officer of Kaixin or CM Seven Star (or such other
person that the Chief Executive Officer, Chief Financial Officer or board of directors of Kaixin or CM Seven Star has specifically authorized in writing to
give such consent).

 
Section 6.2 Limitation of Liability. IN NO EVENT SHALL RENREN OR ANY OTHER MEMBER OF THE RENREN GROUP OR

KAIXIN OR ANY OTHER MEMBER OF THE KAIXIN GROUP TO THE OTHER PARTY, OR ITS AFFILIATED COMPANIES FOR ANY SPECIAL,
CONSEQUENTIAL, INDIRECT, INCIDENTAL OR PUNITIVE DAMAGES OR LOST PROFITS, HOWEVER CAUSED AND ON ANY THEORY OF
LIABILITY (INCLUDING NEGLIGENCE) ARISING IN ANY WAY OUT OF THIS AGREEMENT, WHETHER OR NOT SUCH PARTY HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES; PROVIDED, HOWEVER, THAT THE FOREGOING LIMITATIONS SHALL NOT LIMIT
EACH PARTY’S INDEMNIFICATION OBLIGATIONS FOR LIABILITIES AS SET FORTH IN THIS AGREEMENT OR IN ANY INTER-COMPANY
AGREEMENT.

 
Section 6.3 Entire Agreement. This Agreement, the Inter-Company Agreements and the Exhibits and Schedules referenced or attached

hereto and thereto constitute the entire agreement among the Parties with respect to the subject matter hereof and thereof and shall supersede all prior written
and oral and all contemporaneous oral agreements and understandings with respect to the subject matter hereof and thereof.

 
Section 6.4 Governing Law and Jurisdiction. This Agreement shall be governed by, and construed in accordance with, the laws of Hong

Kong. Subject to Section 5.1, each of the Parties hereby submits unconditionally to the jurisdiction of, and agrees that venue shall lie exclusively in, the courts
of Hong Kong for purposes of the resolution of any disputes arising under this Agreement.
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Section 6.5 Termination; Amendment. This Agreement may be terminated or amended by mutual consent of the Parties, evidenced by an

instrument in writing signed on behalf of each of the Parties. In the event of termination pursuant to this Section 6.5, no Party shall have any liability of any
kind to the other Party. This Agreement shall terminate on the date that is one (1) year after the first date upon which members of the Renren Group no longer
collectively own at least twenty percent (20%) of the voting power of the then outstanding securities of CM Seven Star provided, however, that (i) the
provisions of Section 3.9 shall survive for a period of seven (7) years after the termination of this Agreement, (ii) the provisions of Section 3.7, ARTICLE 4,
ARTICLE 5 and ARTICLE 6 shall survive indefinitely after the termination of this Agreement; and (iii) the provision of Section 3.5 shall terminate on the
earlier of (i) the fifth (5th) anniversary of the commencement of the cooperation period, or (ii) one (1) year after the first date upon which members of the
Renren Group no longer collectively control at least twenty percent (20%) of the voting power of the then outstanding securities of CM Seven Star. For
avoidance of doubt, the termination of this Agreement shall not affect the validity and effectiveness of the Transitional Services Agreement and the Non-
Competition Agreement.

 
Section 6.6 Notices. Notices, offers, requests or other communications required or permitted to be given by a Party pursuant to the terms of

this Agreement shall be given in writing to the other Party to the following addresses:
 
if to Renren:
5/F, North Wing
18 Jiuxianqiao Middle Road, Chaoyang District
Beijing 100016
People’s Republic of China
Attention: James Jian Liu
Email: james.liu@renren-inc.com
 
if to Kaixin:
5/F, North Wing
18 Jiuxianqiao Middle Road, Chaoyang District
Beijing 100016
People’s Republic of China
Attention: Thomas Jintao Ren
Email: jintao.ren@renren-inc.com
 

or to such other address, facsimile number or email address as the Party to whom notice is given may have previously furnished to the other in writing as
provided herein. Any notice involving non-performance or termination shall be sent by hand delivery or recognized overnight courier. All other notices may
also be sent by facsimile or email, confirmed by mail. All notices shall be deemed to have been given when received, if hand delivered; when transmitted, if
transmitted by facsimile or email; upon confirmation of delivery, if sent by recognized overnight courier; and upon receipt if mailed.
 

Section 6.7 Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original
but all of which shall constitute one and the same agreement.

 
Section 6.8 Binding Effect; Assignment. This Agreement shall inure to the benefit of and be binding upon the Parties hereto and their

respective legal representatives and successors, and nothing in this Agreement, express or implied, is intended to confer upon any other Person any rights or
remedies of any nature whatsoever under or by reason of this Agreement. This Agreement may be enforced separately by each Party’s subsidiaries and VIEs.
No Party may assign this Agreement or any rights or obligations hereunder, without the prior written consent of the other Party, and any such assignment shall
be void; provided, however, each Party may assign this Agreement to a successor entity in conjunction with such Party’s reincorporation in another
jurisdiction or into another business form.
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Section 6.9 Severability. If any term or other provision of this Agreement or the Exhibits or Schedules attached hereto is determined by a

court, administrative agency or arbitrator to be invalid, illegal or incapable of being enforced by any rule of law or public policy, all other conditions and
provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal substance of the transactions contemplated
hereby is not affected in any manner materially adverse to any Party. Upon such determination that any term or other provision is invalid, illegal or incapable
of being enforced, the Parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the Parties as closely as
possible in an acceptable manner to the end that transactions contemplated hereby are fulfilled to the fullest extent possible.

 
Section 6.10     Failure or Indulgence not Waiver; Remedies Cumulative. No failure or delay on the part of any Party hereto in the exercise

of any right hereunder shall impair such right or be construed to be a waiver of, or acquiescence in, any breach of any representation, warranty or agreement
herein, nor shall any single or partial exercise of any such right preclude other or further exercise thereof or of any other right. All rights and remedies
existing under this Agreement or the Exhibits or Schedules attached hereto are cumulative to, and not exclusive of, any rights or remedies otherwise available.

 
Section 6.11     Authority. Each of the Parties hereto represents to the others that (a) it has the corporate or other requisite power and

authority to execute, deliver and perform this Agreement, (b) the execution, delivery and performance of this Agreement by it have been duly authorized by
all necessary corporate or other actions, (c) it has duly and validly executed and delivered this Agreement, and (d) this Agreement is a legal, valid and binding
obligation, enforceable against it in accordance with its terms subject to applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws
affecting creditors’ rights generally and general equity principles.

 
Section 6.12     Interpretation. The headings contained in this Agreement, in any Exhibit or Schedule hereto and in the table of contents to

this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. Any capitalized term used in
any Exhibit or Schedule but not otherwise defined therein, has the meaning assigned to such term in this Agreement. For all purposes of this Agreement: (i)
all references in this Agreement to designated “Sections”, “Schedules”, “Exhibits” and other subdivisions are to the designated Sections, Schedules, Exhibits
and other subdivisions of the body of this Agreement unless otherwise indicated; (ii) the words “herein”, “hereof” and “hereunder” and other words of similar
import refer to this Agreement as a whole and not to any particular Section or other subdivision; (iii) “or” is not exclusive; (iv) “including” and “includes”
will be deemed to be followed by “but not limited to” and “but is not limited to”, respectively; (v) any definition of, or reference to, any law, agreement,
instrument or other document herein will be construed as referring to such law, agreement, instrument or other document as from time to time amended,
supplemented or otherwise modified; and (vi) any definition of, or reference to, any statute will be construed as referring also to any rules and regulations
promulgated thereunder.
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Section 6.13     Conflicting Agreements. None of the provisions of this Agreement is intended to supersede any provision in any Inter-

Company Agreement or any other agreement with respect to the respective subject matters thereof. In the event of conflict between this Agreement and any
Inter-Company Agreement or other agreement executed in connection herewith, the provisions of such other agreement shall prevail.

 
Section 6.14     Third Party Beneficiaries. None of the provisions of this Agreement shall be for the benefit of or enforceable by any third

party, including any creditor of any Person. No such third party shall obtain any right under any provision of this Agreement or shall by reasons of any such
provision make any claim in respect of any Liability (or otherwise) against either Party hereto.

 
Section 6.15     No Representations or Warranties. EXCEPT AS EXPRESSLY SET FORTH HEREIN OR IN ANY OTHER DOCUMENT,

NO MEMBER OF EITHER OF THE KAIXIN GROUP AND THE RENREN GROUP MAKES ANY REPRESENTATION OR WARRANTY OF ANY
KIND WHATSOEVER, EXPRESS OR IMPLIED, TO ANY MEMBER OF THE OTHER GROUP OR ANY OTHER PERSON WITH RESPECT TO ANY
OF THE TRANSACTIONS CONTEMPLATED HEREUNDER OR UNDER ANY OTHER DOCUMENT, OR THE BUSINESS, ASSETS, CONDITION
OR PROSPECTS (FINANCIAL OR OTHERWISE) OF, OR ANY OTHER MATTER INVOLVING, EITHER BUSINESS, OR THE SUFFICIENCY OF
ANY ASSETS TRANSFERRED TO THE APPLICABLE GROUP, OR THE TITLE TO ANY SUCH ASSETS, OR THAT ANY REQUIREMENTS OF
APPLICABLE LAW ARE COMPLIED WITH RESPECT TO THE CONTRIBUTION OR ANY ASPECT OF OR ANY TRANSACTION EFFECTED IN
CONNECTION WITH THE SEPARATION. EACH MEMBER OF EACH GROUP SHALL TAKE ALL OF THE BUSINESS, ASSETS AND
LIABILITIES TRANSFERRED TO OR ASSUMED BY IT PURSUANT TO THIS AGREEMENT OR ANY DOCUMENT ON AN “AS IS, WHERE IS”
BASIS, AND ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A SPECIFIC PURPOSE OR OTHERWISE ARE HEREBY
EXPRESSLY DISCLAIMED.

 
[Signature pages follow]
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WHEREFORE, the Parties have signed this Master Transaction Agreement effective as of the date first set forth above.
 

 RENREN INC.
  
 Name:
 Title:

 



  
 KAIXIN AUTO GROUP

  
 Name:  
 Title:  

 



  
 CM SEVEN STAR ACQUISITION CORPORATION

  
 Name:  
 Title:  

 


