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Item 1.01. Entry into a Material Definitive Agreement.
 
Securities Purchase Agreements
 

On January 11, 2024, Phoenix Motor Inc., a Delaware corporation (the “Company” or “Phoenix”)), entered into separate Securities Purchase
Agreements (the “Securities Purchase Agreements”) with four accredited investors identified therein (each, a “Purchaser” and collectively, the “Purchasers”),
relating to a private placement (the “Private Placement”) by the Company of an aggregate of 3,478,260 shares of the Company’s common stock (the “Common
Stock”) at a purchase price of $1.15 per share, and Common Stock Purchase Warrants (“Warrants”) to purchase up to 13,913,043 shares of Common Stock,
exercisable at $2.00 per share (the “Warrant Shares” and together with the Warrants and shares of Common Stock, the “Securities”).

 
The Warrants are immediately exercisable, in whole or in part, for a term of five years following issuance and may be exercised on a cashless basis if a

resale registration statement is not then effective and available for the resale of the Warrant Shares. The exercise price and number of Warrant Shares issuable
upon exercise of the Warrants are subject to adjustment upon the occurrence of certain events, such as stock splits, stock dividends, split-ups, recapitalizations,
reclassifications or the like.

 
The Company received gross proceeds from the Private Placement of approximately $4,000,000, before deducting offering expenses payable by the

Company. The Company used a portion of the proceeds for the acquisition of the Proterra Transit Business Unit (as described in Item 2.01 below) and for
working capital.

 
The foregoing descriptions of the Securities Purchase Agreements and the Warrants do not purport to describe all of the terms and provisions thereof

and are qualified in their entirety by reference to the form of Securities Purchase Agreement and the form of Warrant which are filed as Exhibits 10.1 and 4.1,
respectively, to this Current Report on Form 8-K and are incorporated herein by reference.

 
Item 2.01 Completion of Acquisition or Disposition of Assets.
 

As previously reported, on November 13, 2023, the Company entered into two Asset Purchase Agreements (collectively, the “Asset Purchase
Agreements”) with Proterra, Inc. and its subsidiary, Proterra Operating Company, Inc. (collectively, “Proterra”), pursuant to which Phoenix agreed to purchase
substantially all of the assets of the Proterra Transit business line. Pursuant to the separate Asset Purchase Agreements, Phoenix agreed to purchase:

 
(i) the Proterra Transit Business Unit, which is the business unit of Proterra that designs, develops and sells electric transit buses as an original

equipment manufacturer for North American public transit agencies, airports, universities and other commercial transit fleets (“Proterra Transit Business
Unit”), and

 
(ii) the Proterra Battery Lease Agreements, which are all of the battery lease transferred contracts to which Proterra is a party as the “lessor”

thereunder, used in connection with deployed Proterra electric transit buses (“Proterra Battery Lease Agreements”).
 
On January 11, 2024, the Company completed the acquisition of the Proterra Transit Business Unit for a purchase price of $3.5 million. The Company

also assumed certain of Proterra’s obligations associated with the purchased Proterra Transit Business Unit, free and clear of liens, claims, encumbrances, other
than certain specified cure payments and other liabilities of Proterra related to the Proterra Transit Business Unit.

 
The parties plan to close the purchase of the Proterra Battery Lease Agreements on or about January 23, 2024.
 
On August 7, 2023, Proterra Inc. and Proterra Operating Company, Inc. filed voluntary petitions for reorganization under Chapter 11 of the United

States Bankruptcy Code in the United States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”).
 
The parties received Bankruptcy Court approval for the sale of the Proterra Transit Business Unit and the Proterra Battery Lease Agreements on

January 9, 2024.
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Item 3.02.  Unregistered Sales of Equity Securities.
 

As described more fully in Item 1.01 above, the Securities are not registered under the Securities Act of 1933, as amended (the “Securities Act”), and
were offered and sold in a private placement pursuant to an exemption from the registration requirements of Section 5 of the Securities Act contained in Section
4(a)(2) thereof and/or Regulation D thereunder.

 
Item 7.01  Regulation FD Disclosure
 

On January 12, 2024, the Company issued a press release announcing the closing of the purchase of the Proterra Transit Business Unit assets. A copy
of the press release is furnished herewith as Exhibit 99.1 and is incorporated by reference herein.
 

The information included in this Form 8-K under Item 7.01 is being furnished and shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to liabilities of that Section, and shall not be deemed to be
incorporated by reference into any of the Company’s filings under the Securities Act, or the Exchange Act, whether made before or after the date hereof and
regardless of any general incorporation language in such filings unless the registrant specifically states that the information is to be considered “filed” under the
Exchange Act or incorporates it by reference into a filing under the Exchange Act or the Securities Act.
 
Cautionary Note Regarding Forward-Looking Statements
 

The Securities and Exchange Commission encourages registrants to disclose forward-looking information so that investors can better understand the
future prospects of a registrant and make informed investment decisions. This Current Report on Form 8-K and exhibits may contain these types of statements,
which are “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995, and which involve risks, uncertainties and
reflect the Registrant’s judgment as of the date of this Current Report on Form 8-K. Forward-looking statements may relate to, among other things, operating
results and are indicated by words or phrases such as “expects,” “should,” “will,” "believe," "anticipate," "estimate," "predict," "potential," "plan," "seek," and
similar words or phrases. These statements are subject to inherent uncertainties and risks that could cause actual results to differ materially from those
anticipated at the date of this Current Report on Form 8-K. Investors are cautioned not to rely unduly on forward-looking statements when evaluating the
information presented within.

 
Item 9.01.  Financial Statement and Exhibits.
 
(d)  Exhibits.
 

Exhibit No.   Description
4.1   Form of Warrant dated January 11, 2024
10.1   Securities Purchase Agreement dated January 11, 2024
99.1    Press Release dated January 12, 2024
104   Cover Page Interactive Data File (embedded within the Inline XBRL document)
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SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
  PHOENIX MOTOR INC.
   
Dated: January 17, 2024  
     
  By: /s/ Chris Wang
    Name: Chris Wang
    Title: Chief Financial Officer
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Exhibit 4.1
 

THIS WARRANT AND THE UNDERLYING SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”) OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES. THE SECURITIES
MAY  NOT BE SOLD, OFFERED FOR SALE, PLEDGED, HYPOTHECATED, TRANSFERRED OR ASSIGNED IN THE ABSENCE OF AN
EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER APPLICABLE SECURITIES LAWS OR UNLESS OFFERED,
SOLD, PLEDGED, HYPOTHECATED OR TRANSFERRED PURSUANT TO AN AVAILABLE EXEMPTION FROM THE REGISTRATION
REQUIREMENTS OF THOSE LAWS. THE COMPANY SHALL BE ENTITLED TO REQUIRE AN OPINION OF COUNSEL SATISFACTORY
TO THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED TO THE EXTENT THAT AN OPINION IS REQUIRED PURSUANT
TO THE AGREEMENT UNDER WHICH THE SECURITIES WERE ISSUED.
 

PHOENIX MOTOR INC.
 

WARRANT TO PURCHASE COMMON STOCK
 
Warrant [No. ] Issuance Date: January 11, 2024
 
Void After January 11, 2029
 
THIS CERTIFIES THAT, for value received and subject to the terms and conditions set forth below,[___________], or assigns (the “Holder”), is entitled to
subscribe for and purchase at the Exercise Price (defined below) from Phoenix Motor Inc., a Delaware corporation, with its principal office at 1500 Lakeview
Loop, Anaheim, CA 92807 (the “Company”) [_________]shares of the Common Stock of the Company (the “Common Stock”), subject to adjustment as
provided herein. This Warrant is being issued pursuant to the terms of the Securities Purchase Agreement, dated January 11, 2024, by and among the Company
and the original Holder of this Warrant and the other parties named therein (the “Purchase Agreement”). Capitalized terms not otherwise defined herein shall
have the respective meanings ascribed to such terms in the Purchase Agreement.
 
1. DEFINITIONS. As used herein, the following terms shall have the following respective meanings:
 
(a) “Exercise Period” shall mean the period commencing on the date of issuance and ending January 11, 2029, unless sooner terminated as provided below.
 
(b) “Exercise Price” shall mean $2.00 per Warrant Share, subject to adjustment pursuant to Section 5 below.
 
(c) “Warrant Shares” shall mean the shares of the Company’s Common Stock issuable upon exercise of this Warrant, subject to adjustment pursuant to the
terms herein, including but not limited to adjustment pursuant to Section 5 below.
 
2. EXERCISE OF WARRANT.
 
2.1. Method of Exercise. The rights represented by this Warrant may be exercised in whole or in part at any time during the Exercise Period, by delivery of the
following to the Company at its address set forth above (or at such other address as it may designate by notice in writing to the Holder):
 
(a) An executed Notice of Exercise in the form attached hereto;
 
(b) Payment of the Exercise Price either (i) in cash or by check or wire transfer of immediately available funds, or (ii) pursuant to a Cashless Exercise, if then
permitted, as described below; and
 
(c) This Warrant.
 
Upon the exercise of the rights represented by this Warrant, shares of Common Stock shall be issued for the Warrant Shares so purchased, and shall be
registered in the name of the Holder or persons affiliated with the Holder, if the Holder so designates, on or before the third (3rd) Trading Day (“Share Delivery
Date” )after the rights represented by this Warrant shall have been so exercised and shall be issued in certificate form and delivered to the Holder, if so
requested.
 

 



 

 
The person in whose name any Warrant Shares are to be issued upon exercise of this Warrant shall be deemed to have become the holder of record of such
shares on the date on which this Warrant was surrendered and payment of the Exercise Price was made, irrespective of the date of issuance of the shares of
Common Stock, except that, if the date of such surrender and payment is a date when the stock transfer books of the Company are closed, such person shall be
deemed to have become the holder of such shares at the close of business on the next succeeding date on which the stock transfer books are open.
 
2.2. Cashless Exercise.
 
(a)           Cashless Exercise. Notwithstanding anything contained herein to the contrary (other than Section 1(f) below), if at any time of exercise hereof, the
resale by the Holder of all, or any part, of the Warrant Shares issuable upon exercise of this Warrant are not registered and available to be issued to the Holder
without legend or other restrictions pursuant to an effective registration statement filed under the Securities Act (or the prospectus contained therein is not
available for use), then the Holder may, in its sole discretion, exercise this Warrant in whole or in part and, in lieu of making the cash payment otherwise
contemplated to be made to the Company upon such exercise in payment of the Aggregate Exercise Price, elect instead to receive upon such exercise the “Net
Number” of shares of Common Stock determined according to the following formula (a “Cashless Exercise”):
 
Net Number = (A x B) - (A x C)

B
 
For purposes of the foregoing formula:
 
A= the total number of shares with respect to which this Warrant is then being exercised.
 
B = as elected by the Holder: (i)  the VWAP of the shares of Common Stock on the Trading Day immediately preceding the date of the applicable Exercise
Notice if such Exercise Notice is (1) both executed and delivered pursuant to Section 1(a) hereof on a day that is not a Trading Day or (2) both executed and
delivered pursuant to Section 1(a) hereof on a Trading Day prior to the opening of “regular trading hours” (as defined in Rule 600(b)(64) of Regulation NMS
promulgated under the federal securities laws) on such Trading Day, (ii) at the option of the Holder, either (y)  the VWAP on the Trading Day immediately
preceding the date of the applicable Exercise Notice or (z)  the Bid Price of the shares of Common Stock as of the time of the Holder’s execution of the
applicable Exercise Notice if such Exercise Notice is executed during “regular trading hours” on a Trading Day and is delivered within two (2) hours thereafter
pursuant to Section 1(a) hereof, or (iii) the VWAP of the shares of Common Stock on the date of the applicable Exercise Notice if the date of such Exercise
Notice is a Trading Day and such Exercise Notice is both executed and delivered pursuant to Section 1(a) hereof after the close of “regular trading hours” on
such Trading Day.
 
C = the Exercise Price then in effect for the applicable Warrant Shares at the time of such exercise.
 
If the Warrant Shares are issued in a Cashless Exercise, the parties acknowledge and agree that in accordance with Section 3(a)(9) of the 1933 Act, the Warrant
Shares take on the registered characteristics of the Warrants being exercised. For purposes of Rule 144(d) promulgated under the 1933 Act, as in effect on the
initial Closing Date, it is intended that the Warrant Shares issued in a Cashless Exercise shall be deemed to have been acquired by the Holder, and the holding
period for the Warrant Shares shall be deemed to have commenced, on the date this Warrant was originally issued pursuant to the Amendment.
 
2.3. Partial Exercise. If this Warrant is exercised in part only, the Company shall, upon surrender of this Warrant, execute and deliver, within 10 days of the
date of exercise, a new Warrant evidencing the rights of the Holder, or such other person as shall be designated in the Notice of Exercise, to purchase the
balance of the Warrant Shares purchasable hereunder. If the Holder exercises this Warrant or attempts to exercise this Warrant before the Company shall have
delivered to the Holder a new Warrant as contemplated above, then the Holder shall be deemed to have validly exercised this Warrant pursuant to this Section 2
without having complied with the requirements of Section 2.1(c). In no event shall this Warrant be exercised for a fractional Warrant Share, and the Company
shall not distribute a Warrant exercisable for a fractional Warrant Share. Fractional Warrant Shares shall be treated as provided in Section 6 hereof.
 
2.4. No Settlement for Cash. The Warrant cannot be settled with the Company for cash.
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2.5. Exercise Limitation. Notwithstanding any provisions herein to the contrary, the Holder shall not be entitled to exercise this Warrant for a number of
Warrant Shares in excess of that number of Warrant Shares which, upon giving effect to such exercise, would cause the aggregate number of shares of Common
Stock beneficially owned by the Holder to exceed 9.99% of the outstanding shares of the Common Stock following such exercise. For purposes of the
foregoing proviso, the aggregate number of shares of Common Stock beneficially owned by the Holder shall include the number of shares of Common Stock
issuable upon exercise of this Warrant with respect to which determination of such proviso is being made, but shall exclude the shares of Common Stock which
would be issuable upon (i) exercise of the remaining, unexercised Warrants beneficially owned by the Holder and (ii) exercise or conversion of the unexercised
or unconverted portion of any other securities of the Company beneficially owned by the Holder subject to a limitation on conversion or exercise analogous to
the limitation contained herein. Except as set forth in the preceding sentence, for purposes of this Section  2.5, beneficial ownership shall be calculated in
accordance with Section 13(d) of the Exchange Act. Notwithstanding the foregoing, the Holder may waive the foregoing limitation, or increase or decrease the
foregoing limitation to any other percentage, by written notice to the Company; provided that a waiver by the Holder of the foregoing limitation or a request to
increase such limitation requires not less than 61 days prior written notice (with such waiver of the foregoing limitation or request to increase such limitation
taking effect only upon the expiration of such 61 day notice period and applying only to the Holder and not to any other holder of Warrants sold pursuant to the
Purchase Agreement). For purposes of this Section 2.5, in determining the number of outstanding shares of Common Stock, the Holder may rely on the number
of outstanding shares of Common Stock as reflected in (x) the Company’s most recent quarterly report on Form 10-Q or annual report on Form 10-K, as the
case may be, filed with the SEC on the date thereof, (y) a more recent public announcement by the Company or (z) any other notice by the Company or its
transfer agent setting forth the number of shares of Common Stock outstanding. Upon the written request of the Holder, the Company shall within three
(3) Business Days confirm in writing or by electronic mail to the Holder the number of shares of Common Stock then outstanding. In any case, the number of
outstanding shares of Common Stock shall be determined after giving effect to the conversion or exercise of securities of the Company, including this Warrant,
by the Holder since the date as of which such number of outstanding shares of Common Stock was reported. Notwithstanding anything to the contrary
contained in this Warrant or the Securities Purchase Agreement, all of the Holders and the Company agree that the total cumulative number of Common Stock
issued to all Holders under the Warrants together with the Common Stock issued to all purchasers under the Securities Purchase Agreement may not exceed the
requirements of Nasdaq Listing Rule  5635(d)  (“Nasdaq 19.99% Cap”), except that such limitation will not apply following the Company’s shareholder
approval of the issuance greater than the Nasdaq 19.99% Cap or if the Common Stock is no longer listed on the NASDAQ Capital Market.
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2.6 Company’s Failure to Timely Deliver Securities. If the Company shall fail, for any reason or for no reason, on or prior to the Share Delivery Date, either
(I)  if the Transfer Agent is not participating in FAST or the Warrant Shares are not eligible for FAST to issue and deliver to the Holder (or its designee) a
certificate for the number of Warrant Shares to which the Holder is entitled and register such Warrant Shares on the Company’s share register or, if the Transfer
Agent is participating in FAST and the Warrant Shares are eligible for FAST, to credit the balance account of the Holder or the Holder’s designee with DTC for
such number of Warrant Shares to which the Holder is entitled upon the Holder’s exercise of this Warrant (as the case may be) or (II)  if a Registration
Statement covering the resale of the Warrant Shares that are the subject of the Exercise Notice (the “Unavailable Warrant Shares”) is not available for the resale
of such Unavailable Warrant Shares 12 months after the Issuance Date and the Company fails to promptly, but in no event later than as required pursuant to the
Schedule 1 to the Amendment (x)  so notify the Holder and (y)  deliver the Warrant Shares electronically without any restrictive legend by crediting such
aggregate number of Warrant Shares to which the Holder is entitled pursuant to such exercise to the Holder’s or its designee’s balance account with DTC
through its Deposit/Withdrawal At Custodian system (the event described in the immediately foregoing clause (II) is hereinafter referred as a “Notice Failure”
and together with the event described in clause (I) above, a “Delivery Failure”), then, in addition to all other remedies available to the Holder, the Company
shall (X) pay to the Holder, in cash, as liquidated damages and not as a penalty, for each $1,000 of Warrant Shares subject to such exercise (based on the
VWAP of the Common Stock on the date of the applicable Exercise Notice), $10 per Trading Day (increasing to $20 per Trading Day on the third Trading Day
after the Share Delivery Date) for each Trading Day after such Share Delivery Date until such Warrant Shares are delivered or Holder rescinds such exercise,
and (Y) the Holder, upon written notice to the Company, may void its Exercise Notice with respect to, and retain or have returned, as the case may be, any
portion of this Warrant that has not been exercised pursuant to such Exercise Notice; provided that the voiding of an Exercise Notice shall not affect the
Company’s obligations to make any payments which have accrued prior to the date of such notice pursuant to this Section 1(c) or otherwise. In addition to the
foregoing, if on or prior to the Share Delivery Date either (I) the Transfer Agent is not participating in the DTC Fast Automated Securities Transfer Program,
(“FAST”), the Company shall fail to issue and deliver to the Holder (or its designee) a certificate and register such shares of Common Stock on the Company’s
share register or, if the Transfer Agent is participating in the DTC FAST and the Warrant Shares are eligible for FAST , the Transfer Agent shall fail to credit the
balance account of the Holder or the Holder’s designee with DTC for the number of shares of Common Stock to which the Holder is entitled upon the Holder’s
exercise hereunder or pursuant to the Company’s obligation pursuant to clause (ii) below or (II) a Notice Failure occurs, and if on or after such Share Delivery
Date the Holder acquires (in an open market transaction, stock loan or otherwise) shares of Common Stock corresponding to all or any portion of the number of
shares of Common Stock issuable upon such exercise that the Holder is entitled to receive from the Company and has not received from the Company in
connection with such Delivery Failure or Notice Failure, as applicable (a “Buy-In”), then, in addition to all other remedies available to the Holder, the
Company shall, within two (2) Business Days after the Holder’s request and in the Holder’s discretion, either (i) pay cash to the Holder in an amount equal to
the Holder’s total purchase price (including brokerage commissions, stock loan costs and other out-of-pocket expenses, if any) for the shares of Common Stock
so acquired (including, without limitation, by any other Person in respect, or on behalf, of the Holder) (the “Buy-In Price”), at which point the Company’s
obligation to so issue and deliver such certificate (and to issue such shares of Common Stock) or credit the balance account of such Holder or such Holder’s
designee, as applicable, with DTC for the number of Warrant Shares to which the Holder is entitled upon the Holder’s exercise hereunder (as the case may be)
(and to issue such Warrant Shares) shall terminate, or (ii)  promptly honor its obligation to so issue and deliver to the Holder a certificate or certificates
representing such Warrant Shares or credit the balance account of such Holder or such Holder’s designee, as applicable, with DTC for the number of Warrant
Shares to which the Holder is entitled upon the Holder’s exercise hereunder (as the case may be) and pay cash to the Holder in an amount equal to the excess
(if any) of the Buy-In Price over the product of (A) such number of Warrant Shares multiplied by (B) the lowest Closing Sale Price of the shares of Common
Stock on any Trading Day during the period commencing on the date of the applicable Exercise Notice and ending on the date of such issuance and payment
under this clause (ii) (the “Buy-In Payment Amount”). Nothing shall limit the Holder’s right to pursue any other remedies available to it hereunder, at law or in
equity, including, without limitation, a decree of specific performance and/or injunctive relief with respect to the Company’s failure to timely deliver
certificates representing shares of Common Stock (or to electronically deliver such shares of Common Stock) upon the exercise of this Warrant as required
pursuant to the terms hereof. While this Warrant is outstanding, the Company shall cause its transfer agent to participate in FAST. In addition to the foregoing
rights, (i)  if the Company fails to deliver the applicable number of Warrant Shares upon an exercise pursuant to Section 1 by the applicable Share Delivery
Date, then the Holder shall have the right to rescind such exercise in whole or in part and retain and/or have the Company return, as the case may be, any
portion of this Warrant that has not been exercised pursuant to such Exercise Notice; provided that the rescission of an exercise shall not affect the Company’s
obligation to make any payments that have accrued prior to the date of such notice pursuant to this Section 1(c) or otherwise, and (ii) if a registration statement
covering the issuance or resale of the Warrant Shares that are subject to an Exercise Notice is not available for the issuance or resale, as applicable, of such
Warrant Shares and the Holder has submitted an Exercise Notice prior to receiving notice of the non-availability of such registration statement and the
Company has not already delivered the Warrant Shares underlying such Exercise Notice electronically without any restrictive legend by crediting such
aggregate number of Warrant Shares to which the Holder is entitled pursuant to such exercise to the Holder’s or its designee’s balance account with DTC
through its Deposit / Withdrawal At Custodian system, the Holder shall have the option, by delivery of notice to the Company, to (x) rescind such Exercise
Notice in whole or in part and retain or have returned, as the case may be, any portion of this Warrant that has not been exercised pursuant to such Exercise
Notice; provided that the rescission of an Exercise Notice shall not affect the Company’s obligation to make any payments that have accrued prior to the date of
such notice pursuant to this Section 1(c) or otherwise, and/or (y) switch some or all of such Exercise Notice from a cash exercise to a Cashless Exercise.
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3. COVENANTS OF THE COMPANY.
 
3.1. Covenants as to Warrant Shares. If at any time the number of authorized but unissued shares of Common Stock shall not be sufficient to permit exercise
of this Warrant, the Company will take such corporate action as may, in the opinion of its counsel, be necessary to increase its authorized but unissued shares of
Common Stock (or other securities as provided herein) to such number of shares as shall be sufficient for such purposes.
 
3.2. No Impairment. Except and to the extent as waived or consented to by the Holder or otherwise in accordance with Section 12 hereof, the Company will
not, by amendment of its Certificate of Incorporation (as such may be amended from time to time), or through any means, avoid or seek to avoid the
observance or performance of any of the terms to be observed or performed hereunder by the Company, but will at all times in good faith assist in the carrying
out of all the provisions of this Warrant and in the taking of all such action as may be necessary or appropriate in order to protect the exercise rights of the
Holder against impairment.
 
3.3. Notices of Record Date. In the event of any taking by the Company of a record of the holders of any class of securities for the purpose of determining the
holders thereof who are entitled to receive any dividend (other than a cash dividend which is the same as cash dividends paid in previous quarters) or other
distribution, the Company shall mail to the Holder, at least ten (10) days prior to the date specified herein, a notice specifying the date on which any such
record is to be taken for the purpose of such dividend or distribution.
 
4. [INTENTIONALLY LEFT BLANK]
 
5. ADJUSTMENT OF EXERCISE PRICE. In the event of changes in the outstanding Common Stock of the Company by reason of stock dividends, split-
ups, recapitalizations, reclassifications, combinations or exchanges of shares, separations, reorganizations, liquidations, or the like, the number and class of
shares available under the Warrant in the aggregate and the Exercise Price shall be correspondingly adjusted to give the Holder of the Warrant, on exercise for
the same aggregate Exercise Price, the total number, class, and kind of shares as the Holder would have owned had the Warrant been exercised prior to the
event and had the Holder continued to hold such shares until after the event requiring adjustment. The form of this Warrant need not be changed because of any
adjustment in the number, class, and kind of shares subject to this Warrant.  The Company shall promptly provide a certificate from an authorized officer
notifying the Holder in writing of any adjustment in the Exercise Price and/or the total number, class, and kind of shares issuable upon exercise of this Warrant,
which certificate shall specify the Exercise Price and number, class and kind of shares under this Warrant after giving effect to such adjustment.
 
6. FRACTIONAL SHARES. No fractional shares shall be issued upon the exercise of this Warrant as a consequence of any adjustment pursuant hereto. All
Warrant Shares (including fractions) issuable upon exercise of this Warrant may be aggregated for purposes of determining whether the exercise would result in
the issuance of any fractional share. If, after aggregation, the exercise would result in the issuance of a fractional share, the Company shall, in lieu of issuance
of any fractional share, pay the Holder otherwise entitled to such fraction a sum in cash equal to the product resulting from multiplying the then current fair
market value of an Exercise Share by such fraction.
 
7. CERTAIN EVENTS. In the event of, at any time during the Exercise Period, any capital reorganization, or any reclassification of the capital stock of the
Company (other than a change in par value or from par value to no par value or no par value to par value or as a result of a stock dividend or subdivision, split-
up or combination of shares), or the consolidation or merger of the Company with or into another corporation (other than a merger solely to effect a
reincorporation of the Company into another state), in each case, in which the stockholders of the Company immediately prior to such capital reorganization,
reclassification, consolidation or merger, will hold less than a majority of the outstanding shares of the Company or resulting corporation immediately after
such capital reorganization, reclassification, consolidation or merger, or the sale or other disposition of all or substantially all of the properties and assets of the
Company and its subsidiaries, taken as a whole, in its entirety to any other person, other than sales or other dispositions that do not require stockholder
approval (each, an “Event”), the Company shall provide to the Holder ten (10) days’ advance written notice of such Event, and the Holder shall have the
option, in its sole discretion and upon providing advanced written notice to the Company, to cause any unexercised portion of the Warrant to be deemed
automatically exercised pursuant to Section 2.2 immediately prior to the consummation of such Event. This Warrant will be binding upon the successors and
assigns of the Company upon an Event.
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8. RIGHTS UPON DISTRIBUTION OF ASSETS; RIGHTS OFFERINGS: FUNDAMENTAL TRANSACTION.
 
8.1. If the Company shall declare or make any dividend or other distribution of its assets (or rights to acquire its assets) to holders of shares of Common Stock,
by way of return of capital or otherwise (including, without limitation, any distribution of cash, stock or other securities, property or options by way of a
dividend, spin off, reclassification, corporate rearrangement, scheme of arrangement or other similar transaction) (a “Distribution”), at any time after the
issuance of this Warrant, then, in each such case, upon each exercise of this Warrant from time to time, in whole or in part, the Holder shall be entitled to
participate in such Distribution to the same extent that the Holder would have participated therein if the Holder had held the number of shares of Common
Stock acquirable upon each such exercise of this Warrant immediately before the date of which a record is taken for such Distribution, or, if no such record is
taken, the date as of which the record holders of shares of Common Stock are to be determined for the participation in such Distribution. To the extent that the
Holder’s participation in any Distribution is limited by virtue of the beneficial ownership limitations set forth in Section  2.5, then the portion of such
Distribution that is so-limited shall be held in abeyance for the benefit of the Holder until such time, if ever, as its right thereto would not result in the Holder
exceeding the beneficial ownership limits set forth in Section 2.5.
 
8.2         (a)  The Company shall not enter into or be party to a Fundamental Transaction (defined below) unless (i) the Successor Entity assumes in writing all of
the obligations of the Company under this Warrant and the Securities Purchase Agreement in accordance with the provisions of this Section 8.2 pursuant to
written agreements in form and substance satisfactory to the Holder and approved by the Holder prior to such Fundamental Transaction, including agreements
to deliver to the Holder in exchange for this Warrant a security of the Successor Entity evidenced by a written instrument substantially similar in form and
substance to this Warrant, including, without limitation, which is exercisable for a corresponding amount of share capital equivalent to the shares of Common
Stock acquirable and receivable upon exercise of this Warrant (without regard to any limitations on the exercise of this Warrant) prior to such Fundamental
Transaction, and with an exercise price which applies the exercise price hereunder to such share capital (but taking into account the relative value of the shares
of Common Stock pursuant to such Fundamental Transaction and the value of such share capital, such adjustments to the amount of share capital and such
exercise price being for the purpose of protecting the economic value of this Warrant immediately prior to the consummation of such Fundamental Transaction)
and (ii) the Successor Entity (including its Parent Entity) is a publicly traded corporation whose shares of Common Stock is quoted on or listed for trading on
an Eligible Market. Upon the consummation of each Fundamental Transaction, the Successor Entity shall succeed to, and be substituted for (so that from and
after the date of the applicable Fundamental Transaction, the provisions of this Warrant and the Securities Purchase Agreement referring to the “Company”
shall refer instead to the Successor Entity), and may exercise every right and power of the Company and shall assume all of the obligations of the Company
under this Warrant and the Securities Purchase Agreement with the same effect as if such Successor Entity had been named as the Company herein. Upon
consummation of each Fundamental Transaction, the Successor Entity shall deliver to the Holder confirmation that there shall be issued upon exercise of this
Warrant at any time after the consummation of the applicable Fundamental Transaction, in lieu of the shares of Common Stock (or other securities, cash, assets
or other property (except such items still issuable under Sections 3 and 4(a) above, which shall continue to be receivable thereafter)) issuable upon the exercise
of this Warrant prior to the applicable Fundamental Transaction, such shares of publicly traded shares of Common Stock (or its equivalent) of the Successor
Entity (including its Parent Entity) which the Holder would have been entitled to receive upon the happening of the applicable Fundamental Transaction had
this Warrant been exercised immediately prior to the applicable Fundamental Transaction (without regard to any limitations on the exercise of this Warrant), as
adjusted in accordance with the provisions of this Warrant. Notwithstanding the foregoing, and without limiting Section 1(f) hereof, the Holder may elect, at its
sole option, by delivery of written notice to the Company to waive this Section 8.2 to permit the Fundamental Transaction without the assumption of this
Warrant. In addition to and not in substitution for any other rights hereunder, prior to the consummation of each Fundamental Transaction pursuant to which
holders of shares of Common Stock are entitled to receive securities or other assets with respect to or in exchange for shares of Common Stock (a “Corporate
Event”), the Company shall make appropriate provision to insure that the Holder will thereafter have the right to receive upon an exercise of this Warrant at any
time after the consummation of the applicable Fundamental Transaction but prior to the Expiration Date, in lieu of the shares of the shares of Common Stock
(or other securities, cash, assets or other property (except such items still issuable under Sections 3 and 4(a)  above, which shall continue to be receivable
thereafter)) issuable upon the exercise of the Warrant prior to such Fundamental Transaction, such shares, securities, cash, assets or any other property
whatsoever (including warrants or other purchase or subscription rights) which the Holder would have been entitled to receive upon the happening of the
applicable Fundamental Transaction had this Warrant been exercised immediately prior to the applicable Fundamental Transaction (without regard to any
limitations on the exercise of this Warrant). Provision made pursuant to the preceding sentence shall be in a form and substance reasonably satisfactory to the
Holder.
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“Fundamental Transaction” means (A)  that the Company shall, directly or indirectly, including through subsidiaries, Affiliates or otherwise, in one or more
related transactions, (i) consolidate or merge with or into (whether or not the Company is the surviving corporation) another Subject Entity, or (ii) sell, assign,
transfer, convey or otherwise dispose of all or substantially all of the properties or assets of the Company or any of its “significant subsidiaries” (as defined in
Rule 1-02 of Regulation S-X) to one or more Subject Entities, or (iii) make, or allow one or more Subject Entities to make, or allow the Company to be subject
to or have its shares of Common Stock be subject to or party to one or more Subject Entities making, a purchase, tender or exchange offer that is accepted by
the holders of at least either (x) 50% of the outstanding shares of Common Stock, (y) 50% of the outstanding shares of Common Stock calculated as if any
shares of Common Stock held by all Subject Entities making or party to, or Affiliated with any Subject Entities making or party to, such purchase, tender or
exchange offer were not outstanding; or (z) such number of shares of Common Stock such that all Subject Entities making or party to, or Affiliated with any
Subject Entity making or party to, such purchase, tender or exchange offer, become collectively the beneficial owners (as defined in Rule 13d-3 under the 1934
Act) of at least 50% of the outstanding shares of Common Stock, or (iv)  consummate a stock or share purchase agreement or other business combination
(including, without limitation, a reorganization, recapitalization, spin-off or scheme of arrangement) with one or more Subject Entities whereby all such
Subject Entities, individually or in the aggregate, acquire, either (x)  at least 50% of the outstanding shares of Common Stock, (y)  at least 50% of the
outstanding shares of Common Stock calculated as if any shares of Common Stock held by all the Subject Entities making or party to, or Affiliated with any
Subject Entity making or party to, such stock or share purchase agreement or other business combination were not outstanding; or (z) such number of shares of
Common Stock such that the Subject Entities become collectively the beneficial owners (as defined in Rule 13d-3 under the 1934 Act) of at least 50% of the
outstanding shares of Common Stock, or (v)  reorganize, recapitalize or reclassify its shares of Common Stock, (B)  that the Company shall, directly or
indirectly, including through subsidiaries, Affiliates or otherwise, in one or more related transactions, allow any Subject Entity individually or the Subject
Entities in the aggregate to be or become the “beneficial owner” (as defined in Rule  13d-3 under the 1934 Act), directly or indirectly, whether through
acquisition, purchase, assignment, conveyance, tender, tender offer, exchange, reduction in outstanding shares of Common Stock, merger, consolidation,
business combination, reorganization, recapitalization, spin-off, scheme of arrangement, reorganization, recapitalization or reclassification or otherwise in any
manner whatsoever, of either (x) at least 50% of the aggregate ordinary voting power represented by issued and outstanding shares of Common Stock, (y) at
least 50% of the aggregate ordinary voting power represented by issued and outstanding shares of Common Stock not held by all such Subject Entities as of the
date of this Warrant calculated as if any shares of Common Stock held by all such Subject Entities were not outstanding, or (z) a percentage of the aggregate
ordinary voting power represented by issued and outstanding shares of Common Stock or other equity securities of the Company sufficient to allow such
Subject Entities to effect a statutory short form merger or other transaction requiring other shareholders of the Company to surrender their shares of Common
Stock without approval of the shareholders of the Company or (C) directly or indirectly, including through subsidiaries, Affiliates or otherwise, in one or more
related transactions, the issuance of or the entering into any other instrument or transaction structured in a manner to circumvent, or that circumvents, the intent
of this definition in which case this definition shall be construed and implemented in a manner otherwise than in strict conformity with the terms of this
definition to the extent necessary to correct this definition or any portion of this definition which may be defective or inconsistent with the intended treatment
of such instrument or transaction.
 
(b)           Black Scholes Value. Notwithstanding the foregoing and the provisions of Section  8.2 above, at the request of the Holder delivered at any time
commencing on the earliest to occur of (x) the public disclosure of any Change of Control, (y) the consummation of any Change of Control and (z) the Holder
first becoming aware of any Change of Control through the date that is ninety (90) days after the public disclosure of the consummation of such Change of
Control by the Company pursuant to a Report on Form 8-K filed with the SEC, the Company or the Successor Entity (as the case may be) shall purchase this
Warrant from the Holder on the date of such request by paying to the Holder cash in an amount equal to the Black Scholes Value. Payment of such amounts
shall be made by the Company (or at the Company’s direction) to the Holder on or prior to the later of (x) the second (2nd) Trading Day after the date of such
request and (y) the date of consummation of such Change of Control. “Change of Control” means any Fundamental Transaction other than (i) any merger of the
Company or any of its, direct or indirect, wholly-owned Subsidiaries with or into any of the foregoing Persons, (ii)  any reorganization, recapitalization or
reclassification of the shares of Common Stock in which holders of the Company’s voting power immediately prior to such reorganization, recapitalization or
reclassification continue after such reorganization, recapitalization or reclassification to hold publicly traded securities and, directly or indirectly, are, in all
material respects, the holders of the voting power of the surviving entity (or entities with the authority or voting power to elect the members of the board of
directors (or their equivalent if other than a corporation) of such entity or entities) after such reorganization, recapitalization or reclassification, or (iii) pursuant
to a migratory merger effected solely for the purpose of changing the jurisdiction of incorporation of the Company or any of its Subsidiaries.
 

7



 

 
(c)           Application. The provisions of this Section 8.2 shall apply similarly and equally to successive Fundamental Transactions and Corporate Events and
shall be applied as if this Warrant (and any such subsequent warrants) were fully exercisable and without regard to any limitations on the exercise of this
Warrant (provided that the Holder shall continue to be entitled to the benefit of the Maximum Percentage, applied however with respect to share capital
registered under the 1934 Act and thereafter receivable upon exercise of this Warrant (or any such other warrant).
 
9. NO STOCKHOLDER RIGHTS. This Warrant in and of itself shall not entitle the Holder to any voting rights or, except as otherwise set forth herein, other
rights as a stockholder of the Company.
 
10. TRANSFER OF WARRANT. Subject to applicable laws and compliance with Section 4.3 hereof, this Warrant and all rights hereunder are transferable, by
the Holder in person or by duly authorized attorney, upon delivery of this Warrant and the form of assignment attached hereto to any transferee designated by
Holder. The transferee shall sign an investment letter in form and substance satisfactory to the Company.
 
11. LOST, STOLEN, MUTILATED OR DESTROYED WARRANT. If this Warrant is lost, stolen, mutilated or destroyed, the Company may, on such terms
as to indemnity or otherwise as it may reasonably impose (which shall, in the case of a mutilated Warrant, include the surrender thereof), issue a new Warrant
of like denomination and tenor as the Warrant so lost, stolen, mutilated or destroyed. Any such new Warrant shall constitute an original contractual obligation
of the Company, whether or not the allegedly lost, stolen, mutilated or destroyed Warrant shall be at any time enforceable by anyone.
 
12. MODIFICATIONS AND WAIVER. This Warrant and any provision hereof may be changed, waived, discharged or terminated only by an instrument in
writing signed by the Company and (i) Purchasers holding Warrants representing at least 50% of the number of Warrant Shares then issuable upon exercise of
the Warrants sold under the Purchase Agreement, provided, however, that such modification, amendment or waiver is made with respect to all Warrants issued
under the Purchase Agreement and does not adversely affect the Holder without adversely affecting all holders of Warrants in a similar manner; or (ii)  the
Holder.
 
13. NOTICES, ETC. All notices required or permitted hereunder shall be in writing and shall be deemed effectively given: (a) upon personal delivery to the
party to be notified, (b) when sent by confirmed email or facsimile if sent during normal business hours of the recipient, if not, then on the next business day,
(c)  five days after having been sent by registered or certified mail, return receipt requested, postage prepaid, or (d)  one business day after deposit with a
nationally recognized overnight courier, specifying next day delivery, with written verification of receipt. All communications shall be sent to the Company at
the address set forth above and to the Holders at the addresses listed on the signature page to the Purchase Agreement, or at such other address as the Company
or Holder may designate by ten days’ advance written notice to the other party hereto.
 
14. ACCEPTANCE. Receipt of this Warrant by the Holder shall constitute acceptance of and agreement to all of the terms and conditions contained herein.
 
15. GOVERNING LAW. This Warrant and all rights, obligations and liabilities hereunder shall be governed by the laws of the State of New York without
regard to the principles of conflict of laws.
 
16. DESCRIPTIVE HEADINGS. The descriptive headings of the several paragraphs of this Warrant are inserted for convenience only and do not constitute a
part of this Warrant. The language in this Warrant shall be construed as to its fair meaning without regard to which party drafted this Warrant.
 
17. SEVERABILITY. The invalidity or unenforceability of any provision of this Warrant in any jurisdiction shall not affect the validity or enforceability of
such provision in any other jurisdiction, or affect any other provision of this Warrant, which shall remain in full force and effect.
 
18. ENTIRE AGREEMENT. This Warrant and the Purchase Agreement constitute the entire agreement between the parties pertaining to the subject matter
contained in it and supersede all prior and contemporaneous agreements, representations, and undertakings of the parties, whether oral or written, with respect
to such subject matter.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its duly authorized officer as of January 11, 2024.
 
PHOENIX MOTOR INC.
   
By:    
Name:    
Title:    
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NOTICE OF EXERCISE

 
TO: PHOENIX MOTOR INC.

 
(1) The undersigned hereby elects to (check one box only):
 
¨ purchase            shares of the Common Stock of Phoenix Motor Inc. (the “Company”) pursuant to the terms of the attached Warrant, and tenders herewith
payment of the exercise price in full for such shares, together with all applicable transfer taxes, if any.
 
¨ purchase the number of shares of Common Stock of the Company by cashless exercise, to the extent permitted under Section 2.2, pursuant to the terms of
the Warrant as shall be issuable upon cashless exercise of the portion of the Warrant relating to    ______  shares, and shall tender payment of all applicable
transfer taxes, if any.
 
(2) Please issue a certificate or certificates representing said shares of Common Stock in the name of the undersigned or in such other name as is specified
below:
 
 
(Name)
 
 
(Address)
 
(3) The undersigned represents that (i) the aforesaid shares of Common Stock are being acquired for the account of the undersigned for investment and not with
a view to, or for resale in connection with, the distribution thereof and that the undersigned has no present intention of distributing or reselling such shares in
violation of the Securities Act of 1933, as amended (the “Securities Act”); (ii)  the undersigned is aware of the Company’s business affairs and financial
condition and has acquired sufficient information about the Company to reach an informed and knowledgeable decision regarding its investment in the
Company; (iii) the undersigned is experienced in making investments of this type and has such knowledge and background in financial and business matters
that the undersigned is capable of evaluating the merits and risks of this investment and protecting the undersigned’s own interests; (iv)  the undersigned
understands that the shares of Common Stock issuable upon exercise of this Warrant have not been registered under the Securities Act, by reason of a specific
exemption from the registration provisions of the Securities Act, which exemption depends upon, among other things, the bona fide nature of the investment
intent as expressed herein, and, because such securities have not been registered under the Securities Act, they must be held indefinitely unless subsequently
registered under the Securities Act or an exemption from such registration is available; (v) the undersigned is aware that the aforesaid shares of Common Stock
may not be sold pursuant to Rule 144 adopted under the Securities Act unless certain conditions are met and until the undersigned has held the shares for the
time period prescribed by Rule 144, that among the conditions for use of the Rule is the availability of current information to the public about the Company and
that the Company has not made such information available and has no present plans to do so; and (vi) the undersigned agrees not to make any disposition of all
or any part of the aforesaid shares of Common Stock unless and until there is then in effect a registration statement under the Securities Act covering such
proposed disposition and such disposition is made in accordance with said registration statement, or the undersigned has furnished the Company with an
opinion of counsel, reasonably satisfactory to the Company, to the effect that such disposition is not required to be registered pursuant to the Securities Act or
any applicable state securities laws; provided, that no opinion shall be required for any disposition made or to be made in accordance with the provisions of
Rule 144.
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Date: Signature
   
   
  Print name:
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ASSIGNMENT FORM
 
(To assign the foregoing Warrant execute this form and supply required information. Do not use this form to purchase shares.)
 
FOR VALUE RECEIVED, the foregoing Warrant and all rights evidenced thereby are hereby assigned to
 
 
Name:
 
 
(Please Print)
 
 
Address:
 
 
(Please Print)
 
Dated:             , 20
 
 
Holder’s Signature:
 
 
Holder’s Address:
 
NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without alteration or enlargement or
any change whatever. Officers of corporations and those acting in a fiduciary or other representative capacity should file proper evidence of authority to assign
the foregoing Warrant.
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Exhibit 10.1
 

SECURITIES PURCHASE AGREEMENT
 

This Securities Purchase Agreement (this “Agreement”), dated as of January 11, 2024 (the “Effective Date”), is by and between Phoenix Motor Inc., a
company incorporated under the laws of the Delaware with its principal office at 1500 Lakeview Loop, Anaheim, CA 92807 (the “Company”) and each
purchaser identified on the signature pages hereto (each, including its successors and assigns, a “Purchaser” and collectively the “Purchasers”). Each of the
Purchaser and the Company is referred to herein each as a “Party”, and collectively as the “Parties”.
 

W I T N E S S E T H:
 

WHEREAS, the Company desires to sell to the Purchasers, and the Purchasers desire to purchase from the Company certain securities, consisting of:
(i) shares of common stock, $0.004 par value per share (the “Common Stock”), and (ii) a warrant to purchase shares of Common Stock (the “Warrants”), in
accordance with the terms and provisions of this Agreement;
 

WHEREAS, the terms of the Warrants are set forth in the form of Warrant, substantially in the form attached as Exhibit A hereto. The shares of
Common Stock issuable at Closing are referred to herein as the “Purchase Shares” and the shares of Common Stock issuable upon exercise of the Warrants are
referred to herein as the “Warrant Shares.” The Purchase Shares, the Warrants and the Warrant Shares are sometimes collectively referred to herein as the
“Securities”; and
 

WHEREAS, the Purchase Shares, the Warrants and the Warrant Shares are not registered under the Securities Act of 1933, as amended (the “Securities
Act”), and are being offered and sold pursuant to an exemption from the registration requirements of Section 5 of the Securities Act contained in Section 4(a)
(2) thereof and/or Regulation D thereunder.
 

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties, covenants and agreements herein contained, and
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound, the Company and
the Purchaser agree as follows:
 

ARTICLE I
 

PURCHASE AND SALE
 

Section 1.1         Issuance, Sale and Purchase of Securities. Subject to the terms and conditions of this Agreement, and in reliance upon the
representations and warranties set forth herein, the Company agrees to issue, sell and deliver to the Purchaser, free and clear of any pledge, mortgage, security
interest, encumbrance, lien, charge, assessment, claim or restriction of any kind or nature other than those imposed by federal and/or state securities laws, the
Certificate of Incorporation and Bylaws of the Company, and the Purchaser agrees to purchase from the Company, on the Closing Date (as defined below),
such amount of Securities as set forth on the signature page hereto executed by such Purchaser.
 

Section 1.2         Purchase Price. Each Purchaser shall pay an aggregate purchase price of as set forth on the signature page hereto executed by
such Purchaser (the “Purchase Price”) for the Securities.
 

Section 1.3         Closing.
 

(a)             Upon the terms and subject to the conditions of this Agreement, the closing (the “Closing”) of the purchase and sale of the
Securities shall take place at such time and date that is mutually agreed upon by the Company and the Purchaser (the “Closing Date”).
 

(b)            At or before the Closing, the Purchaser shall deliver the Purchase Price by wire transfer in immediately available funds to the
Company’s bank account designated by the Company as below:
 

Account Name: Phoenix Motor Inc.
 

Account No:
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Bank Name: East West Bank

 
Bank Routing No:

 
At the Closing, the Purchaser shall deliver a certificate of a duly authorized officer of the Purchaser certifying as to the matters set forth in Section 1.4(b).
 

(c)            At the Closing the Company and deliver to the Purchaser the following items:
 

(i)          A copy of the book-entry statement evidencing the Purchaser as the holder of the Purchase Shares.
 

(ii)         a copy of the Warrant.
 
Within three business days of the Closing, the Company shall deliver to the Purchaser (1) A share certificate (x) representing the number of Purchase Shares
and (y) evidencing the Purchaser as the holder of the Purchase Shares with the rights of a holder of Common Stock under the Certificate of Incorporation and
the Bylaws of the Company, such rights being the same as the rights of other holders of Common Stock and (2) the wet-ink Warrant.
 

Section 1.4         Closing Conditions.
 

The obligations of the Company to issue and sell the Purchase Shares as contemplated by this Agreement shall be subject to the satisfaction,
on or before the Closing, of each of the following conditions, provided that any of which may be waived in writing by the Company in its sole discretion:
 

(a)            All corporate and other actions required to be taken by the Company in connection with the issuance and sale of the Purchase Shares
shall have been completed and all corporate and other actions required to be taken by the Purchaser in connection with the purchase of the Purchase Shares
shall have been completed.
 

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

(c)            The representations and warranties of the Purchaser contained in Section 2.2 of this Agreement shall have been true and correct on
the date of this Agreement and shall be true and correct in all material respects as of the Closing; and the Purchaser shall have performed and complied with in
all material respects all, and not be in breach or default in any material respect under any, agreements, covenants, conditions and obligations contained in this
Agreement that are required to be performed or complied with on or before the Closing.
 

(d)            No governmental authority of competent jurisdiction shall have enacted, issued, promulgated, enforced or entered any law (whether
temporary, preliminary or permanent) that is in effect and restrains, enjoins, prevents, prohibits or otherwise makes illegal the consummation of, or materially
and adversely alter, the transactions contemplated by this agreement or imposes any damages or penalties that are substantial in relation to the company; and no
action, suit, proceeding or investigation shall have been instituted by or before any governmental authority of competent jurisdiction or threatened that seeks to
restrain, enjoin, prevent, prohibit or otherwise makes illegal the consummation of, or materially and adversely alter, the transactions contemplated by this
agreement or impose any damages or penalties that are substantial in relation to the company
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ARTICLE II.

 
REPRESENTATIONS AND WARRANTIES

 
Section 2.1         Representations and Warranties of the Company. The Company hereby represents and warrants to the Purchaser, as of the

date hereof and as of the Closing, as follows:
 

(a)            Organization and Authority. Each of the Company and its subsidiaries is an entity duly incorporated or otherwise organized, validly
existing and in good standing under the laws of the jurisdiction of its incorporation, with the requisite power and authority to own and use its properties and
assets and to carry on its business in all material respects as is currently conducted. Neither the Company nor any of its subsidiaries is in material violation or
default of any of the provisions of its respective certificate or articles of incorporation, bylaws or other organizational or charter documents. Each of the
Company and its subsidiaries is duly qualified to conduct business and is in good standing as a foreign corporation or other entity in each jurisdiction in which
the nature of the business conducted or property owned by it makes such qualification necessary and no proceeding has been instituted in any such jurisdiction
revoking, limiting or curtailing or seeking to revoke, limit or curtail such power and authority or qualification, except to the extent that the failure to be so
qualified and in good standing would not adversely affect the ability of the Company to carry out its obligations under, and to consummate the transactions
contemplated by, this Agreement or adversely affect the ability of the Company and its subsidiaries to conduct the business as is currently conducted.
 

(b)            Due Issuance of the Securities. The Purchase Shares and the Warrants have been duly and validly authorized and, when issued and
paid for pursuant to this Agreement, the Purchase Shares will be validly issued, fully paid and non-assessable, and the Purchase Shares and the Warrants shall
be free and clear of all encumbrances, except as required by applicable laws, and issued in compliance with all applicable federal, securities laws and the
Certificate of Incorporation and the Bylaws of the Company. Upon the issuance of the Warrant Shares, the Warrant Shares will have been duly and validly
authorized and, when issued and paid for upon exercise of the Warrants, will be validly issued, fully paid and non-assessable, and shall be free and clear of all
encumbrances, except as required by applicable laws, and issued in compliance with all applicable federal, securities laws and the Certificate of Incorporation
and the Bylaws of the Company.
 

(c)            Authority. The Company has full power and authority to enter into, execute and deliver this Agreement and each agreement,
certificate, document and instrument to be executed and delivered by it pursuant to this Agreement and to perform its obligations hereunder. The execution and
delivery by it of this Agreement and the performance by it of its obligations hereunder have been duly authorized by all requisite actions on its part.
 

(d)            Noncontravention. This Agreement has been duly executed and delivered by the Company and constitutes its legal, valid and
binding obligation, enforceable against it in accordance with its terms, except (i) as limited by applicable bankruptcy, insolvency, reorganization, moratorium,
and other laws of general application affecting enforcement of creditors’ rights generally, and (ii) as limited by laws relating to the availability of specific
performance, injunctive relief, or other equitable remedies. Neither the execution and the delivery of this Agreement, nor the consummation of the transactions
contemplated hereby, will violate any constitution, statute, regulation, rule, injunction, judgment, order, decree, ruling, charge, or other restriction of any
government, governmental entity or court to which the Company or any of its subsidiaries is subject. Neither the execution and the delivery of this Agreement,
nor the consummation of the transactions contemplated hereby conflict with, or constitute a default (or an event that with notice or lapse of time or both would
become a default) under, result in the creation of any lien upon any of the properties or assets of the Company, or give to others any rights of termination,
amendment, acceleration or cancellation (with or without notice, lapse of time or both) of, any agreement, credit facility, debt or other instrument or other
understanding to which the Company is a party or by which any property or asset of the Company is bound or affected. To the Company’s best knowledge,
neither the execution and delivery by the Company of this Agreement, nor the consummation by the Company of any of the transactions contemplated hereby,
nor compliance by the Company with any of the terms and conditions hereof will contravene any federal, state, county or local law, rule or regulation or any
judgment, decree or order applicable to, or binding upon, it.
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(e)            Filings, Consents and Approvals. Assuming the accuracy of the representations and warranties of the Purchaser in Section 2.2(f),

neither the execution and delivery by the Company of this Agreement, nor the consummation by the Company of any of the transactions contemplated hereby,
nor the performance by the Company of this Agreement in accordance with its terms requires the filing, consent, approval, order or authorization of, or
registration with, or the giving notice to, any governmental or public body or authority, except such as have been obtained, made, given or will be made
promptly hereafter and any required filing or notification with the Securities and Exchange Commission or Nasdaq.

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

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

(g)            Issuance of the Securities. The Securities are duly authorized and, when issued and paid for in accordance with the applicable
Transaction Documents, will be duly and validly issued, fully paid and non-assessable, free and clear of all Liens imposed by the Company other than
restrictions on transfer provided for in the Transaction Documents.
 

(h)            Capitalization.
 

(i)            The total number of shares of Common Stock which the Company has authority to issue is 500,000,000 shares of capital stock, classified as
(i) 450,000,000 shares of Company Common Stock, and (ii) 50,000,000 shares of Preferred Stock, $0.0001 par value per share (“Preferred Stock”); of which,
as of the date hereof there is no Preferred Stock issued and outstanding. As of the date hereof, no shares of Company Common Stock or Company Preferred
Stock are held as treasury shares. All the outstanding shares of capital stock of the Company have been duly and validly issued and are fully paid and non-
assessable, and were issued in accordance with the registration or qualification requirements of the Securities Act, and any relevant state securities Laws or
pursuant to valid exemptions therefrom.
 

(ii)            No Person has any right of first refusal, preemptive right, right of participation, or any similar right to participate in the transactions
contemplated by the Transaction Documents except as set forth in the Company’s filings with the U.S. Securities and Exchange Commission (“SEC Filings”).
There are no outstanding options, warrants, scrip rights to subscribe to, calls or commitments of any character whatsoever relating to, or securities, rights or
obligations convertible into or exercisable or exchangeable for, or giving any Person any right to subscribe for or acquire any shares of Common Stock, or
contracts, commitments, understandings or arrangements by which the Company is or may become bound to issue additional shares of Common Stock or
Common Stock Equivalents except the Securities contemplated herein and as set for in the Company’s SEC Filings. Except as set forth herein and the SEC
Filings, the issuance and sale of the Securities will not obligate the Company to issue shares of Common Stock or other securities to any Person (other than the
Purchasers) and will not result in a right of any holder of Company securities to adjust the exercise, conversion, exchange or reset price under any of such
securities. All of the outstanding shares of capital stock of the Company are duly authorized, validly issued, fully paid and non-assessable, have been issued in
compliance with all federal and state securities laws, and none of such outstanding shares was issued in violation of any preemptive rights or similar rights to
subscribe for or purchase securities. No further approval or authorization of any stockholder or the Board of Directors is required for the issuance and sale of
the Securities.
 

Section 2.2         Representations and Warranties of the Purchaser. The Purchaser hereby represents and warrants to the Company as of the date
hereof and as of the Closing Date, as follows:
 

(a)            Due Formation. It is a company duly incorporated as an exempted company with limited liability, validly existing and in good
standing under the laws of the jurisdiction of its incorporation, with full power and authority to own and operate and to carry on its business in the places and in
the manner as currently conducted.
 

(b)            Authority. It has full power and authority to enter into, execute and deliver this Agreement and each agreement, certificate,
document and instrument to be executed and delivered by it pursuant to this Agreement and to perform its obligations hereunder. The execution and delivery by
it of this Agreement and the performance by it of its obligations hereunder have been duly authorized by all requisite actions on its part.
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(c)            Valid Agreement. This Agreement has been duly executed and delivered by it and constitutes its legal, valid and binding obligation,

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

(d)            Consents. Neither the execution and delivery by it of this Agreement nor the consummation by it of any of the transactions
contemplated hereby nor the performance by it of this Agreement in accordance with its terms requires the consent, approval, order or authorization of, or
registration with, or the giving of notice to, any governmental or public body or authority or any third party, except as have been obtained, made or given.
 

(e)            No Conflict. Neither the execution and delivery by it of this Agreement, nor the consummation by it of any of the transactions
contemplated hereby, nor compliance by it with any of the terms and conditions hereof will contravene any existing agreement, federal, state, county or local
law, rule or regulation or any judgment, decree or order applicable to, or binding upon, it.
 

(f)            No General Solicitation. Such Purchaser is not purchasing the Securities because of any general solicitation or general
advertisement, including, without limitation, (i) any advertisement, articles, notice or other communication published in any newspaper, magazine or similar
media or broadcast over television or radio, and (ii) any seminar or meeting whose attendees have been invited by any general solicitation or general
advertising.
 

(g)            Status and Investment Intent.
 

(i)             Experience. It has sufficient knowledge and experience in financial and business matters so as to be capable of evaluating
the merits and risks of its investment in the Securities. It is capable of bearing the economic risks of such investment, including a complete loss of its
investment.
 

(ii)            Purchase Entirely for Own Account. It is acquiring the Securities for its own account for investment purposes only and not
with the view to, or with any intention of, resale, distribution or other disposition thereof. It does not have any direct or indirect arrangement, or understanding
with any other persons to distribute, or regarding the distribution of the Securities in violation of the United States Securities Act of 1933, as amended (the
“Securities Act”) or other applicable laws.
 

(iii)           Investor Accredited Status. It is an “Accredited Investor”, as that term is defined in Rule 501(a) of Regulation D of the
Securities Act. Purchaser is not an entity formed for the specific purpose of acquiring the Securities, unless such newly formed entity is an entity in which all of
the equity owners are “accredited investors” (within the meaning of Rule 501(a) under the Securities Act).
 

(iv)          Distribution Compliance Period. Purchaser understands that the Securities are being offered in a transaction not involving
any public offering within the meaning of the Securities Act and that the Securities have not been registered under the Securities Act or any other securities
laws of the United States or any other jurisdiction. It understands that its investment in the Securities involves a high degree of risk and that it may lose its
entire investment. It can bear the economic risk of the investment for an indefinite period of time. It acknowledges that the Securities may not be sold,
hypothecated or otherwise disposed of unless registered under the Securities Act and applicable state securities laws or an exemption from registration is
available. Any resale of any of the Common Stock may be made only pursuant to (i) a registration statement under the Securities Act which has been declared
effective by the Securities and Exchange Commission and is effective at the time of such sale, or (ii) a specific exemption from the registration requirements of
the Securities Act. In claiming any such exemption, it will, prior to any sale or distribution of any Shares securities advise the Company, and, if requested,
provide the Company with a favorable written opinion of counsel, in form and substance satisfactory to the Company's counsel, as to the applicability of such
exemption to the proposed sale or distribution.
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(v)           Restrictive Legend. It understands that the certificate evidencing the Purchase Shares, Warrants and Warrant Shares will

bear a legend or other restriction substantially to the following effect:
 

“THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”).
NO SALE, PLEDGE, HYPOTHECATION, TRANSFER OR OTHER DISPOSITION OF THESE SECURITIES MAY BE MADE UNLESS EITHER
(A) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR (B) PURSUANT TO AN
AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT, IN EITHER CASE UPON THE
RECEIPT OF AN OPINION OF U.S. COUNSEL.”

 
(vi)          Direct Contact; No Broker. The contact between the Company and the Purchaser was made directly through an existing

relationship. No broker, investment banker or other person is entitled to any broker’s, finder’s or other similar fee or commission in connection with the
execution and delivery of this Agreement or the consummation of any of the transactions contemplated by this Agreement based upon arrangements made by or
on behalf of the Purchaser.
 

(h)            Not an Affiliate. The Purchaser is not an officer, director or “affiliate” (as that term is defined in Rule 415 of the Securities Act) of
the Company.
 

ARTICLE III
 

OTHER AGREEMENTS
 

Section 3.1         Form D; Blue Sky Filings. The Company agrees to timely file a Form D with respect to the Securities as required under
Regulation D and to provide a copy thereof, promptly upon request of any Purchaser. The Company shall take such action as the Company shall reasonably
determine is necessary in order to obtain an exemption for, or to qualify the Securities for, sale to the Purchasers at the Closing under applicable securities or
“Blue Sky” laws of the states of the United States, and shall provide evidence of such actions promptly upon request of any Purchaser.
 

Section 3.2         Independent Nature of Purchasers' Obligations and Rights. The obligations of each Purchaser under any Transaction
Document are several and not joint with the obligations of any other Purchaser, and no Purchaser shall be responsible in any way for the performance of the
obligations of any other Purchaser under any Transaction Document. The decision of each Purchaser to purchase Securities pursuant to the Transaction
Documents has been made by such Purchaser independently of any other Purchaser and independently of any information, materials, statements or opinions as
to the business, affairs, operations, assets, properties, liabilities, results of operations, condition (financial or otherwise) or prospects of the Company which
may have been made or given by any other Purchaser or by any agent or employee of any other Purchaser, and no Purchaser and none of its agents or
employees shall have any liability to any other Purchaser (or any other Person) relating to or arising from any such information, materials, statements or
opinions. Nothing contained herein or in any other Transaction Document, and no action taken by any Purchaser pursuant hereto or thereto, shall be deemed to
constitute the Purchasers as a partnership, an association, a joint venture or any other kind of entity, or create a presumption that the Purchasers are in any way
acting in concert or as a group with respect to such obligations or the transactions contemplated by the Transaction Documents. Each Purchaser acknowledges
that no other Purchaser has acted as agent for such Purchaser in connection with making its investment hereunder and that no Purchaser will be acting as agent
of such Purchaser in connection with monitoring its investment in the Securities or enforcing its rights under the Transaction Documents. Each Purchaser shall
be entitled to independently protect and enforce its rights, including without limitation the rights arising out of this Agreement or out of the other Transaction
Documents, and it shall not be necessary for any other Purchaser to be joined as an additional party in any Proceeding for such purpose. It is expressly
understood and agreed that each provision contained in this Agreement is between the Company and a Purchaser, solely, and not between the Company and the
Purchasers collectively and not between and among the Purchasers.
 

Section 3.3         Rights To Future Stock Issuances.
 

(a)            If at any time prior to date that is two (2) year following the Closing, the Company proposes to offer or sell any new equity securities
of the Company, whether or not currently authorized, as well as new rights, options, or warrants to purchase such equity securities, or securities of any type
whatsoever that are, or may become convertible or exchangeable into or exercisable for such equity securities (collectively “New Securities”) (a “Subsequent
Financing”), the Company shall first offer each of the Purchasers the opportunity to purchase up to such percentage of such New Securities set forth on the
signature page executed by such Purchaser. The Purchaser shall be entitled to apportion the right of first offer hereby granted to it in such proportions as it
deems appropriate among itself and its affiliates.
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(b)            The Company shall give written notice (the “Offer Notice”) to the Purchaser, stating (a) its bona fide intention to offer such New

Securities, (b) the number of such New Securities to be offered, and (c) the price and terms, if any, upon which it proposes to offer such New Securities.
 

(c)            By notification (“Acceptance Notice”) to the Company within three (3) business days after the date the Offer Notice is given (the
“Offer Termination Date”), each Purchaser may elect to purchase or otherwise acquire, at the price and on the terms specified in the Offer Notice, up to such
percentage of such New Securities indicated on its signature page. If the Company receives no such notice from the Purchaser as of such Offer Termination
Date, the Purchaser shall be deemed to have notified the Company that it does not elect to participate in such Subsequent Financing. If the Purchaser elects to
participate in the Subsequent Financing, the Company shall use reasonable best efforts to close of any sale of the New Securities to the Purchaser pursuant to
this Section 3.3 within thirty (30) business days of delivery of the Acceptance Notice by Purchaser.
 

(d)            In the event the Company receives no Acceptance Notice from the Purchaser as of such Offer Termination Date, the Company may,
during the fifteen (15) business day period following the Offer Termination Date, offer the remaining portion of such New Securities to any person or persons
at a price not less than, and upon terms no more favorable to the offeree than, those specified in the Offer Notice. If the Company does not enter into an
agreement for the sale of the New Securities within such period, or if such agreement is not consummated within thirty (30) days of the execution thereof, the
right provided hereunder shall be deemed to be revived and such New Securities shall not be offered unless first reoffered to the Purchasers in accordance with
this Section 3.3.
 

(e)            The right of first offer in this Section 3.3 shall not be applicable to “Exempted Securities” which means (a) shares of Common Stock
or options to employees, officers or directors of the Company pursuant to any stock or option plan duly adopted for such purpose, by a majority of the non-
employee members of the Board of Directors or a majority of the members of a committee of non-employee directors established for such purpose for services
rendered to the Company (“Equity Plan”), (b) Warrant Shares and/or notes or any other securities exercisable or exchangeable for or convertible into shares of
Common Stock (“Common Stock Equivalents”) issued and outstanding on the date of this Agreement , provided that such securities have not been amended
since the date of this Agreement to increase the number of such securities or to decrease the exercise price, exchange price or conversion price of such
securities (other than in connection with stock splits or combinations) or to extend the term of such securities, or (c) securities issued pursuant to acquisitions or
strategic transactions approved by a majority of the disinterested directors of the Company, provided that such securities are issued as “restricted securities” (as
defined in Rule 144) and carry no registration rights that require or permit the filing of any registration statement in connection therewith, and provided that any
such issuance shall only be to a Person (or to the equity holders of a Person) which is, itself or through its subsidiaries, an operating company or an owner of an
asset in a business synergistic with the business of the Company and shall provide to the Company additional benefits in addition to the investment of funds,
but shall not include a transaction in which the Company is issuing securities primarily for the purpose of raising capital or to an entity whose primary business
is investing in securities.
 

(f)            If, for any reason or for no reason, the Company fails to give the Offer Notice pursuant to Section 3.3, and the Company proceeds to
close such Subsequent Financing , then, in addition to all other remedies available to the Purchaser, as liquidated damages and not as a penalty, the Company
shall, within two (2) Business Days after the Purchaser’s written request remit by wire transfer in immediately available funds to the Purchaser’s bank account
set forth on the signature page to the Purchaser in an amount equal to the Purchase Price (the “Liquidated Damages”).
 

ARTICLE IV
 

MISCELLANEOUS
 

Section 4.1         Lockup. Without the prior written consent of the Company, the Purchaser shall not sell, give, assign, hypothecate, pledge,
encumber, grant a security interest in or otherwise dispose of, or suffer to exist (whether by operation of law or otherwise) any encumbrance on, any of the
Securities, or any right, title or interest therein or thereto, prior to the date that is 180 days after the Closing Date.
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Section 4.2         Survival of the Representations and Warranties. All representations and warranties made by any Party shall survive for two

years and shall terminate and be without further force or effect on the second anniversary of the Closing Date. Notwithstanding the foregoing, any claims
asserted in good faith with reasonable specificity (to the extent known at such time) and in writing by notice from the non-breaching Party prior to the
expiration date of the applicable survival period shall not thereafter be barred by the expiration of the relevant representations or warranty and such claims shall
survive until finally resolved.
 

Section 4.3        Termination. This Agreement may be terminated, and the transactions contemplated hereby may be abandoned at any time
prior to Closing, (i) by mutual agreement of the Parties, (ii) by the Purchaser in the event that the Closing has not occurred by the date that is 90 days from the
date of this Agreement. Nothing in this Section 3.3 shall be deemed to release any Party from any liability for any breach of this Agreement prior to the
effective date of such termination.
 

Section 4.4        Governing Law. This Agreement shall be governed and interpreted in accordance with the laws of the State of New York
without giving effect to the conflicts of law principles thereof.
 

Section 4.5        Dispute Resolution. Any dispute, controversy or claim (each, a “Dispute”) arising out of or relating to this Agreement, or the
interpretation, performance breach, termination, validity or invalidity thereof, shall be referred to arbitration upon the demand of any Party to the dispute with
notice (the “Arbitration Notice”) to the other Party.
 

(a)            The Dispute shall be settled in Anaheim, California in a proceeding conducted in English by one (1) arbitrator from the American
Arbitration Association (AAA) in accordance with the AAA rules in force when the Arbitration Notice is submitted in accordance with the AAA rules. Each
party will bear its own costs, and this clause does not prevent seeking provisional remedies from a court. Claims must be filed within one year. This dispute
resolution clause survives the termination of the Agreement.
 

(b)            Each party to the arbitration shall cooperate with each other party to the arbitration in making full disclosure of and providing
complete access to all information and documents reasonably requested by such other party in connection with such arbitral proceedings, subject only to any
confidentiality obligations binding on such party.
 

(c)            The award of the arbitral tribunal shall be final and binding upon the parties thereto, and the prevailing party may apply to a court of
competent jurisdiction for enforcement of such award.
 

(d)            During the course of the arbitral tribunal's adjudication of the Dispute, this Agreement shall continue to be performed except with
respect to the part in dispute and under adjudication.
 

Section 4.6        Amendment. This Agreement shall not be amended, changed or modified, except by another agreement in writing executed by
the Parties hereto.
 

Section 4.7         Binding Effect. This Agreement shall inure to the benefit of, and be binding upon, each of the Parties and their respective
heirs, successors and permitted assigns.
 

Section 4.8        Assignment. This Agreement shall be binding upon and inure to the benefit of the parties and their successors and permitted
assigns. The Company may not assign this Agreement or any rights or obligations hereunder without the prior written consent of each Purchaser (other than by
merger). Any Purchaser may assign any or all of its rights under this Agreement to any person to whom such Purchaser assigns or transfers any Securities,
provided that such transferee agrees in writing to be bound, with respect to the transferred Securities, by the provisions of the Transaction Documents that
apply to the “Purchasers.”
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Section 4.9         Notices. All notices, requests, demands, and other communications under this Agreement shall be in writing and shall be

deemed to have been duly given on the date of actual delivery if delivered personally to the Parties to whom notice is to be given, on the date sent if sent by
telecopier, tested telex or prepaid telegram, on the next business day following delivery if sent by courier or on the day of attempted delivery by postal service
if mailed by registered or certified mail, return receipt requested, postage paid, and properly addressed as follows:
 

If to the Purchaser, at the address shown on the signature page below.
 
If to the Company, at:
Xiaofeng Peng
CEO
Denton.peng@spigroups.com
1500 Lakeview Loop, Anaheim, CA 92807    

 
Any Party may change its address for purposes of this Section 3.9 by giving the other Party a written notice of the new address in the manner set forth

above.
 

Section 4.10       Entire Agreement. This Agreement constitutes the entire understanding and agreement between the Parties hereto with
respect to the matters covered hereby, and all prior agreements and understandings, oral or in writing, if any, between the Parties with respect to the matters
covered hereby are merged and superseded by this Agreement.
 

Section 4.11       Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction to
be invalid, illegal, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions set forth herein shall remain in full force and effect
and shall in no way be affected, impaired or invalidated, and the Parties hereto shall use their commercially reasonable efforts to find and employ an alternative
means to achieve the same or substantially the same result as that contemplated by such term, provision, covenant or restriction. It is hereby stipulated and
declared to be the intention of the parties that they would have executed the remaining terms, provisions, covenants and restrictions without including any of
such that may be hereafter declared invalid, illegal, void or unenforceable.
 

Section 4.12       Fees and Expenses. Except as otherwise provided in this Agreement, each Party will be responsible for all of its own
expenses incurred in connection with the negotiation, preparation and execution of this Agreement.
 

Section 4.13       Public Announcements. The Purchaser shall not make, or cause to be made, any press release or public announcement in
respect of this Agreement or the transactions contemplated by this Agreement or otherwise communicate with any news media without the prior written consent
of the Company unless otherwise required by securities laws or other applicable law.
 

Section 4.14       Specific Performance. The Parties agree that irreparable damage would occur in the event any provision of this Agreement is
not performed in accordance with the terms hereof. Accordingly, each Party shall be entitled to specific performance of the terms hereof, in addition to any
other remedy at law or equity.
 

Section 4.15       Headings. The headings of the various articles and sections of this Agreement are inserted merely for the purpose of
convenience and do not expressly or by implication limit, define or extend the specific terms of the section so designated.
 

Section 4.16       Execution in Counterparts. For the convenience of the Parties and to facilitate execution, this Agreement may be executed in
one or more counterparts, each of which shall be deemed to be an original, but all of which together shall constitute one and the same instrument.
 

SIGNATURE PAGE FOLLOWS
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[COMPANY SIGNATURE PAGES TO THE SECURITIES PURCHASE AGREEMENT]

 
IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the day and year first above written.

 
  Phoenix Motor Inc.
   
   
  By:   
    Name:  Xiaofeng Peng
    Title:  Chief Executive Officer

 

 



 

 
[PURCHASER SIGNATURE PAGES TO THE SECURITIES PURCHASE AGREEMENT]

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

signatories as of the date first indicated above.
 

Name of Purchaser: ________________________________________________________
 

Signature of Authorized Signatory of Purchaser: _________________________________
 

Name of Authorized Signatory: _______________________________________________
 

Title of Authorized Signatory: ________________________________________________
 

Email Address of Authorized Signatory: _________________________________________
 

Address for Notice to Purchaser:
 
 

Address for Delivery of Warrants to Purchaser (if not same as address for notice):
 
 

EIN Number: _______________________
 

Subscription Amount: US$_________________
 

Shares: _________________
 

Warrant Shares: __________________
 

Percentage of Rights To Future Stock Issuances:
 

Wiring Instructions:
 

Account Name:
 

Account No:
 

Bank Name:
 

Bank Routing No:
 



 

 
EXHIBIT A

 
WARRANT TO PURCHASE COMMON STOCK

 

 



 
Exhibit 99.1

 
Phoenix Completes Purchase of Proterra’s Transit Business

 
Acquisition Adds Full-size All-electric Transit Buses to the

Company’s Existing Medium-duty Offering
 

Anaheim, California (January 12, 2024) – Phoenix Motor Inc. (Nasdaq: PEV) (“Company” or “Phoenix”), a leading electrification solutions provider for
medium-duty vehicles, today announced that it has completed the acquisition of the Proterra Transit business line (“Proterra Transit”) from Proterra Inc. and
Proterra Operating Company, Inc. (collectively “Proterra”), a leading innovator in commercial vehicle electrification technology. Earlier this week, Phoenix
received the requisite approval from the U.S. bankruptcy court. This transformative acquisition will add heavy-duty transit buses to Phoenix’s existing product
line of medium-duty shuttle and school buses.
 
“Phoenix is very pleased to have completed its acquisition of the Proterra Transit business and thanks all parties for their tireless efforts over the past several
months to make this possible. Proterra has a strong position in the full-size, zero-emission transit bus market, just as Phoenix has in the medium-duty market.
Having spent countless hours meeting with Proterra Transit team members and learning more about their business, we are more excited than ever about this
acquisition opportunity,” said Denton Peng, CEO of Phoenix. “We have already identified attractive growth opportunities as we add transit buses to our product
offering and we look forward to servicing Proterra Transit’s existing customers and developing long-term relationships with them.”
 
Phoenix looks forward to providing regular updates on the progress of its business as it integrates the Proterra Transit team and assets into its operations and
pursues its long-term strategy to create value for all stakeholders.
 
About Phoenix Motor Inc.
Phoenix Motor Inc., a pioneer in the electric vehicle (“EV”) industry, designs, builds, and integrates electric drive systems and light and medium duty EVs and
sells electric forklifts and electric vehicle chargers for the commercial and residential markets. Phoenix operates two primary brands, “Phoenix Motorcars”,
which is focused on commercial products including medium duty EVs (shuttle buses, school buses, municipal transit vehicles and delivery trucks, among
others), electric vehicle chargers and electric forklifts, and “EdisonFuture”, which intends to offer light-duty EVs. Phoenix endeavors to be a leading designer,
developer and manufacturer of electric vehicles and electric vehicle technologies. To learn more, please visit: www.phoenixmotorcars.com.
 

 



 

 
 
Forward-Looking Statements
This press release contains forward-looking statements, as that term is defined in the Private Litigation Reform Act of 1995, that involve significant risks and
uncertainties. Forward-looking statements can be identified through the use of words such as “may," "might," "will," "intend," "should," "could," "can,"
"would," "continue," "expect," "believe," "anticipate," "estimate," "predict," "outlook," "potential," "plan," "seek," and similar expressions and variations or the
negatives of these terms or other comparable terminology. Readers are cautioned not to place undue reliance on these forward-looking statements, which reflect
the Company's current expectations and speak only as of the date of this release and are subject to known and unknown risks. There can be no assurance that
future developments affecting Phoenix will be those anticipated. Actual results may differ materially from the Company's current expectations depending upon
a number of factors. These risk factors include, among others, those related to our ability to raise additional capital necessary to grow the Proterra Transit
business, operations and business and financial performance, our ability to grow demand for our products and revenue; our ability to become profitable, our
ability to have access to an adequate supply of parts and materials and other critical components for our vehicles on the timeline we expect, the coronavirus
(COVID-19) and the effects of the outbreak and actions taken in connection therewith, adverse changes in general economic and market conditions,
competitive factors including but not limited to pricing pressures and new product introductions, uncertainty of customer acceptance of new product offerings
and market changes, risks associated with managing the growth of the business, and those other risks and uncertainties that are described in the "Risk Factors"
section of the Company's annual report on Form 10-K filed with the Securities and Exchange Commission (“SEC”) and our other filings with the SEC. Except
as required by law, the Company does not undertake any responsibility to revise or update any forward-looking statements.
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Mark Hastings, Chief Investment Officer
marketing@phoenixmotorcars.com
 

 

 


