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We may offer to sell, from time to time, in one or more offerings, any combination of ordinary shares, preferred shares, debt securities, warrants, rights, or units having
an aggregate initial offering price not exceeding $100,000,000 (or its equivalent in foreign or composite currencies) on terms to be determined at the time of offering.
We may also offer any of these securities that may be issuable upon the conversion, exercise or exchange of debt securities, rights or warrants.
 
The aggregate offering price of the securities issued under this prospectus may not exceed $100,000,000. The prices and other terms of the securities that we will offer
will be determined at the time of their offering and will be described in a supplement to this prospectus.
 
This prospectus provides a general description of the securities we may offer. We will provide the specific terms of the securities offered in one or more supplements
to this prospectus. We may also authorize one or more free writing prospectuses to be provided to you in connection with these offerings. You should read carefully
this prospectus, the applicable prospectus supplement and any related free writing prospectus, as well as any documents incorporated by reference before you invest in
any of our securities. This prospectus may not be used to offer or sell any securities unless accompanied by the applicable prospectus supplement.
 
The securities issued under this prospectus may be offered directly or through underwriters, agents or dealers. The names of any underwriters, agents or dealers will be
included in a supplement to this prospectus.

 
The aggregate market value of our outstanding ordinary shares held by non-affiliates was approximately $17.4 million based on 35,554,677 shares of outstanding
ordinary shares, of which 29,237,562 shares are held by non-affiliates, and a per share price of $0.596 based on the closing sale price of our ordinary shares as
reported by the Nasdaq Capital Market on January 17, 2025. We have not offered any securities pursuant to General Instruction I.B.5 of Form F-3 during the prior 12
calendar month period that ends on and includes the date of this prospectus.
 
Investing in our securities being offered pursuant to this prospectus involves a high degree of risk. You should carefully read and consider the risk factors
beginning on page 11 of this prospectus, and the risk factors described in the documents incorporated by reference into this prospectus for more information
before you make your investment decision.
 
We are a British Virgin Islands business company, and this is an offering of securities of a British Virgin Islands company. We conduct our digital data center
operations and bitcoin mining business through our subsidiaries based in the United States. Unless otherwise stated, as used in this prospectus and in the context of
describing our operations and consolidated financial information, “Abits,” “ABTS,” “we,” “us,” “our” or “the Company” refers to Abits Group Inc, a British Virgin
Islands business company. As a holding company with no material operations of its own, substantially all of the Company’s business is conducted by our U.S.
operating subsidiaries with certain limited administrative functions supported by our subsidiary in China.

 
This prospectus may not be used to offer or sell our securities unless accompanied by a prospectus supplement. The information contained or incorporated
in this prospectus or in any prospectus supplement is accurate only as of the date of this prospectus, or such prospectus supplement, as applicable, regardless
of the time of delivery of this prospectus or any sale of our securities
 
Neither the Securities and Exchange Commission, any United States state securities commission, the British Virgin Islands Financial Services Commission,
nor any state securities commission has approved or disapproved of these securities or determined if this prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.
 

The date of this prospectus is _______, 2025
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ABOUT THIS PROSPECTUS
 
This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (SEC) using a “shelf” registration process. Under this
shelf registration process, we may offer from time to time, in one or more offerings, securities having an aggregate initial offering price of up to $100,000,000 (or its
equivalent in foreign or composite currencies). This prospectus provides you with a general description of the securities that may be offered. Each time we offer
securities under this shelf registration statement, we will provide you with a prospectus supplement that describes the specific amounts, prices and terms of the
securities being offered. The prospectus supplement also may add, update or change information contained in this prospectus. You should read carefully both this
prospectus and any prospectus supplement together with additional information described below under the caption “Where You Can Find More Information,” before
making an investment decision. We have incorporated exhibits into this registration statement. You should read the exhibits carefully for provisions that may be
important to you.
 
Industry data and other statistical information used in this prospectus, any applicable prospectus supplement, any related free writing prospectus and any document
incorporated by reference into this prospectus are based on independent publications, reports by market research firms or other published independent sources. Some
data are also based on our good faith estimates, derived from our review of internal surveys and the independent sources listed above. Although we believe these
sources are reliable, we have not independently verified the information.
 
You should rely only on the information contained or incorporated by reference in this prospectus or any prospectus supplement. We have not authorized any person to
provide you with different or additional information. If anyone provides you with different or inconsistent information, you should not rely on it. This prospectus is not
an offer to sell securities, and it is not soliciting an offer to buy securities in any jurisdiction where the offer or sale is not permitted. You should assume that the
information appearing in this prospectus or any prospectus supplement, as well as information we have previously filed with the SEC and incorporated by reference, is
accurate as of the date on the front of those documents only. Our business, financial condition, results of operations and prospects may have changed since those dates.
 
We may sell securities through underwriters or dealers, through agents, directly to purchasers or through a combination of these methods. We and our agents reserve
the sole right to accept or reject, in whole or in part, any proposed purchase of securities. The prospectus supplement, which we will provide to you each time we offer
securities, will set forth the names of any underwriters, agents or others involved in the sale of securities and any applicable fee, commission or discount arrangements
with them. See the information described below under the heading “Plan of Distribution.”
 
THIS PROSPECTUS MAY NOT BE USED TO SELL ANY SECURITIES UNLESS ACCOMPANIED BY THE APPLICABLE PROSPECTUS
SUPPLEMENT.
 
This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted. You should not assume that the information in this prospectus or a prospectus supplement is accurate as of any date other than the date on the
front of the document.
 
Except as otherwise indicated by the context, references in this prospectus to:
 

 ● “Abits,” “ABTS,” “we,” “our,” “our company,” the “company” and “us” are to Abits Group Inc, a British Virgin Islands business company limited by
shares;

   
 ● “Abit HK” are to Abit Hong Kong Limited, a Hong Kong limited company and a wholly owned holding subsidiary of ABTS;
 
 ● “Abit USA” are to Abit USA, Inc., a Delaware corporation and a wholly owned subsidiary of Abit HK;
   
 ● “Abits Inc” are to Abits Inc, a Delaware corporation and a wholly owned subsidiary of Abit HK;
   
 ● “Bitmatrix” are to Beijing Bitmatrix Technology Co. Ltd, a corporation formed under Chinese law and a wholly owned subsidiary of Abit HK;
   
 ● “China” and “PRC” are to the People’s Republic of China, and for purposes of this prospectus, are also to mainland China;
   

 ●  “Former Moxian subsidiaries” are to our former subsidiaries engaged in O2O applications and digital advertising business, which we divested in July 2022;
and

   
 ● “US$,” “U.S. dollars,” “dollars,” and “$” are to the legal currency of the United States.
 
Our fiscal year end is December 31. References to a particular “fiscal year” are to our fiscal year ended December 31 of that calendar year.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
 
This prospectus, any applicable prospectus supplement, any related free writing prospectus and any document incorporated by reference into this prospectus contain,
or will contain, forward-looking statements within the meaning of the “safe harbor” provisions of the United States Private Securities Litigation Reform Act of 1995,
or the PSLRA. In addition, we, or our executive officers on our behalf, may from time to time make forward-looking statements in reports and other documents we file
with the SEC or in connection with oral statements made to the press, potential investors or others. Forward-looking statements include all statements that are not
statements of historical facts and may relate to, but are not limited to, expectations or estimates of future operating results or financial performance, capital
expenditures, regulatory compliance, plans for growth and future operations, as well as assumptions relating to the foregoing. In some cases, you can identify forward-
looking statements by terminology such as “may,” “will,” “should,” “could,” “expect,” “plan,” “anticipate,” “believe,” “estimate,” “predict,” “intend,” “potential,”
“continue” or the negative of these terms or other similar terminology. Although we do not make forward-looking statements unless we believe we have a reasonable
basis for doing so, we cannot guarantee their accuracy, and actual results may differ materially from those we anticipated due to a number of uncertainties, many of
which cannot be foreseen. Our actual results could differ materially from those anticipated in these forward-looking statements for many reasons, including, but not
limited to, the risks and uncertainties described in the section entitled “Risk Factors” in this prospectus, in any applicable prospectus supplement, any related free
writing prospectus and in any document incorporated by reference into this prospectus.
 
We believe that it is important to communicate our future expectations to potential investors. However, there may be events in the future that we are not able to
accurately predict or control and that may cause actual events or results to differ materially from the expectations expressed in or implied by our forward-looking
statements. The risks and uncertainties described in the section entitled “Risk Factors” in this prospectus, in any applicable prospectus supplement, any related free
writing prospectus and in any document incorporated by reference into this prospectus provide examples of risks, uncertainties and events that may cause our actual
results to differ materially from the expectations we describe in our forward-looking statements. Before you invest in our securities, you should be aware that the
occurrence of these risks and uncertainties could negatively impact, among other things, our business, cash flows, results of operations, financial condition and share
price. Potential investors should not place undue reliance on our forward-looking statements.
 
Forward-looking statements regarding our present plans or expectations for sales, supply contracts, purchases, sources and availability of financing, and growth
involve risks and uncertainties relative to return expectations and related allocation of resources, and changing economic or competitive conditions, as well as the
negotiation of agreements with suppliers and customers, which could cause actual results to differ from present plans or expectations, and such differences could be
material. Similarly, forward-looking statements regarding our present expectations for operating results and cash flow involve risks and uncertainties related to factors
such as utilization rates, material prices, demand for products by our customers, supply and other factors described in the section entitled “Risk Factors” in this
prospectus, in any applicable prospectus supplement, any related free writing prospectus and in any document incorporated by reference into this prospectus, which
would also cause actual results to differ from present plans. Such differences could be material.
 
All future written and oral forward-looking statements attributable to us or any person acting on our behalf are expressly qualified in their entirety by the cautionary
statements contained or referred to in this section. Forward-looking statements speak only as of the date the statements are made. New risks and uncertainties arise
from time to time, and we cannot predict those events or how they may affect us. We assume no obligation to, and do not plan to, update any forward-looking
statements as a result of new information, future events or developments, except as required by U.S. federal securities laws. You should read this prospectus, any
applicable prospectus supplement, any related free writing prospectus and any document incorporated by reference into this prospectus with the understanding that we
cannot guarantee future results, levels of activity, performance or achievements and that actual results may differ materially from what we expect. The forward-looking
statements contained in this prospectus, any applicable prospectus supplement, any related free writing prospectus and any document incorporated by reference into
this prospectus are excluded from the safe harbor protection provided by the PSLRA.
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PROSPECTUS SUMMARY
 

This summary highlights selected information that is presented in greater detail elsewhere, or incorporated by reference, in this prospectus. It does not contain all of
the information that may be important to you and your investment decision. Before investing in the securities that we are offering, you should carefully read this entire
prospectus, including the matters set forth under the section of this prospectus captioned “Risk Factors,” “Cautionary Note Regarding Forward-Looking Statements”
and the financial statements and related notes and other information that we incorporate by reference herein, including, but not limited to, our 2023 Annual Report
and our other SEC reports.

 
ABOUT OUR COMPANY

 
We are a British Virgin Islands business company, and this is an offering of securities of a British Virgin Islands company. We conduct our digital data center
operations and bitcoin mining business through our subsidiaries based in the United States. Unless otherwise stated, as used in this prospectus and in the context of
describing our operations and consolidated financial information, “Abits,” “ABTS,” “we,” “us,” “our” or “the Company” refers to Abits Group Inc, a British Virgin
Islands business company. As a holding company with no material operations of its own, substantially all of the Company’s business is conducted by our U.S.
operating subsidiaries with certain limited administrative functions supported by our subsidiary in China.
 
Overview
 
Through our U.S.-based operating subsidiaries, we operates a digital data center with bitcoin self-mining operations and are a niche player in the bitcoin mining
industry. Led by a team of experienced professionals and cryptocurrency industry veterans, we believe in the long-term sustainability and superiority of bitcoin as a
cryptocurrency and its inherent strengths which are being increasingly recognized and accepted.
 
We believe cryptocurrencies have many advantages over traditional, physical fiat currencies, including immediate settlement, fraud deterrent as they are unable to be
duplicated or counterfeited, lower fees, mass accessibility, decentralized nature, transparency of transactions, identity theft prevention, physical loss prevention, no
devaluation due to dilution, no counterparty risk, no intermediary facilitation, no arduous exchange rate implications and a strong confirmation transaction process.
 
Our bitcoin mining operations are currently conducted by our operating subsidiary, Abit USA, Inc., based in Duff, Tennessee. Our second U.S. subsidiary, Abits Inc.,
is planned to operate a hosting agreement in Memphis, Tennessee. We continue to seek opportunities to expand our operational capacities and to acquire additional
mining sites.
 
Operations of bitcoin mining

 
In view of the widespread adoption of blockchain technology and bitcoin worldwide, we determined to enter the bitcoin mining industry, which is the production of
bitcoin. Management believes that bitcoin mining is provides positive cash flow, is relatively asset-light and that its business plan is viable.

 
Our facility and mining platform will operate with the primary intent of accumulating bitcoins which we may sell for fiat currency from time to time depending on
market conditions and management’s determination of our cash flow needs.

 
Performance Metrics of bitcoin mining

 
We operate mining hardware which performs computational operations in support of the blockchain measured in “hash rate” or “hashes per second.” A “hash” is the
computation run by mining hardware in support of the blockchain. Therefore, a miner’s “hash rate” refers to the rate at which it is capable of solving such
computations. The original equipment used for mining bitcoin utilized the Central Processing Unit (CPU) of a computer to mine various forms of bitcoin. Due to
performance limitations, CPU mining was rapidly replaced by the Graphics Processing Unit (GPU), which offers significant performance advantages over CPUs.
General purpose chipsets like CPUs and GPUs have since been replaced in the mining industry by Application Specific Integrated Circuits (ASIC) chips. These ASIC
chips are specifically designed to maximize the rate of hashing operations.
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The Company measures our mining performance and competitive position based on overall hash rate being produced in our mining sites. The latest equipment in our
fleet of miners, the Bitmain S19 XP performs with a maximum hash rate of 100 TH/s per unit and is on the cutting edge of available mining equipment. However,
advances and improvements to the technology are ongoing and may be available in quantities in the market in the near future which may affect our perceived position.
 
Halving

 
Further affecting the industry, and particularly for the bitcoin blockchain, the cryptocurrency reward for solving a block is subject to periodic incremental halving.
Halving is a process designed to control the overall supply and reduce the risk of inflation in cryptocurrencies using a Proof-of-Work consensus algorithm. At a
predetermined block, the mining reward is cut in half, hence the term “halving”. For bitcoin, the reward was initially set at 50 bitcoin currency rewards per block and
this was cut in half to 25 in November 28, 2012 at block 210,000 and again to 12.5 on July 9, 2016 at block 420,000 and on May 11, 2020 at block 630,000 when the
reward was halved to 6.25. On April 19, 2024 it was halved again to 3.125. With each halving, the mining rewards to the miners are halved and the industry becomes a
lot more competitive. This process of halving will reoccur until the total amount of bitcoins in circulation reaches 21 million, which is expected to occur around 2140.

 
Network Hash Rate and Difficulty

 
In cryptocurrency mining, “hash rate” is a measure of the processing speed by a mining computer for a specific coin. An individual miner, has a hash rate total of its
miners seeking to mine a specific coin. The higher total hash rate of a specific miner, as a percentage of the system wide total hash rate, generally results over time in a
corresponding higher success rate in coin rewards as compared to miners with lower hash rates.

 
Mining Pools

 
A “mining pool” is the pooling of resources by miners, who share their processing power over a network and split rewards according to the amount of work they
contributed to the probability of placing a block on the blockchain. Mining pools emerged in response to the growing difficulty and available hashing power that
competes to place a block on the bitcoin blockchain.
 
The Company participates in mining pools wherein groups of miners associate to pool resources and earn cryptocurrency together allocated to each miner according to
the “hashing” capacity they contribute to the pool. As additional miners competed for the limited supply of blocks, individuals found that they were working for
months without finding a block and receiving any reward for their mining efforts. To address this variance, miners started organizing into pools to share mining
rewards more evenly on a pro rata basis based on total hashing capacity contributed to the mining pool.
 
The mining pool operator provides a service that coordinates the computing power of the independent mining enterprise. Fees are paid to the mining pool operator to
cover the costs of maintaining the pool. The pool uses software that coordinates the pool members’ hashing power, identifies new block rewards, records how much
work all the participants are doing, and assigns block rewards for successful algorithm solutions in-proportion to the individual hash rate that each participant
contributed to a given successful mining transaction. While we do not pay pool fees directly, pool fees are deducted from amounts we may otherwise earn. Fees (and
payouts) fluctuate and historically have been approximately 2% on average.
 
Mining pools are subject to various risks such as disruption and down time. Riot has internally created software that monitors its hashing performance and reward rates
to monitor credits for our contributed hashing power. In the event that a pool experiences down time or not yielding returns, our results may be impacted.
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We plan to continue to grow a scaled mining operation through the procurement of mining sites and equipment. We have recently implemented several strategic
initiatives, including:
 

● Infrastructure Enhancement
 

○ Expanding data operating center power capacity
 

○ Reducing curtailment capacity for revenue growth
 

○ Installing additional water wells with supporting pumps and filtration equipment
 

● Operational Excellence
 

○ Implemented proprietary monitoring software for the mining operations site
 

○ Enhanced site disruption response capabilities through in-house developed solutions
 

○ Negotiated agreements for potential acquisition of new mining site
 

○ Concluded additional power supply agreements
 
At the end of the third quarter 2024, our mining fleet comprises 1,370 units of S19 Hydro XP (featuring hydro-cooling technology), 305 units of S19J Pro, 300 units of
T21 and 500 units of S19 XP. We have achieved 21.19 J/TH weighted average fleet efficiency and approximately 430 PH Maximum hash rate.
 
Corporate History and Structure
 
ABTS (formerly, Moxian (BVI) Inc) was incorporated as a BVI business company on May 18, 2021 under the laws of the British Virgin Islands. On August 16, 2021,
ABTS consummated a merger with its U.S. domiciled parent company, Moxian, Inc., or Moxian, pursuant to which Moxian merged with and into the Company.
Following the merger, the Company acquired all the assets, liabilities, rights and obligations of Moxian and became the holding company of the former Moxian
subsidiaries.
 
Moxian was incorporated in the State of Nevada on October 12, 2010 and was formerly known as SECURE NetCheckIn Inc. offering a cloud-based scheduling and
notification product for the medical industry. In February 2014, Moxian acquired Moxian Group Limited, a British Virgin Islands business company, and its wholly
owned direct and indirect subsidiaries based in Hong Kong, mainland China, Malaysia and U.S. Samoa.
 
Moxian’s common stock began to trade on the Nasdaq Capital Market on November 14, 2016. Moxian had operated as an O2O enterprise, with two major lines of
business: mobile applications linking small and medium enterprises to its network platform and digital advertising business. As an O2O enterprise, Moxian had
operated an online platform for small and medium sized enterprises with physical stores to conduct business online, interact with existing customers and obtain new
customers. After ceasing the O2O operations in September 2018, Moxian continued to conduct its digital advertising business operating through a partnership with
Xinhua New Media, which operates the official app of the New China News Agency, a state-backed media firm.
 
On May 8, 2019, Moxian incorporated Woodland Corporation Limited, or Woodland, under the laws of Hong Kong as a wholly-owned subsidiary. Woodland was
subsequently renamed Abit Hong Kong Limited, or Abit HK.
 
On December 20, 2019, Abit HK formed 369 Technologies (Beijing) Co. Ltd., a wholly owned mainland China subsidiary, which was subsequently renamed “Beijing
Bitmatrix Technology Co. Ltd.” Bitmatrix provides in-house administrative support services to the Company and its U.S. subsidiaries.
 
In 2019, the Company began to venture into the bitcoin mining business to diversify its operations and increase its revenue base. The Company entered into a private
placement with our CEO and Chairman of the Board of Directors, Mr. Conglin Deng, on December 6, 2021 and obtained funding for bitcoin mining asset acquisitions
and working capital required for our digital data center operations and bitcoin mining business.
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In connection with our August 2021 merger with our predecessor parent company, our Board of Directors approved and ratified December 31 as the Company’s post-
reorganization fiscal year.
 
In July 2022, the Company divested its entire interests in the former Moxian subsidiaries, with the result that it no longer has any substantial business operations in
mainland China or Hong Kong, other than certain administrative functions supported by a team comprised three staff members of Bitmatrix.
 
On October 25, 2023, the Company’s Board of Directors approved to change the name of the Company from “Moxian (BVI) Inc” to “Abits Group Inc”. On November
14, 2023, the British Virgin Islands Registrar of Corporate Affairs issued the certificate of change of name to the Company. In connection with the corporate name
change, the Board of Directors approved to change the ticker symbol for the Company’s ordinary shares traded on the Nasdaq Capital Market from “MOXC” to
“ABTS”. The ticker symbol change effected on Nasdaq on November 17, 2023.
 
As of the date of this prospectus, our wholly-owned subsidiaries are as follows:

 
Subsidiary  Jurisdiction of incorporation
Abit Hong Kong Limited  Hong Kong
Abit USA, Inc.  Delaware
Abits Inc.  Delaware
Beijing Bitmatrix Technology Co. Ltd.  China
 
No CSRC Filing Required
 
On February 17, 2023, China Securities Regulatory Commission (the “CSRC”) promulgated the Trial Administrative Measures of the Overseas Securities Offering
and Listing by Domestic Companies, or the Trial Measures, and the relevant five guidelines, which became effective on March 31, 2023. Pursuant to the Trial
Measures, PRC domestic companies that seek to offer and list securities in overseas markets, either in direct or indirect means, are required to fulfill the filing
procedure with the CSRC and report relevant information. The Trial Measures provides that if the issuer meets both of the following criteria, the overseas securities
offering and listing conducted by such issuer will be deemed as indirect overseas offering by PRC domestic companies: (i) 50% or more of any of the issuer’s
operating revenue, total profit, total assets or net assets as documented in its audited consolidated financial statements for the most recent fiscal year is accounted for
by domestic companies; and (ii) the main parts of the issuer’s business activities are conducted in mainland China, or its main place(s) of business are located in
mainland China, or the majority of senior management staff in charge of its business operations and management are PRC citizens or have their usual place(s) of
residence located in mainland China. As advised by Jincheng Tongda & Neal, our counsel as to PRC law, as of the date of this prospectus, in connection with this
offering, under current PRC laws, regulations and rules, we are not required to submit applications for the approval of the CSRC based on the facts that (i) we are a
company incorporated in the British Virgin Islands, with none of our operating revenue, 1.99% of our total loss, 4.55% of our total assets or 4.77% of our net assets in
the fiscal year ended December 31, 2023 generated from mainland China; (ii) our business activities are not primarily conducted in mainland China, the main places of
the our business are located outside mainland China; and the majority of executive members of the Company managing its business operations are non-PRC citizens
and have their usual places of residence located outside mainland China. The above analysis and conclusions have not been confirmed with the CSRC.
 
Recent Events
 
Nasdaq Listing
 
On April 12, 2024, the Company received a notice from the Nasdaq Listing Qualifications Department of the Nasdaq Stock Market LLC (“Nasdaq”) stating that the
bid price of our ordinary shares for the prior 30 consecutive trading days had closed below the minimum $1.00 per share required for continued listing under Listing
Rule 5550(a)(2) (the “Listing Rule”). We had a period of 180 calendar days, or until October 9, 2024, to regain compliance with the Listing Rule.
 

6



 
 
On October 10, 2024, we received notification that Nasdaq has granted an additional 180 calendar day period, or until April 7, 2025, to regain compliance with the
minimum $1.00 bid price per share requirement. The notification indicated that we did not regain compliance during the initial 180-day grace period provided under
the Listing Rule. In accordance with Nasdaq Marketplace Rule 5810(c)(3)(A), we are eligible for the additional grace period because we met the continued listing
requirement for market value of publicly held shares and all other applicable requirements for initial listing on the Nasdaq Capital Market with the exception of the bid
price requirement and our written notice to Nasdaq of our intentions to cure the deficiency by effecting a reverse stock split, if necessary.
 
On December 10, 2024, at the annual meeting of shareholders, shareholder approved a share consolidation of the Company’s authorized and issued ordinary shares at
a ratio ranging from any whole number between one-for-six and one-for-fifteen, with the exact ratio within such range to be determined by the Board in its discretion,
or a Reverse Share Split, and an amendment and restatement to the Company’s memorandum and articles of association giving effect to the Reverse Share Split.
 
To regain compliance, the bid price of the Company’s ordinary shares must close at or above $1.00 per share for a minimum of ten consecutive business days at any
time during the second 180-day compliance period. There can be no assurance that the Company will be able to regain compliance with the Listing Rule or maintain
compliance with the other listing requirements necessary for the Company to maintain the listing of its ordinary shares on Nasdaq.
 
Summary of Risk Factors
 
Investing in our ordinary shares involves a high degree of risk. This summary does not address all of the risks that we face. Please refer to the information contained in
and incorporated by reference under the heading “Risk Factors” on page 11 of this prospectus.
 
Risks Related to Our Business and Operations

 
 ● Our results of operations are expected to vary with bitcoin price volatility.
   
 ● Our mining operating costs could outpace our mining revenues, which could seriously harm our business or increase our losses.
   
 ● We have an evolving business model which is subject to various uncertainties.
   
 ● Regulatory changes or actions may alter the nature of an investment in us or restrict the use of cryptocurrencies in a manner that adversely affects our

business, prospects or operations.
   
 ● The development and acceptance of cryptographic and algorithmic protocols governing the issuance of and transactions in cryptocurrencies is subject to a

variety of factors that are difficult to evaluate.
   
 ● The decentralized nature of bitcoin systems may lead to slow or inadequate responses to crises, which may negatively affect our business.
   
 ● Our bitcoins may be subject to loss, theft or restriction on access.
   
 ● Incorrect or fraudulent bitcoin transactions may be irreversible.
   
 ● Our future success will depend in large part upon the value of bitcoin; the value of bitcoin may be subject to pricing risk and has historically been subject to

wide swings.
   
 ● Cryptocurrencies, including those maintained by or for us, may be exposed to cybersecurity threats and hacks.
   
 ● Failure to manage our liquidity and cash flows may materially and adversely affect our financial conditions and results of operations. As a result, we may

need additional capital, and financing may not be available on terms acceptable to us, or at all.
   
 ● We have a history of operating losses, and we may not be able to achieve or sustain profitability; we have recently shifted our bitcoin mining business, and

we may not be successful in this business.
   
 ● From time to time, we may evaluate and potentially consummate strategic investments or acquisitions, which could require significant management

attention, disrupt our business and adversely affect our financial results.
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Risks Related to Our Previous Organizational Structure and Divested Former Moxian Subsidiaries
 
 ● While we do not engage in bitcoin mining operations in mainland China or Hong Kong and have not conducted any revenue generating operations in

mainland China or Hong Kong after we divested the former Moxian subsidiaries in July 2022, uncertainties in the interpretation and application of PRC
laws could limit the legal protections available to us if PRC laws or regulations are applied in a manner that would have retrospective effect on us.

   
 ● We could be negatively affected as a result of being previously associated with the former Moxian subsidiaries which had conducted business operations in

mainland China.
 
Risks Related to Our Ordinary Shares
 
 ● Our ordinary shares may be thinly traded and you may be unable to sell at or near ask prices or at all if you wish to liquidate your shares.
   
 ● We are not likely to pay cash dividends in the foreseeable future.
   
 ● We may be unable to comply with the applicable continued listing requirements of the Nasdaq Capital Market, which would result in our ordinary shares

being delisted from Nadaq
   
 ● The market price of our ordinary shares has been, and may continue to be, highly volatile, and such volatility could cause the market price of our ordinary

shares to decrease and could cause you to lose some or all of your investment.
   
 ● You may face difficulties in protecting your interests as a shareholder, as the laws of British Virgin Islands provides substantially less protection when

compared to the laws of the United States and it may be difficult for a shareholder of ours to effect service of process or to enforce judgements obtained in
the United States courts.

 
Implication of Being a Foreign Private Issuer
 
We are a foreign private issuer within the meaning of the rules under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). As such, we are exempt
from certain provisions applicable to United States domestic public companies. For example:
 
 ● we are not required to provide as many Exchange Act reports or provide periodic and current reports as frequently as a domestic public company;
 

 ● we are exempt from certain U.S. federal securities law provisions applicable to U.S. domestic issuers and are also permitted to rely on exemptions from
certain Nasdaq corporate governance standards applicable to U.S. issuers, and such exemptions may afford less protection to shareholders;

 
 ● we are not required to provide the same level of disclosure on certain issues, such as executive compensation;
 
 ● we are exempt from certain provisions of Regulation FD aimed at preventing issuers from making selective disclosures of material information; and
 

 ● we are not required to comply with the sections of the Exchange Act regulating the solicitation of proxies, consents or authorizations in respect of a security
registered under the Exchange Act.
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Selected Consolidated Financial Information
 
In the table below, we provide you with selected consolidated statements of operations data for the six months ended June 30, 2024 and for the fiscal years ended
December 31, 2023, 2022 and 2021 and the selected consolidated balance sheets data as of June 30, 2024 and December 31, 2023 and 2022. Our historical results do
not necessarily indicate results expected for any future periods. The selected consolidated financial data should be read in conjunction with, and are qualified in their
entirety by reference to, our audited consolidated financial statements and related notes.
 
Consolidated Statements of Operations Information
 

(All amounts in U.S. dollars)
 

  Six Months Ended   Six Months Ended  

  
June 30, 2024
(Unaudited)   

June 30, 2023
(Unaudited)  

Revenue  $ 3,669,627  $ 7,272 
Direct costs of revenue   (2,680,658)   (14,666)
Other operating costs   (241,103)   (2,802,735)
Profit/(Loss) from operations   747,866   (2,810,129)
General and administrative expenses   (1,104,234)   (692,947)
Finance expenses   (14,903)   - 
Fair Value changes for 2024 digital assets   357,308     
Loss before tax   (13,964)   (3,503,076)
Income tax   -   - 
Loss after tax   (13,964)   (3,503,076)
Foreign exchange adjustment   (17,382)   45,292 
Comprehensive loss for the period  $ (31,346)  $ (3,457,784)
         
Basic and diluted loss per ordinary share  $ (0.001)  $ (0.097)
Basic and diluted average number of ordinary shares outstanding   35,554,677   35,554,677 

 
  Year ended December 31  
  2023   2022   2021  

          
Revenue   1,681,533   161,428   219,330 
             
Loss from operations   (11,013,871)   (19,260,227)   2,866,140 
             
           126,290 
Loss before taxation   12,585,250   21,520,114   2,739,850 
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Consolidated Balance Sheets Information
 

  
June 30, 2024
(Unaudited)  

ASSETS     
Current Assets     
Cash and cash equivalents  $ 396,583 
Other receivables and prepayments   370,801 
     
Total current assets   767,384 
Digital assets   1,546,184 
     
Property, equipment and vehicles   9,888,446 
Construction-in-progress   - 
 TOTAL ASSETS   12,202,014 
     
LIABILITIES AND SHAREHOLDERS’ EQUITY     
     
Other payables and accruals  $ 920,700 
     
Stockholders’ Equity     
     
Preferred stock, $0.001010 par value, authorized; 50,000,000 shares, 5,000,000 shares issued and outstanding as of June 30, 2024 and
December, 31 2023  $ 5,050 
Common stock, $0.001 par value, authorized: 50,000,000 shares. Issued and outstanding: 35,554,677 shares as of June 30, 2024 and
December, 31, 2023   35,554 
Additional paid-in capital   89,290,193 
Accumulated deficit   (77,907,687)
Accumulated other comprehensive income   (141,796)
Total Shareholders’ Equity   11,281,314 
Total Liabilities and Shareholders’ Equity  $ 12,202,014 
 

  December 31   December 31  
  2023   2022  

       
Cash and cash equivalents   884,199   2,505,286 
Digital assets   1,194,157   7,087,747 
Property, equipment and vehicles   9,465,567   12,553,408 
Other assets   774,345   2,384,976 
Total assets   12,318,268   24,531,417 
Total liabilities   (1,005,608)   (613,455)
Stockholders’ equity   11,312,660   23,917,962 
 
Corporate Information
 
Our principal executive office is located at Level 24 Lee Garden One, 33 Hysan Avenue, Causeway Bay, Hong Kong, China. The telephone number of our principal
executive offices is +852 3959-8605. Our registered agent and registered office in the British Virgin Islands is Campbells Corporate Services (BVI) Limited, Floor 4,
Banco Popular Building, Road Town, Tortola VG1110, British Virgin Islands. Our agent and representative in the United States is Abit USA Inc., 4458 White Oak Rd,
Duff, TN 37729. We maintain a corporate website at http://www.abitsgroup.com. We do not incorporate the information on our website into this prospectus and you
should not consider any information on, or that can be accessed through, our website as part of this prospectus.
 
The SEC maintains an internet site at http://www.sec.gov that contains reports, information statements, and other information regarding issuers that file electronically
with the SEC.
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RISK FACTORS
 

Before making an investment decision, you should carefully consider the risks described under “Risk Factors” in the applicable prospectus supplement and in our then
most recent Annual Report on Form 20-F, or included in any Annual Report on Form 20-F filed with the SEC after the date of this prospectus or Reports on Form 6-K
furnished to the SEC after the date of this prospectus, together with all of the other information appearing in this prospectus or incorporated by reference into this
prospectus and any applicable prospectus supplement, in light of your particular investment objectives and financial circumstances. Please see “Where You Can Find
More Information” on how you can view our SEC reports and other filings. Our business, financial condition or results of operations could be materially adversely
affected by any of these risks.
 

USE OF PROCEEDS
 

Unless otherwise set forth in the applicable prospectus supplement, we intend to use the net proceeds of any offering of securities for working capital and other general
corporate purposes, which may include the repayment or refinancing of outstanding indebtedness and the financing of future acquisitions. We may have significant
discretion in the use of any net proceeds. The net proceeds may be invested temporarily in interest-bearing accounts and short-term interest-bearing securities until
they are used for their stated purpose. We may provide additional information on the use of the net proceeds from the sale of the offered securities in an applicable
prospectus supplement relating to the offered securities.
 

GENERAL DESCRIPTION OF THE SECURITIES WE MAY OFFER
 

We may issue from time to time, in one or more offerings the following securities:
 
 ● ordinary shares;
 
 ● preference shares;

 
 ● debt securities;

 
 ● warrants to purchase ordinary shares, preference shares, or debt securities;

 
 ● rights to purchase ordinary shares, preference shares, debt securities, warrants or other securities; and

 
 ● units of ordinary shares, preference shares, debt securities, rights or warrants, in any combination.

 
This prospectus contains a summary of the material general terms of the various securities that we may offer. The specific terms of the securities will be described in a
prospectus supplement, information incorporated by reference, or free writing prospectus, which may be in addition to or different from the general terms summarized
in this prospectus. Where applicable, the prospectus supplement, information incorporated by reference or free writing prospectus will also describe any material
United States federal income tax considerations relating to the securities offered and indicate whether the securities offered are or will be listed on any securities
exchange. The summaries contained in this prospectus and in any prospectus supplements, information incorporated by reference or free writing prospectus may not
contain all of the information that you would find useful. Accordingly, you should read the actual documents relating to any securities sold pursuant to this prospectus.
See “Where You Can Find More Information” and “Incorporation of Certain Information by Reference” for information about how to obtain copies of those
documents.
 
The terms of any particular offering, the initial offering price and the net proceeds to us will be contained in the applicable prospectus supplement, information
incorporated by reference or free writing prospectus, relating to such offering.
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DESCRIPTION OF SHARE CAPITAL
 

The Company was incorporated on May 18, 2021 under the BVI Companies Act (As Revised) as a BVI business company limited by shares under the name “Moxian
(BVI) Inc”. On November 14, 2023, the Company was renamed “Abits Group Inc”.
 
Under the Company’s memorandum and articles of associations, as amended (“Memorandum and Articles of Association”), the Company is authorized to issue a
maximum of 200,000,000 shares comprising of 150,000,000 ordinary shares, par value US$0.001 each, and 50,000,000 preferred shares, par value $0.00101 each.
Each ordinary share is entitled to one vote and each preferred share is entitled to six votes. As of the date of this prospectus, a total of 35,554,677 ordinary shares were
issued and outstanding and 5,000,000 preferred shares issued and outstanding.
 
Ordinary Shares
 
All of our issued and outstanding ordinary shares are fully paid and non-assessable. Our ordinary shares are issued in registered form and are issued when registered in
our register of members. Our shareholders who are non-residents of the British Virgin Islands may freely hold and vote their ordinary shares. Our Memorandum and
Articles of Association do not permit us to issue bearer shares.
 
Preferred Shares
 
Pursuant to the Business Companies Act (As Revised) of British Virgin Islands (the “BVI Act”), and our memorandum of association, our board of directors by
resolution may authorize establishment of one or more classes of preference shares having such number of shares, designations, dividend rates, relative voting rights,
conversion or exchange rights, redemption rights, liquidation rights and other relative participation, optional or other special rights, qualifications, limitations or
restrictions as may be fixed by the board of directors without any further shareholder approval. Such rights, preferences, powers and limitations as may be established
could have the effect of discouraging an attempt to obtain control of us.
 
Pursuant to our Memorandum and Articles of Association, each preferred share in the Company confers upon the shareholder the right to six votes at any shareholder
meeting or on any resolution of shareholders, no right to share in any dividend paid by the Company and no right to share in the distribution of the surplus assets of the
Company on liquidation. Preferred shares are convertible, at the option of the holder, at any time into such number of fully paid ordinary shares on a one-for-one basis.
Preferred shares automatically convert into ordinary shares on a one-for-one basis upon the occurrence of a change of control or other reorganization events.
 
Listing
 
Our ordinary shares are traded on the Nasdaq Capital Market under the symbol “ABTS”. Prior to November 17, 2023, our ordinary shares were traded under the
symbol of “MOXC”.
 
Transfer Agent and Registrar
 
The transfer agent and registrar for our ordinary shares is TranShare Corporation, 17755 North US Highway 19, Suite 140, Clearwater FL 33764.
 
Distributions
 
The holders of our ordinary shares are entitled to such dividends as may be declared by our board of directors subject to the BVI Act.
 
Voting rights
 
Any action required or permitted to be taken by the shareholders may be approved at a duly convened and constituted meeting of the shareholders by the affirmative
vote of a majority of in excess of 50 percent of the votes of the shares present at the meeting and entitled to vote on the proposed matters; or may be consented to in
writing by a majority of in excess of 50 percent of the votes of shares entitled to vote on the proposed matters. Each shareholder who is present in person or by proxy
(or, in the case of a shareholder being a corporation, by its duly authorized representative) will have one vote for each preferred share which such shareholder holds.
 
Election of directors
 
Under the memorandum and articles of association, the directors can either be elected by a resolutions of shareholders or by a resolution of directors. A director may
be removed from office, (a) with or without cause, by resolution of shareholders passed at a meeting of shareholders called for the purposes of removing the director
or for purposes including the removal of the director or by a written resolution passed by at least 75 percent of the votes of the shareholders entitled to vote; or (b) with
cause, by resolution of directors passed at a meeting of directors called for the purpose of removing the director or for purposes including the removal of the director.
 

12



 
 
Meetings
 
The board of directors must provide written notice of all meetings of shareholders, stating the time, place at least 7 days before the date of the proposed meeting to
those persons whose names appear as shareholders in the register of members on the date of the notice and are entitled to vote at the meeting. The board of directors
shall call a meeting upon the written request of shareholders holding at least 30% of the voting rights in respect of the matter for which the meeting is requested. In
addition, the board of directors may call a meeting of shareholders on its own motion. A meeting of shareholders may be called on short notice: (a) if it is so agreed by
shareholders holding not less than 90% of the total voting rights on all the matters to be considered at the meeting have waived notice of the meeting and, for this
purpose. The presence of a shareholder at the meeting constitutes waiver in relation to all the shares which that shareholder holds.
 
At any meeting of shareholders, a quorum will be present if there are shareholders present in person or by proxy representing not less than one-third (1/3) of the votes
of the shares entitled to vote on the resolutions to be considered at the meeting. Such quorum may be represented by only a single shareholder or proxy. If no quorum
is present within two hours of the start time of the meeting, the meeting shall be dissolved if it was convened on the requested of shareholders. In any other case, the
meeting shall be adjourned to the next business day, and if shareholders representing not less than one-third of the votes of the ordinary shares or each class of shares
entitled to vote on the matters to be considered at the meeting are present within one hour of the start time of the adjourned meeting, a quorum will be present. If not,
the meeting will be dissolved. No business may be transacted at any general meeting unless a quorum is present at the commencement of business. If present, the chair
of the board of directors shall be the chair presiding at any meeting of the shareholders.
 
A corporation that is a shareholder shall be deemed for the purpose of our memorandum and articles of association to be present in person if represented by its duly
authorized representative. This duly authorized representative shall be entitled to exercise the same powers on behalf of the corporation which he represents as that
corporation could exercise if it were our individual shareholder.
 
Protection of minority shareholders
 

The BVI Act provides for protection of minority shareholders in certain circumstances. Outside of this, we would normally expect British Virgin Islands
courts to follow English case law precedents, which permit a minority shareholder to commence a representative action, or derivative actions in our name, to challenge
(1) an act which is ultra vires or illegal, (2) an act which constitutes a fraud against the minority by parties in control of us, (3) the act complained of constitutes an
infringement of individual rights of shareholders, such as the right to vote and pre-emptive rights and (4) an irregularity in the passing of a resolution which requires a
majority of the shareholders.
 
Pre-emptive rights
 
The memorandum and articles of association of the Company disapply the statutory pre-emptive rights applicable to the issue by us of new ordinary shares.
 
Transfer of ordinary shares
 
Subject to the restrictions in our memorandum and articles of association and applicable securities laws, any of our shareholders may transfer all or any of his or her
ordinary shares by written instrument of transfer signed by the transferor and containing the name and address of the transferee. Our board of directors may resolve by
resolution to refuse or delay the registration of the transfer of any preferred share. If our board of directors resolves to refuse or delay any transfer, it shall specify the
reasons for such refusal in the resolution. Our directors may not resolve or refuse or delay the transfer of a preferred share unless the person transferring the shares has
failed to pay any amount due in respect of any of those shares.
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Liquidation
 
The Company may by a resolution of shareholders appoint a voluntary liquidator. Each preferred share confers upon the shareholder the right to an equal share in the
distribution of the surplus assets of the Company on its liquidation. Generally under BVI law, a liquidator may divide among the shareholders in specie or kind the
whole or any part of our assets (whether they shall consist of property of the same kind or not) and may, for such purpose, set such value as the liquidator deems fair
upon any property to be divided.
 
Calls on ordinary shares and forfeiture of ordinary shares
 
All shares are issued fully paid. Shares that are not fully paid on issue are subject to the forfeiture provisions set forth in the memorandum and articles of association,
Our board of directors may from time to time make calls upon shareholders for any amounts unpaid on their ordinary shares in a notice served to such shareholders at
least 14 days prior to the specified time of payment. The ordinary shares that have been called upon and remain unpaid will be liable to be forfeited .
 
Redemption of ordinary shares
 
The Company may by a resolution of directors redeem, repurchase or otherwise acquire its shares generally with the consent of the relevant shareholders on such
terms as the directors may agree with the relevant shareholders, and subject to the memorandum and articles of association and any applicable requirements imposed
from time to time by, the BVI Act, the SEC, the Nasdaq Capital Market, or by any recognized stock exchange on which our securities are listed.
 
Modifications of rights
 
All or any of the rights attached to any class of shares may, subject to the provisions of the BVI Act, be amended only with the consent in writing of or by a resolution
passed at a meeting by the holders of not less than 50 percent of the issued shares in that class.
 
Changes in the number of shares we are authorized to issue and those in issue
 
We may from time to time by resolution of our board of directors:
 
 ● amend our memorandum of association to increase or decrease the maximum number of shares we are authorized to issue;
 
 ● amend our memorandum of association to create additional classes of shares with on such terms and in such manner as they may determine in their sole

discretion at any time;
 
 ● subject to our memorandum and articles of association, divide our authorized and issued shares into a larger number of shares; and
 
 ● subject to our memorandum and articles of association, combine our authorized and issued shares into a smaller number of shares.
 
Untraceable shareholders
 
We are entitled to sell any shares of a shareholder who is untraceable, provided that:
 
 ● all checks or warrants in respect of dividends of these shares, not being less than three in number, for any sums payable in cash to the holder of such shares

have remained uncashed for a period of twelve years prior to the publication of the notice and during the three months referred to in the third bullet point
below;

 
 ● we have not during that time received any indication of the whereabouts or existence of the shareholder or person entitled to these shares by death,

bankruptcy or operation of law; and
 
 ● we have caused a notice to be published in newspapers in the manner stipulated by our memorandum and articles of association, giving notice of our

intention to sell these shares, and a period of three months has elapsed since such notice.
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The net proceeds of any such sale shall belong to us, and when we receive these net proceeds we shall become indebted to the former shareholder for an amount equal
to the net proceeds.
 
Inspection of books and records
 
Under British Virgin Islands law, holders of our ordinary shares are entitled, upon giving written notice to us, to inspect (i) our memorandum and articles of
association, (ii) the register of members, (iii) the register of directors and (iv) minutes of meetings and resolutions of members, and to make copies and take extracts
from the documents and records. However, our directors can refuse access if they are satisfied that to allow such access would be contrary to our interests.
 
Rights of non-resident or foreign shareholders
 
There are no limitations imposed by our memorandum and articles of association on the rights of non-resident or foreign shareholders to hold or exercise voting rights
on our shares. In addition, there are no provisions in our memorandum and articles of association governing the ownership threshold above which shareholder
ownership must be disclosed.
 
Issuance of additional ordinary shares
 
Our memorandum and articles of association authorizes our board of directors to issue additional ordinary shares from authorized but unissued shares, to the extent
available, from time to time as our board of directors shall determine.
 

Differences in Corporate Law
 

The BVI Act and the laws of the British Virgin Islands affecting British Virgin Islands business companies like us and our shareholders differ from laws applicable to
U.S. corporations and their shareholders. Set forth below is a summary of the material differences between the provisions of the laws of the British Virgin Islands
applicable to us and the laws applicable to companies incorporated in the United States and their shareholders.
 
Mergers and similar arrangements
 
Under the laws of the British Virgin Islands, two or more companies may merge or consolidate in accordance with Section 170 of the BVI Act. A merger means the
merging of two or more constituent companies into one of the constituent companies and a consolidation means the uniting of two or more constituent companies into
a new company. In order to merge or consolidate, the directors of each constituent company must approve a written plan of merger or consolidation, which must be
authorized by a resolution of shareholders (except when a parent company merge with one or more subsidiary companies in accordance with Section 172 of the BVI
Act).
 
While a director may vote on the plan of merger or consolidation even if he has a financial interest in the plan, the interested director must disclose the interest to all
other directors of the company promptly upon becoming aware of the fact that he is interested in a transaction entered into or to be entered into by the company.
 
A transaction entered into by our Company in respect of which a director is interested (including a merger or consolidation) is voidable by us unless the director’s
interest was (a) disclosed to the board prior to the transaction or (b) the transaction is (i) between the director and the company and (ii) the transaction is in the
ordinary course of the company’s business and on usual terms and conditions.
 
Notwithstanding the above, a transaction entered into by the company is not voidable if the material facts of the interest are known to the shareholders and they
approve or ratify it or the company received fair value for the transaction.
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Shareholders not otherwise entitled to vote on the merger or consolidation may still acquire the right to vote if the plan of merger or consolidation contains any
provision which, if proposed as an amendment to the memorandum or articles of association, would entitle them to vote as a class or series on the proposed
amendment. In any event, all shareholders must be given a copy of the plan of merger or consolidation irrespective of whether they are entitled to vote at the meeting
to approve the plan of merger or consolidation.
 
The shareholders of the constituent companies are not required to receive shares of the surviving or consolidated company but may receive debt obligations or other
securities of the surviving or consolidated company, other assets, or a combination thereof. Further, some or all of the shares of a class or series may be converted into
a kind of asset while the other shares of the same class or series may receive a different kind of asset. As such, not all the shares of a class or series must receive the
same kind of consideration.
 
After the plan of merger or consolidation has been approved by the directors and authorized by a resolution of the shareholders, articles of merger or consolidation are
executed by each company and filed with the Registrar of Corporate Affairs in the British Virgin Islands.
 
A shareholder may dissent from a mandatory redemption of his shares, an arrangement (if permitted by the court), a merger (unless the shareholder was a shareholder
of the surviving company prior to the merger and continues to hold the same or similar shares after the merger) or a consolidation. A shareholder properly exercising
his dissent rights is entitled to a cash payment equal to the fair value of his shares.
 
A shareholder dissenting from a merger or consolidation must object in writing to the merger or consolidation before the vote by the shareholders on the merger or
consolidation, unless notice of the meeting was not given to the shareholder. If the merger or consolidation is approved by the shareholders, the company must give
notice of this fact to each shareholder within 20 days who gave written objection. These shareholders then have 20 days to give to the company their written election
in the form specified by the BVI Act to dissent from the merger or consolidation, provided that in the case of a merger, the 20 days starts when the plan of merger is
delivered to the shareholder.
 
Upon giving notice of his election to dissent, a shareholder ceases to have any shareholder rights except the right to be paid the fair value of his shares. As such, the
merger or consolidation may proceed in the ordinary course notwithstanding his dissent.
 
Within seven days of the later of the delivery of the notice of election to dissent and the effective date of the merger or consolidation, the company must make a
written offer to each dissenting shareholder to purchase his shares at a specified price per share that the company determines to be the fair value of the shares. The
company and the shareholder then have 30 days to agree upon the price. If the company and a shareholder fail to agree on the price within the 30 days, then the
company and the shareholder shall, within 20 days immediately following the expiration of the 30-day period, each designate an appraiser and these two appraisers
shall designate a third appraiser. These three appraisers shall fix the fair value of the shares as of the close of business on the day prior to the shareholders’ approval of
the transaction without taking into account any change in value as a result of the transaction.
 
Shareholders’ suits
 
There are both statutory and common law remedies available to our shareholders as a matter of British Virgin Islands law. These are summarized below:
 
Prejudiced members
 
A shareholder who considers that the affairs of the company have been, are being, or are likely to be, conducted in a manner that is, or any act or acts of the company
have been, or are, likely to be oppressive, unfairly discriminatory or unfairly prejudicial to him in that capacity, can apply to the court under Section 184I of the BVI
Act, inter alia, for an order that his shares be acquired, that he be provided compensation, that the Court regulate the future conduct of the company, or that any
decision of the company which contravenes the BVI Act or our memorandum and articles of association be set aside.
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Derivative actions
 
Section 184C of the BVI Act provides that a shareholder of a company may, with the leave of the Court, bring an action in the name of the company to redress any
wrong done to it.
 
Just and equitable winding up
 
In addition to the statutory remedies outlined above, shareholders can also petition for the winding up of a company on the grounds that it is just and equitable for the
court to so order. Save in exceptional circumstances, this remedy is only available where the company has been operated as a quasi-partnership and trust and
confidence between the partners has broken down.
 
Indemnification of directors and executive officers and limitation of liability
 
British Virgin Islands law does not limit the extent to which a company’s memorandum and articles of association may provide for indemnification of officers and
directors, except to the extent any provision providing indemnification may be held by the British Virgin Islands courts to be contrary to public policy, such as to
provide indemnification against civil fraud or the consequences of committing a crime.
 
Under our memorandum and articles of association, we indemnify against all expenses, including legal fees, and against all judgments, fines and amounts paid in
settlement and reasonably incurred in connection with legal, administrative or investigative proceedings for any person who:
 
 ● is or was a party or is threatened to be made a party to any threatened, pending or completed proceedings, whether civil, criminal, administrative or

investigative, by reason of the fact that the person is or was our director; or
 
 ● is or was, at our request, serving as a director or officer of, or in any other capacity is or was acting for, another body corporate or a partnership, joint

venture, trust or other enterprise.
 
These indemnities only apply if the person acted honestly and in good faith with a view to our best interests and, in the case of criminal proceedings, the person had no
reasonable cause to believe that his conduct was unlawful. This standard of conduct is generally the same as permitted under the Delaware General Corporation Law
for a Delaware corporation.
 
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers or persons controlling us under the foregoing
provisions, we have been advised that in the opinion of the SEC, such indemnification is against public policy as expressed in the Securities Act and is therefore
unenforceable.
 
These indemnities only apply if the person acted honestly and in good faith with a view to our best interests and, in the case of criminal proceedings, the person had no
reasonable cause to believe that his conduct was unlawful. This standard of conduct is generally the same as permitted under the Delaware General Corporation Law
for a Delaware corporation.
 
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers or persons controlling us under the foregoing
provisions, we have been advised that in the opinion of the SEC, such indemnification is against public policy as expressed in the Securities Act and is therefore
unenforceable.
 
Anti-takeover provisions in our memorandum and articles of association
 
Some provisions of our memorandum and articles of association may discourage, delay or prevent a change in control of our company or management that
shareholders may consider favorable, including provisions that provide for a staggered board of directors and prevent shareholders from taking an action by written
consent in lieu of a meeting. However, under British Virgin Islands law, our directors may only exercise the rights and powers granted to them under our memorandum
and articles of association, as amended and restated from time to time, as they believe in good faith to be in the best interests of our company.
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Directors’ fiduciary duties
 
Under Delaware corporate law, a director of a Delaware corporation has a fiduciary duty to the corporation and its shareholders. This duty has two components: the
duty of care and the duty of loyalty. The duty of care requires that a director act in good faith, with the care that an ordinarily prudent person would exercise under
similar circumstances. Under this duty, a director must inform himself of, and disclose to shareholders, all material information reasonably available regarding a
transaction that is material to the company. The duty of loyalty requires that a director act in a manner he reasonably believes to be in the best interests of the
corporation. He must not use his corporate position for personal gain or advantage. This duty prohibits self-dealing by a director and mandates that the best interest of
the corporation and its shareholders take precedence over any interest possessed by a director, officer or controlling shareholder and not shared by the shareholders
generally. In general, actions of a director are presumed to have been made on an informed basis, in good faith and in the honest belief that the action taken was in the
best interests of the corporation. However, this presumption may be rebutted by evidence of a breach of one of the fiduciary duties. Should such evidence be presented
concerning a transaction by a director, a director must prove the procedural fairness of the transaction and that the transaction was of fair value to the corporation.
 
Under British Virgin Islands law, our directors owe the company certain statutory and fiduciary duties including, among others, a duty to act honestly, in good faith,
for a proper purpose and with a view to what the directors believe to be in the best interests of the company. Our directors are also required, when exercising powers or
performing duties as a director, to exercise the care, diligence and skill that a reasonable director would exercise in comparable circumstances, taking into account
without limitation, the nature of the company, the nature of the decision and the position of the director and the nature of the responsibilities undertaken. In the
exercise of their powers, our directors must ensure neither they nor the company acts in a manner which contravenes the BVI Act or our memorandum and articles of
association, as amended and re-stated from time to time. A shareholder has the right to seek damages for breaches of duties owed to us by our directors.
 
Shareholder action by written consent
 
Under the Delaware General Corporation Law, a corporation may eliminate the right of shareholders to act by written consent by amendment to its certificate of
incorporation. British Virgin Islands law provides that shareholders may approve corporate matters by way of a written resolution without a meeting signed by or on
behalf of shareholders sufficient to constitute the requisite majority of shareholders who would have been entitled to vote on such matter at a general meeting.
 
Shareholder proposals
 
Under the Delaware General Corporation Law, a shareholder has the right to put any proposal before the annual meeting of shareholders, provided it complies with the
notice provisions in the governing documents. A special meeting may be called by the board of directors or any other person authorized to do so in the governing
documents, but shareholders may be precluded from calling special meetings. British Virgin Islands law and our memorandum and articles of association allow our
shareholders holding not less than one-third (1/3) of the votes of the outstanding voting shares to requisition a shareholders’ meeting. We are not obliged by law to call
shareholders’ annual general meetings, but our memorandum and articles of association do permit the directors to call such a meeting. The location of any
shareholders’ meeting can be determined by the board of directors and can be held anywhere in the world.
 
Cumulative voting
 
Under the Delaware General Corporation Law, cumulative voting for elections of directors is not permitted unless the corporation’s certificate of incorporation
specifically provides for it. Cumulative voting potentially facilitates the representation of minority shareholders on a board of directors since it permits the minority
shareholder to cast all the votes to which the shareholder is entitled on a single director, which increases the shareholder’s voting power with respect to electing such
director. As permitted under British Virgin Islands law, our memorandum and articles of association do not provide for cumulative voting. As a result, our shareholders
are not afforded any less protections or rights on this issue than shareholders of a Delaware corporation.
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Removal of directors
 
Under the Delaware General Corporation Law, a director of a corporation with a classified board may be removed only for cause with the approval of a majority of the
outstanding shares entitled to vote, unless the certificate of incorporation provides otherwise. Under our memorandum and articles of association, directors can be
removed from office, with cause, by a resolution of shareholders or by a resolution of directors passed at a meeting of directors called for the purpose of removing the
director or for purposes including the removal of the director.
 
Transactions with interested shareholders
 
The Delaware General Corporation Law contains a business combination statute applicable to Delaware public corporations whereby, unless the corporation has
specifically elected not to be governed by such statute by amendment to its certificate of incorporation, it is prohibited from engaging in certain business combinations
with an “interested shareholder” for three years following the date that such person becomes an interested shareholder. An interested shareholder generally is a person
or group who or which owns or owned 15% or more of the target’s outstanding voting shares within the past three years. This has the effect of limiting the ability of a
potential acquirer to make a two-tiered bid for the target in which all shareholders would not be treated equally. The statute does not apply if, among other things, prior
to the date on which such shareholder becomes an interested shareholder, the board of directors approves either the business combination or the transaction which
resulted in the person becoming an interested shareholder. This encourages any potential acquirer of a Delaware public corporation to negotiate the terms of any
acquisition transaction with the target’s board of directors. British Virgin Islands law has no comparable statute.
 
Dissolution; Winding Up
 
Under the Delaware General Corporation Law, unless the board of directors approves the proposal to dissolve, dissolution must be approved by shareholders holding
100% of the total voting power of the corporation. Only if the dissolution is initiated by the board of directors may it be approved by a simple majority of the
corporation’s outstanding shares. Delaware law allows a Delaware corporation to include in its certificate of incorporation a supermajority voting requirement in
connection with dissolutions initiated by the board. Under the BVI Act and our memorandum and articles of association, we may appoint a voluntary liquidator by a
resolution of the shareholders or in certain circumstances, by resolution of directors.
 
Variation of rights of shares
 
Under the Delaware General Corporation Law, a corporation may vary the rights of a class of shares with the approval of a majority of the outstanding shares of such
class, unless the certificate of incorporation provides otherwise. Under our memorandum and articles of association, if at any time our shares are divided into different
classes of shares, the rights attached to any class may only be varied, whether or not our company is in liquidation, by a resolution passed at a meeting by a majority of
the votes cast by those entitled to vote at a meeting of the holders of the issued shares in that class.
 
Amendment of governing documents
 
Under the Delaware General Corporation Law, a corporation’s governing documents may be amended with the approval of a majority of the outstanding shares
entitled to vote, unless the certificate of incorporation provides otherwise. As permitted by British Virgin Islands law, our memorandum and articles of association may
be amended by a resolution of shareholders and, subject to certain exceptions, by a resolution of directors. Any amendment is effective from the date it is registered at
the Registry of Corporate Affairs in the British Virgin Islands.
 

DESCRIPTION OF DEBT SECURITIES
 
As used in this prospectus, debt securities means the debentures, notes, bonds and other evidences of indebtedness that we may issue from time to time. The debt
securities may be either secured or unsecured and will either be senior debt securities or subordinated debt securities. The debt securities will be issued under one or
more separate indentures between us and a trustee to be specified in an accompanying prospectus supplement. Senior debt securities will be issued under a new senior
indenture. Subordinated debt securities will be issued under a subordinated indenture. Together, the senior indentures and the subordinated indentures are sometimes
referred to in this prospectus as the indentures. This prospectus, together with the applicable prospectus supplement, will describe the terms of a particular series of
debt securities.
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The statements and descriptions in this prospectus or in any prospectus supplement regarding provisions of the indentures and debt securities are summaries thereof,
do not purport to be complete and are subject to, and are qualified in their entirety by reference to, all of the provisions of the indentures (and any amendments or
supplements we may enter into from time to time which are permitted under each indenture) and the debt securities, including the definitions therein of certain terms.
 
General
 
Unless otherwise specified in a prospectus supplement, the debt securities will be direct unsecured obligations of the Company. The senior debt securities will rank
equally with any of our other senior and unsubordinated debt. The subordinated debt securities will be subordinate and junior in right of payment to any senior
indebtedness.
 
Unless otherwise specified in a prospectus supplement, the indentures do not limit the aggregate principal amount of debt securities that we may issue and provide that
we may issue debt securities from time to time at par or at a discount, and in the case of the new indentures, if any, in one or more series, with the same or various
maturities. Unless indicated in a prospectus supplement, we may issue additional debt securities of a particular series without the consent of the holders of the debt
securities of such series outstanding at the time of the issuance. Any such additional debt securities, together with all other outstanding debt securities of that series,
will constitute a single series of debt securities under the applicable indenture.
 
Each prospectus supplement will describe the terms relating to the specific series of debt securities being offered. These terms will include some or all of the
following:
 
 ● the title of the debt securities and whether they are subordinated debt securities or senior debt securities;
 
 ● any limit on the aggregate principal amount of the debt securities;
 
 ● the ability to issue additional debt securities of the same series;
 
 ● the price or prices at which we will sell the debt securities;
 
 ● the maturity date or dates of the debt securities on which principal will be payable;
 

 ● the rate or rates of interest, if any, which may be fixed or variable, at which the debt securities will bear interest, or the method of determining such rate or
rates, if any;

 
 ● the date or dates from which any interest will accrue or the method by which such date or dates will be determined;
 

 ● the right, if any, to extend the interest payment periods and the duration of any such deferral period, including the maximum consecutive period during
which interest payment periods may be extended;

 

 ● whether the amount of payments of principal of (and premium, if any) or interest on the debt securities may be determined with reference to any index,
formula or other method, such as one or more

 
 ● currencies, commodities, equity indices or other indices, and the manner of determining the amount of such payments;
 

 ● the dates on which we will pay interest on the debt securities and the regular record date for determining who is entitled to the interest payable on any
interest payment date;
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 ● the place or places where the principal of (and premium, if any) and interest on the debt securities will be payable, where any securities may be surrendered
for registration of transfer, exchange or conversion, as applicable, and notices and demands may be delivered to or upon us pursuant to the indenture;

 

 ● if we possess the option to do so, the periods within which and the prices at which we may redeem the debt securities, in whole or in part, pursuant to
optional redemption provisions, and the other terms and conditions of any such provisions;

 

 
● our obligation, if any, to redeem, repay or purchase debt securities by making periodic payments to a sinking fund or through an analogous provision or at

the option of holders of the debt securities, and the period or periods within which and the price or prices at which we will redeem, repay or purchase the
debt securities, in whole or in part, pursuant to such obligation, and the other terms and conditions of such obligation;

 
 ● the denominations in which the debt securities will be issued, if other than denominations of $1,000 and integral multiples of $1,000;
 

 ● the portion, or methods of determining the portion, of the principal amount of the debt securities which we must pay upon the acceleration of the maturity of
the debt securities in connection with an event of default (as described below), if other than the full principal amount;

 

 ● the currency, currencies or currency unit in which we will pay the principal of (and premium, if any) or interest, if any, on the debt securities, if not United
States dollars;

 
 ● provisions, if any, granting special rights to holders of the debt securities upon the occurrence of specified events;
 

 ● any deletions from, modifications of or additions to the events of default or our covenants with respect to the applicable series of debt securities, and
whether or not such events of default or covenants are consistent with those contained in the applicable indenture;

   
 ● any limitation on our ability to incur debt, redeem shares, sell our assets or other restrictions;
   
 ● the application, if any, of the terms of the indenture relating to defeasance and covenant defeasance (which terms are described below) to the debt securities;
   
 ● whether the subordination provisions summarized below or different subordination provisions will apply to the debt securities;
   
 ● the terms, if any, upon which the holders may convert or exchange the debt securities into or for our ordinary shares or other securities or property;
   

 ● whether any of the debt securities will be issued in global form and, if so, the terms and conditions upon which global debt securities may be exchanged for
certificated debt securities;

   

 ● any change in the right of the trustee or the requisite holders of debt securities to declare the principal amount thereof due and payable because of an event
of default;

   
 ● the depository for global or certificated debt securities;
   
 ● any special tax implications of the debt securities;
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 ● any British Virgin Islands tax consequences applicable to the debt securities, including any debt securities denominated and made payable, as described in
the prospectus supplements, in foreign currencies, or units based on or related to foreign currencies;

   
 ● any trustees, authenticating or paying agents, transfer agents or registrars, or other agents with respect to the debt securities;
   
 ● any other terms of the debt securities not inconsistent with the provisions of the indentures, as amended or supplemented;
   

 
● to whom any interest on any debt security shall be payable, if other than the person in whose name the security is registered, on the record date for such

interest, the extent to which, or the manner in which, any interest payable on a temporary global debt security will be paid if other than in the manner
provided in the applicable indenture;

   

 
● if the principal of or any premium or interest on any debt securities of the series is to be payable in one or more currencies or currency units other than as

stated, the currency, currencies or currency units in which it shall be paid and the periods within and terms and conditions upon which such election is to be
made and the amounts payable (or the manner in which such amount shall be determined);

   

 ● the portion of the principal amount of any securities of the series which shall be payable upon declaration of acceleration of the maturity of the debt
securities pursuant to the applicable indenture if other than the entire principal amount; and

   

 

● if the principal amount payable at the stated maturity of any debt security of the series will not be determinable as of any one or more dates prior to the
stated maturity, the amount which shall be deemed to be the principal amount of such securities as of any such date for any purpose, including the principal
amount thereof which shall be due and payable upon any maturity other than the stated maturity or which shall be deemed to be outstanding as of any date
prior to the stated maturity (or, in any such case, the manner in which such amount deemed to be the principal amount shall be determined).

 
Unless otherwise specified in the applicable prospectus supplement, the debt securities will not be listed on any securities exchange.
 
Unless otherwise specified in the applicable prospectus supplement, debt securities will be issued in fully-registered form without coupons.
 
Debt securities may be sold at a substantial discount below their stated principal amount, bearing no interest or interest at a rate which at the time of issuance is below
market rates. The applicable prospectus supplement will describe the federal income tax consequences and special considerations applicable to any such debt
securities. The debt securities may also be issued as indexed securities or securities denominated in foreign currencies, currency units or composite currencies, as
described in more detail in the prospectus supplement relating to any of the particular debt securities. The prospectus supplement relating to specific debt securities
will also describe any special considerations and certain additional tax considerations applicable to such debt securities.
 
Subordination
 
The prospectus supplement relating to any offering of subordinated debt securities will describe the specific subordination provisions. However, unless otherwise
noted in the prospectus supplement, subordinated debt securities will be subordinate and junior in right of payment to any existing senior indebtedness.
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Unless otherwise specified in the applicable prospectus supplement, under the subordinated indenture, “senior indebtedness” means all amounts due on obligations in
connection with any of the following, whether outstanding at the date of execution of the subordinated indenture, or thereafter incurred or created:
 

 ● the principal of (and premium, if any) and interest due on our indebtedness for borrowed money and indebtedness evidenced by bonds, notes, debentures or
similar instruments or letters of credit (or reimbursement agreements in respect thereof);

   
 ● all of our capital lease obligations or attributable debt (as defined in the indentures) in respect of sale and leaseback transactions;
   

 
● all obligations representing the balance deferred and unpaid of the purchase price of any property or services, which purchase price is due more than six

months after the date of placing such property in service or taking delivery and title thereto, except any such balance that constitutes an accrued expense or
trade payable or any similar obligation to trade creditors;

   

 
● all of our obligations in respect of interest rate swap agreements (whether from fixed to floating or from floating to fixed), interest rate cap agreements and

interest rate collar agreements; other agreements or arrangements designed to manage interest rates or interest rate risk; and other agreements or
arrangements designed to protect against fluctuations in currency exchange rates or commodity prices;

   
 ● all obligations of the types referred to above of other persons for the payment of which we are responsible or liable as obligor, guarantor or otherwise; and
   

 ● all obligations of the types referred to above of other persons secured by any lien on any property or asset of ours (whether or not such obligation is assumed
by us).

 
However, senior indebtedness does not include:
 

 
● any indebtedness which expressly provides that such indebtedness shall not be senior in right of payment to the subordinated debt securities, or that such

indebtedness shall be subordinated to any other of our indebtedness, unless such indebtedness expressly provides that such indebtedness shall be senior in
right of payment to the subordinated debt securities;

 
 ● any of our obligations to our subsidiaries or of a subsidiary guarantor to us or any other of our other subsidiaries;
 
 ● any liability for federal, state, local or other taxes owed or owing by us or any subsidiary guarantor,
 

 ● any accounts payable or other liability to trade creditors arising in the ordinary course of business (including guarantees thereof or instruments evidencing
such liabilities);

 
 ● any obligations with respect to any capital stock;
 

 
● any indebtedness incurred in violation of the indenture, provided that indebtedness under our credit facilities will not cease to be senior indebtedness under

this bullet point if the lenders of such indebtedness obtained an officer’s certificate as of the date of incurrence of such indebtedness to the effect that such
indebtedness was permitted to be incurred by the indenture; and

 
 ● any of our indebtedness in respect of the subordinated debt securities.
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Senior indebtedness shall continue to be senior indebtedness and be entitled to the benefits of the subordination provisions irrespective of any amendment,
modification or waiver of any term of such senior indebtedness.
 
Unless otherwise noted in an accompanying prospectus supplement, if we default in the payment of any principal of (or premium, if any) or interest on any senior
indebtedness when it becomes due and payable, whether at maturity or at a date fixed for prepayment or by declaration or otherwise, then, unless and until such default
is cured or waived or ceases to exist, we will make no direct or indirect payment (in cash, property, securities, by set-off or otherwise) in respect of the principal of or
interest on the subordinated debt securities or in respect of any redemption, retirement, purchase or other requisition of any of the subordinated debt securities.
 
In the event of the acceleration of the maturity of any subordinated debt securities, the holders of all senior debt securities outstanding at the time of such acceleration,
subject to any security interest, will first be entitled to receive payment in full of all amounts due on the senior debt securities before the holders of the subordinated
debt securities will be entitled to receive any payment of principal (and premium, if any) or interest on the subordinated debt securities.
 
If any of the following events occurs, we will pay in full all senior indebtedness before we make any payment or distribution under the subordinated debt securities,
whether in cash, securities or other property, to any holder of subordinated debt securities:
 
 ● any dissolution or winding-up or liquidation or reorganization of the Company, whether voluntary or involuntary or in bankruptcy,
 
 ● insolvency or receivership;
 
 ● any general assignment by us for the benefit of creditors; or
 
 ● any other marshaling of our assets or liabilities.
 
In such event, any payment or distribution under the subordinated debt securities, whether in cash, securities or other property, which would otherwise (but for the
subordination provisions) be payable or deliverable in respect of the subordinated debt securities, will be paid or delivered directly to the holders of senior
indebtedness in accordance with the priorities then existing among such holders until all senior indebtedness has been paid in full. If any payment or distribution under
the subordinated debt securities is received by the trustee of any subordinated debt securities in contravention of any of the terms of the subordinated indenture and
before all the senior indebtedness has been paid in full, such payment or distribution will be received in trust for the benefit of, and paid over or delivered and
transferred to, the holders of the senior indebtedness at the time outstanding in accordance with the priorities then existing among such holders for application to the
payment of all senior indebtedness remaining unpaid to the extent necessary to pay all such senior indebtedness in full.
 
The subordinated indenture does not limit the issuance of additional senior indebtedness.
 
Events of Default, Notice and Waiver
 
Unless an accompanying prospectus supplement states otherwise, the following shall constitute “events of default” under the indentures with respect to each series of
debt securities:
 
 ● we default for 30 consecutive days in the payment when due of interest on the debt securities;
   
 ● we default in the payment when due (at maturity, upon redemption or otherwise) of the principal of, or premium, if any, on the debt securities;
   

 ● our failure to observe or perform any other of our covenants or agreements with respect to such debt securities for 60 days after we receive notice of such
failure;
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 ● certain events of bankruptcy, insolvency or reorganization of the Abits Group Inc; or
   
 ● any other event of default provided with respect to securities of that series.
 
Unless an accompanying prospectus supplement states otherwise, if an event of default with respect to any debt securities of any series outstanding under either of the
indentures shall occur and be continuing, the trustee under such indenture or the holders of at least 25% (or at least 10%, in respect of a remedy (other than
acceleration) for certain events of default relating to the payment of dividends) in aggregate principal amount of the debt securities of that series outstanding may
declare, by notice as provided in the applicable indenture, the principal amount (or such lesser amount as may be provided for in the debt securities of that series) of all
the debt securities of that series outstanding to be due and payable immediately; provided that, in the case of an event of default involving certain events in bankruptcy,
insolvency or reorganization, acceleration is automatic; and, provided further, that after such acceleration, but before a judgment or decree based on acceleration, the
holders of a majority in aggregate principal amount of the outstanding debt securities of that series may, under certain circumstances, rescind and annul such
acceleration if all events of default, other than the nonpayment of accelerated principal, have been cured or waived. Upon the acceleration of the maturity of original
issue discount securities, an amount less than the principal amount thereof will become due and payable. Reference is made to the prospectus supplement relating to
any original issue discount securities for the particular provisions relating to acceleration of maturity thereof.
 
Any past default under either indenture with respect to debt securities of any series, and any event of default arising therefrom, may be waived by the holders of a
majority in principal amount of all debt securities of such series outstanding under such indenture, except in the case of (1) default in the payment of the principal of
(or premium, if any) or interest on any debt securities of such series or (2) certain events of default relating to the payment of dividends.
 
The trustee is required within 90 days after the occurrence of a default (which is known to the trustee and is continuing), with respect to the debt securities of any
series (without regard to any grace period or notice requirements), to give to the holders of the debt securities of such series notice of such default.
 
The trustee, subject to its duties during default to act with the required standard of care, may require indemnification by the holders of the debt securities of any series
with respect to which a default has occurred before proceeding to exercise any right or power under the indentures at the request of the holders of the debt securities of
such series. Subject to such right of indemnification and to certain other limitations, the holders of a majority in principal amount of the outstanding debt securities of
any series under either indenture may direct the time, method and place of conducting any proceeding for any remedy available to the trustee, or exercising any trust or
power conferred on the trustee with respect to the debt securities of such series, provided that such direction shall not be in conflict with any rule of law or with the
applicable indenture and the trustee may take any other action deemed proper by the trustee which is not inconsistent with such direction.
 
No holder of a debt security of any series may institute any action against us under either of the indentures (except actions for payment of overdue principal of (and
premium, if any) or interest on such debt security or for the conversion or exchange of such debt security in accordance with its terms) unless (1) the holder has given
to the trustee written notice of an event of default and of the continuance thereof with respect to the debt securities of such series specifying an event of default, as
required under the applicable indenture, (2) the holders of at least 25% in aggregate principal amount of the debt securities of that series then outstanding under such
indenture shall have requested the trustee to institute such action and offered to the trustee indemnity reasonably satisfactory to it against the costs, expenses and
liabilities to be incurred in compliance with such request; (3) the trustee shall not have instituted such action within 60 days of such request and (4) no direction
inconsistent with such written request has been given to the trustee during such 60-day period by the holders of a majority in principal amount of the debt securities of
that series. We are required to furnish annually to the trustee statements as to our compliance with all conditions and covenants under each indenture.
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Discharge, Defeasance and Covenant Defeasance
 
We may discharge or defease our obligations under the indenture as set forth below, unless otherwise indicated in the applicable prospectus supplement.
 
We may discharge certain obligations to holders of any series of debt securities issued under either the senior indenture or the subordinated indenture which have not
already been delivered to the trustee for cancellation by irrevocably depositing with the trustee money in an amount sufficient to pay and discharge the entire
indebtedness on such debt securities not previously delivered to the trustee for cancellation, for principal and any premium and interest to the date of such deposit (in
the case of debt securities which have become due and payable) or to the stated maturity or redemption date, as the case may be, and we or, if applicable, any
guarantor, have paid all other sums payable under the applicable indenture.
 
If indicated in the applicable prospectus supplement, we may elect either (1) to defease and be discharged from any and all obligations with respect to the debt
securities of or within any series (except in all cases as otherwise provided in the relevant indenture) (“legal defeasance”) or (2) to be released from our obligations
with respect to certain covenants applicable to the debt securities of or within any series (“covenant defeasance”), upon the deposit with the relevant indenture trustee,
in trust for such purpose, of money and/or government obligations which through the payment of principal and interest in accordance with their terms will provide
money in an amount sufficient to pay the principal of (and premium, if any) or interest on such debt securities to maturity or redemption, as the case may be, and any
mandatory sinking fund or analogous payments thereon. As a condition to legal defeasance or covenant defeasance, we must deliver to the trustee an opinion of
counsel to the effect that the holders of such debt securities will not recognize income, gain or loss for federal income tax purposes as a result of such legal defeasance
or covenant defeasance and will be subject to federal income tax on the same amounts and in the same manner and at the same times as would have been the case if
such legal defeasance or covenant defeasance had not occurred. Such opinion of counsel, in the case of legal defeasance under clause (i) above, must refer to and be
based upon a ruling of the Internal Revenue Service or a change in applicable federal income tax law occurring after the date of the relevant indenture. In addition, in
the case of either legal defeasance or covenant defeasance, we shall have delivered to the trustee (1) if applicable, an officer’s certificate to the effect that the relevant
debt securities exchange(s) have informed us that neither such debt securities nor any other debt securities of the same series, if then listed on any securities exchange,
will be delisted as a result of such deposit and (2) an officer’s certificate and an opinion of counsel, each stating that all conditions precedent with respect to such legal
defeasance or covenant defeasance have been complied with.
 
We may exercise our defeasance option with respect to such debt securities notwithstanding our prior exercise of our covenant defeasance option.
 
Modification and Waiver
 
Under the indentures, unless an accompanying prospectus supplement states otherwise, we and the applicable trustee may supplement the indentures for certain
purposes which would not materially adversely affect the interests or rights of the holders of debt securities of a series without the consent of those holders. We and the
applicable trustee may also modify the indentures or any supplemental indenture in a manner that affects the interests or rights of the holders of debt securities with the
consent of the holders of at least a majority in aggregate principal amount of the outstanding debt securities of each affected series issued under the indenture.
However, the indentures require the consent of each holder of debt securities that would be affected by any modification which would:
 
 ● reduce the principal amount of debt securities whose holders must consent to an amendment, supplement or waiver;
   

 ● reduce the principal of or change the fixed maturity of any debt security or, except as provided in any prospectus supplement, alter or waive any of the
provisions with respect to the redemption of the debt securities;

   
 ● reduce the rate of or change the time for payment of interest, including default interest, on any debt security;
 

26



 
 

 
● waive a default or event of default in the payment of principal of or interest or premium, if any, on, the debt securities (except a rescission of acceleration of

the debt securities by the holders of at least a majority in aggregate principal amount of the then outstanding debt securities and a waiver of the payment
default that resulted from such acceleration);

   
 ● make any debt security payable in money other than that stated in the debt securities;
   

 ● make any change in the provisions of the applicable indenture relating to waivers of past defaults or the rights of holders of the debt securities to receive
payments of principal of, or interest or premium, if any, on, the debt securities;

   
 ● waive a redemption payment with respect to any debt security (except as otherwise provided in the applicable prospectus supplement);
   

 ● except in connection with an offer by us to purchase all debt securities, (1) waive certain events of default relating to the payment of dividends or (2) amend
certain covenants relating to the payment of dividends and the purchase or redemption of certain equity interests;

   
 ● make any change to the subordination or ranking provisions of the indenture or the related definitions that adversely affect the rights of any holder; or
   
 ● make any change in the preceding amendment and waiver provisions.
 
The indentures permit the holders of at least a majority in aggregate principal amount of the outstanding debt securities of any series issued under the indenture which
is affected by the modification or amendment to waive our compliance with certain covenants contained in the indentures.
 
Payment and Paying Agents
 
Unless otherwise indicated in the applicable prospectus supplement, payment of interest on a debt security on any interest payment date will be made to the person in
whose name a debt security is registered at the close of business on the record date for the interest.
 
Unless otherwise indicated in the applicable prospectus supplement, principal, interest and premium on the debt securities of a particular series will be payable at the
office of such paying agent or paying agents as we may designate for such purpose from time to time. Notwithstanding the foregoing, at our option, payment of any
interest may be made by check mailed to the address of the person entitled thereto as such address appears in the security register.
 
Unless otherwise indicated in the applicable prospectus supplement, a paying agent designated by us will act as paying agent for payments with respect to debt
securities of each series. All paying agents initially designated by us for the debt securities of a particular series will be named in the applicable prospectus
supplement. We may at any time designate additional paying agents or rescind the designation of any paying agent or approve a change in the office through which
any paying agent acts, except that we will be required to maintain a paying agent in each place of payment for the debt securities of a particular series.
 
All moneys paid by us to a paying agent for the payment of the principal, interest or premium on any debt security which remain unclaimed at the end of two years
after such principal, interest or premium has become due and payable will be repaid to us upon request, and the holder of such debt security thereafter may look only
to us for payment thereof.
 
Denominations, Registrations and Transfer
 
Unless an accompanying prospectus supplement states otherwise, debt securities will be represented by one or more global certificates registered in the name of a
nominee for The Depository Trust Company, or DTC. In such case, each holder’s beneficial interest in the global securities will be shown on the records of DTC and
transfers of beneficial interests will only be effected through DTC’s records.
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A holder of debt securities may only exchange a beneficial interest in a global security for certificated securities registered in the holder’s name if:
 

 ● we deliver to the trustee notice from DTC that it is unwilling or unable to continue to act as depository or that it is no longer a clearing agency registered
under the Exchange Act and, in either case, a successor depositary is not appointed by us within 120 days after the date of such notice from DTC;

 

 ● we in our sole discretion determine that the debt securities (in whole but not in part) should be exchanged for definitive debt securities and deliver a written
notice to such effect to the trustee; or

 
 ● there has occurred and is continuing a default or event of default with respect to the debt securities.
 
If debt securities are issued in certificated form, they will only be issued in the minimum denomination specified in the accompanying prospectus supplement and
integral multiples of such denomination. Transfers and exchanges of such debt securities will only be permitted in such minimum denomination. Transfers of debt
securities in certificated form may be registered at the trustee’s corporate office or at the offices of any paying agent or trustee appointed by us under the indentures.
Exchanges of debt securities for an equal aggregate principal amount of debt securities in different denominations may also be made at such locations.
 
Governing Law
 
The debt securities will be governed by, and construed in accordance with, the laws of the State of New York, without regard to its principles of conflicts of laws.
 
Conversion or Exchange Rights
 
The prospectus supplement will describe the terms, if any, on which a series of debt securities may be convertible into or exchangeable for our ordinary shares or other
debt securities. These terms will include provisions as to whether conversion or exchange is mandatory, at the option of the holder or at our option. These provisions
may allow or require the number of shares of our ordinary shares or other securities to be received by the holders of such series of debt securities to be adjusted. Any
such conversion or exchange will comply with applicable British Virgin Islands law and our Articles of Association.
 

DESCRIPTION OF WARRANTS
 
The following description, together with the additional information we may include in any applicable prospectus supplements, summarizes the material terms and
provisions of the warrants that we may offer under this prospectus and the related warrant agreements and warrant certificates. While the terms summarized below will
apply generally to any warrants that we may offer under this prospectus, we will describe the particular terms of any series of warrants that we may offer in more
detail in the applicable prospectus supplement. If we indicate in the prospectus supplement, the terms of any warrants offered under that prospectus supplement may
differ from the terms described below. However, no prospectus supplement shall fundamentally change the terms that are set forth in this prospectus or offer a security
that is not registered and described in this prospectus at the time of its effectiveness. Specific warrant agreements will contain additional important terms and
provisions and will be incorporated by reference as an exhibit to the registration statement that includes this prospectus or as an exhibit to a report filed under the
Exchange Act.
 
General
 
We may issue warrants that entitle the holder to purchase our debt securities, ordinary shares, or any combination thereof. We may issue warrants independently or
together with ordinary shares, preference shares, debt securities, or any combination thereof, and the warrants may be attached to or separate from such securities.
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We will describe in the applicable prospectus supplement the terms of the series of warrants, including:
 
 ● the offering price and aggregate number of warrants offered;
   
 ● the currency for which the warrants may be purchased, if not United States dollars;
   

 ● if applicable, the designation and terms of the securities with which the warrants are issued and the number of warrants issued with each such security or
each principal amount of such security;

   
 ● if applicable, the date on and after which the warrants and the related securities will be separately transferable;
   

 ● in the case of warrants to purchase debt securities, the principal amount of debt securities purchasable upon exercise of one warrant and the price at, and
currency, if not United States dollars, in which, this principal amount of debt securities may be purchased upon such exercise;

   

 ● in the case of warrants to purchase ordinary shares, preferred shares, or , the number of shares of ordinary shares, preferred shares or purchasable upon the
exercise of one warrant and the price at which these shares may be purchased upon such exercise;

   
 ● the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement and the warrants;
   
 ● the terms of any rights to redeem or call the warrants;
   
 ● any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise of the warrants;
   
 ● the dates on which the right to exercise the warrants will commence and expire;
   
 ● the manner in which the warrant agreement and warrants may be modified;
   
 ● federal income tax consequences of holding or exercising the warrants;
   
 ● the terms of the securities issuable upon exercise of the warrants; and
   
 ● any other specific terms, preferences, rights or limitations of or restrictions on the warrants.
 
Before exercising their warrants, holders of warrants will not have any of the rights of holders of the securities purchasable upon such exercise, including:
 

 ● in the case of warrants to purchase debt securities, the right to receive payments of principal of, or premium, if any, or interest on, the debt securities
purchasable upon exercise or to enforce covenants in the applicable indenture; or

 

 ● in the case of warrants to purchase ordinary shares, preferred shares or , the right to receive dividends, if any, or, payments upon our liquidation, dissolution
or winding up or to exercise voting rights, if any.
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Exercise of Warrants
 
Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement at the exercise price that we describe in the
applicable prospectus supplement. Unless we otherwise specify in the applicable prospectus supplement, holders of the warrants may exercise the warrants at any time
up to the specified time on the expiration date that we set forth in the applicable prospectus supplement. After the close of business on the expiration date, unexercised
warrants will become void.
 
Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to be exercised together with specified information,
and paying the required amount to the warrant agent in immediately available funds, as provided in the applicable prospectus supplement. We will set forth on the
reverse side of the warrant certificate and in the applicable prospectus supplement the information that the holder of the warrant will be required to deliver to the
warrant agent.
 
Upon receipt of the required payment and the warrant certificate properly completed and duly executed at the corporate trust office of the warrant agent or any other
office indicated in the applicable prospectus supplement, we will issue and deliver the securities purchasable upon such exercise. If fewer than all of the warrants
represented by the warrant certificate are exercised, then we will issue a new warrant certificate for the remaining amount of warrants. If we so indicate in the
applicable prospectus supplement, holders of the warrants may surrender securities as all or part of the exercise price for warrants.
 
Enforceability of Rights by Holders of Warrants
 
Each warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any obligation or relationship of agency or trust with any
holder of any warrant. A single bank or trust company may act as warrant agent for more than one issue of warrants. A warrant agent will have no duty or
responsibility in case of any default by us under the applicable warrant agreement or warrant, including any duty or responsibility to initiate any proceedings at law or
otherwise, or to make any demand upon us. Any holder of a warrant may, without the consent of the related warrant agent or the holder of any other warrant, enforce
by appropriate legal action its right to exercise, and receive the securities purchasable upon exercise of, its warrants.
 
Modification of the Warrant Agreement
 
The warrant agreements may permit us and the warrant agent, if any, without the consent of the warrant holders, to supplement or amend the agreement in the
following circumstances:
 
 ● to cure any ambiguity;
 
 ● to correct or supplement any provision which may be defective or inconsistent with any other provisions; or
 

 ● to add new provisions regarding matters or questions that we and the warrant agent may deem necessary or desirable and which do not adversely affect the
interests of the warrant holders.

 
DESCRIPTION OF RIGHTS

 
We may issue rights to purchase ordinary shares, preferred shares, debt securities or warrants that we may offer to our securityholders. The rights may or may not be
transferable by the persons purchasing or receiving the rights. In connection with any rights offering, we may enter into a standby underwriting or other arrangement
with one or more underwriters or other persons pursuant to which such underwriters or other persons would purchase any offered securities remaining unsubscribed
for after such rights offering. Each series of rights will be issued under a separate rights agent agreement to be entered into between us and a bank or trust company, as
rights agent, that we will name in the applicable prospectus supplement. The rights agent will act solely as our agent in connection with the rights and will not assume
any obligation or relationship of agency or trust for or with any holders of rights certificates or beneficial owners of rights.
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The prospectus supplement relating to any rights that we offer will include specific terms relating to the offering, including, among other matters:
 
 ● the date of determining the securityholders entitled to the rights distribution;
 

 ● the aggregate number of rights issued and the aggregate number of shares of ordinary shares, preferred shares, or aggregate principal amount of debt
securities purchasable upon exercise of the rights;

 
 ● the exercise price;
 
 ● the conditions to completion of the rights offering;
 
 ● the date on which the right to exercise the rights will commence and the date on which the rights will expire; and
 
 ● applicable tax considerations.
 
Each right would entitle the holder of the rights to purchase for cash the principal amount of shares of ordinary shares, preferred shares, debt securities or warrants at
the exercise price set forth in the applicable prospectus supplement. Rights may be exercised at any time up to the close of business on the expiration date for the rights
provided in the applicable prospectus supplement. After the close of business on the expiration date, all unexercised rights will become void.
 
If less than all of the rights issued in any rights offering are exercised, we may offer any unsubscribed securities directly to persons other than our security holders, to
or through agents, underwriters or dealers or through a combination of such methods, including pursuant to standby arrangements, as described in the applicable
prospectus supplement.
 

DESCRIPTION OF UNITS
 
We may issue units comprised of one or more of the other securities described in this prospectus in any combination. Each unit will be issued so that the holder of the
unit is also the holder of each security included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of each included security. The unit
agreement under which a unit is issued may provide that the securities included in the unit may not be held or transferred separately, at any time or at any time before a
specified date or occurrence.
 
The applicable prospectus supplement may describe:
 

 ● the designation and terms of the units and of the securities comprising the units, including whether and under what circumstances those securities may be
held or transferred separately;

 
 ● any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising the units; and
 
 ● whether the units will be issued in fully registered or global form.
 
The applicable prospectus supplement will describe the terms of any units. The preceding description and any description of units in the applicable prospectus
supplement does not purport to be complete and is subject to and is qualified in its entirety by reference to the unit agreement and, if applicable, collateral
arrangements and depository arrangements relating to such units.
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PLAN OF DISTRIBUTION
 

We may sell the securities through underwriters or dealers, through agents, directly to one or more purchasers, through a rights offering, or otherwise. We will describe
the terms of the offering of the securities in a prospectus supplement, information incorporated by reference or free writing prospectus, including:
 
 ● the name or names of any underwriters, if any;
   
 ● the purchase price of the securities and the proceeds we will receive from the sale;
   
 ● any underwriting discounts and other items constituting underwriters’ compensation;
   
 ● any initial public offering price;
   
 ● any discounts or concessions allowed or reallowed or paid to dealers; and
   
 ● any securities exchange or market on which the securities may be listed.
 
Only underwriters we name in the prospectus supplement, information incorporated by reference or free writing prospectus are underwriters of the securities offered
thereby. The distribution of securities may be effected, from time to time, in one or more transactions, including:
 

 ● block transactions (which may involve crosses) and transactions on the Nasdaq Capital Market or any other organized market where the securities may be
traded;

   
 ● purchases by a broker-dealer as principal and resale by the broker-dealer for its own account pursuant to a prospectus supplement;
   
 ● ordinary brokerage transactions and transactions in which a broker-dealer solicits purchasers;
   
 ● sales “at the market” to or through a market maker or into an existing trading market, on an exchange or otherwise; and
   
 ● sales in other ways not involving market makers or established trading markets, including direct sales to purchasers.
 
The securities may be sold at a fixed price or prices, which may be changed, or at market prices prevailing at the time of sale, at prices relating to the prevailing market
prices or at negotiated prices. The consideration may be cash or another form negotiated by the parties. Agents, underwriters or broker-dealers may be paid
compensation for offering and selling the securities. That compensation may be in the form of discounts, concessions or commissions to be received from us or from
the purchasers of the securities. Dealers and agents participating in the distribution of the securities may be deemed to be underwriters, and compensation received by
them on resale of the securities may be deemed to be underwriting discounts and commissions under the U.S. Securities Act of 1933, as amended, or the Securities
Act. If such dealers or agents were deemed to be underwriters, they may be subject to statutory liabilities under the Securities Act.
 
We may also make direct sales through rights distributed to our existing shareholders on a pro rata basis, which may or may not be transferable. In any distribution of
rights to our shareholders, if all of the underlying securities are not subscribed for, we may then sell the unsubscribed securities directly to third parties or may engage
the services of one or more underwriters, dealers or agents, including standby underwriters, to sell the unsubscribed securities to third parties.
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Some or all of the securities that we offer though this prospectus may be new issues of securities with no established trading market. Any underwriters to whom we
sell our securities for public offering and sale may make a market in those securities, but they will not be obligated to do so and they may discontinue any market
making at any time without notice. Accordingly, we cannot assure you of the liquidity of, or continued trading markets for, any securities that we offer.
 
Agents may, from time to time, solicit offers to purchase the securities. If required, we will name in the applicable prospectus supplement, document incorporated by
reference or free writing prospectus, as applicable, any agent involved in the offer or sale of the securities and set forth any compensation payable to the agent. Unless
otherwise indicated, any agent will be acting on a best efforts basis for the period of its appointment. Any agent selling the securities covered by this prospectus may
be deemed to be an underwriter, as that term is defined in the Securities Act, of the securities.
 
If underwriters are used in an offering, securities will be acquired by the underwriters for their own account and may be resold, from time to time, in one or more
transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale, or under delayed delivery contracts
or other contractual commitments. Securities may be offered to the public either through underwriting syndicates represented by one or more managing underwriters
or directly by one or more firms acting as underwriters. If an underwriter or underwriters are used in the sale of securities, an underwriting agreement will be executed
with the underwriter or underwriters at the time an agreement for the sale is reached. The applicable prospectus supplement will set forth the managing underwriter or
underwriters, as well as any other underwriter or underwriters, with respect to a particular underwritten offering of securities, and will set forth the terms of the
transactions, including compensation of the underwriters and dealers and the public offering price, if applicable. The prospectus, and the applicable prospectus
supplement and any applicable free writing prospectus will be used by the underwriters to resell the securities.
 
If a dealer is used in the sale of the securities, we or an underwriter will sell the securities to the dealer, as principal. The dealer may then resell the securities to the
public at varying prices to be determined by the dealer at the time of resale. To the extent required, we will set forth in the prospectus supplement, document
incorporated by reference or free writing prospectus, as applicable, the name of the dealer and the terms of the transactions.
 
We may directly solicit offers to purchase the securities and may make sales of securities directly to institutional investors or others. These persons may be deemed to
be underwriters within the meaning of the Securities Act with respect to any resale of the securities. To the extent required, the prospectus supplement, document
incorporated by reference or free writing prospectus, as applicable, will describe the terms of any such sales, including the terms of any bidding or auction process, if
used.
 
Agents, underwriters and dealers may be entitled under agreements which may be entered into with us to indemnification by us against specified liabilities, including
liabilities incurred under the Securities Act, or to contribution by us to payments they may be required to make in respect of such liabilities. If required, the prospectus
supplement, document incorporated by reference or free writing prospectus, as applicable, will describe the terms and conditions of such indemnification or
contribution. Some of the agents, underwriters or dealers, or their affiliates may be customers of, engage in transactions with or perform services for us, our
subsidiaries or affiliates in the ordinary course of business.
 
Under the securities laws of some states, the securities offered by this prospectus may be sold in those states only through registered or licensed brokers or dealers.
 
Any person participating in the distribution of ordinary shares registered under the registration statement that includes this prospectus will be subject to applicable
provisions of the Exchange Act, and the applicable SEC rules and regulations, including, among others, Regulation M, which may limit the timing of purchases and
sales of any of our ordinary shares by any such person. Furthermore, Regulation M may restrict the ability of any person engaged in the distribution of our ordinary
shares to engage in market-making activities with respect to our ordinary shares. These restrictions may affect the marketability of our ordinary shares and the ability
of any person or entity to engage in market-making activities with respect to our ordinary shares.
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Certain persons participating in an offering may engage in over-allotment, stabilizing transactions, short-covering transactions and penalty bids in accordance with
Regulation M under the Exchange Act that stabilize, maintain or otherwise affect the price of the offered securities. If any such activities will occur, they will be
described in the applicable prospectus supplement.
 
To the extent required, this prospectus may be amended or supplemented from time to time to describe a specific plan of distribution.
 
All securities we offer other than ordinary shares will be new issues of securities with no established trading market. Any underwriters may make a market in these
securities, but will not be obligated to do so and may discontinue any market making at any time without notice. We cannot guarantee the liquidity of the trading
markets for any securities.
 
In compliance with the guidelines of the Financial Industry Regulatory Authority (“FINRA”), the aggregate maximum discount, commission or agency fees or other
items constituting underwriting compensation to be received by any FINRA member or independent broker-dealer will not exceed 8% of any offering pursuant to this
prospectus and any applicable prospectus supplement, as the case may be.
 

TAXATION
 
Material income tax consequences relating to the purchase, ownership and disposition of any of the securities offered by this prospectus will be set forth in the
applicable prospectus supplement relating to the offering of those securities.
 

LEGAL MATTERS
 
Kaufman & Canoles, P.C., is acting as counsel for us with respect to certain legal matters as to United States federal securities law and New York state law. Except as
otherwise set forth in the applicable prospectus supplement, the validity of the ordinary shares, preferred shares and legal matters in connection with the securities
offered pursuant to this prospectus will be passed upon for us by Campbells Legal (BVI) Limited to the extent governed by the laws of the British Virgin Islands. The
address of Campbells Legal (BVI) Limited in the British Virgin Islands is Floor 4, Banco Popular Building, Road Town, Tortola VG1110. Additional legal matters
may be passed on for us, or any underwriters, dealers or agents, by counsel that we will name in the applicable prospectus supplement..
 

EXPERTS
 
The financial statements incorporated by reference in this prospectus for the year ended December 31, 2023 have been audited by Audit Alliance LLP, an independent
registered public accounting firm, as set forth in their report thereon included therein, and incorporated herein by reference, and are included in reliance upon such
report given on the authority of such firm as experts in accounting and auditing.
 

ENFORCEABILITY OF CIVIL LIABILITIES
UNDER UNITED STATES FEDERAL SECURITIES LAWS AND OTHER MATTERS

 
We are incorporated under the laws of the British Virgin Islands with limited liability. We are incorporated in the British Virgin Islands because of certain benefits
associated with being a British Virgin Islands corporation, such as political and economic stability, an effective judicial system, a favorable tax system, the absence of
exchange control or currency restrictions and the availability of professional and support services. However, the British Virgin Islands has a less developed body of
securities laws as compared to the United States and provides protections for investors to a lesser extent. In addition, British Virgin Islands companies may not have
standing to sue before the federal courts of the United States.
 
A majority of our directors and executive officers are nationals and/or residents of countries other than the United States, and all or a substantial portion of such
persons’ assets are located outside the United States. As a result, it may be difficult for investors to effect service of process within the United States upon us or such
persons or to enforce against them or against us, judgments obtained in United States courts, including judgments predicated upon the civil liability provisions of the
securities laws of the United States or any state thereof.
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We have appointed Abit USA Inc. as our agent to receive service of process with respect to any action brought against us in the United States District Court for the
Southern District of New York under the federal securities laws of the United States or of any State of the United States or any action brought against us in the
Supreme Court of the State of New York in the County of New York under the securities laws of the State of New York.
 

DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATION FOR SECURITIES ACT LIABILITIES
 

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling us pursuant to the foregoing
provisions, we have been informed that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is therefore
unenforceable.
 

INFORMATION INCORPORATED BY REFERENCE
 
The SEC allows us to “incorporate by reference” into this prospectus the information we file with them. The information we incorporate by reference into this
prospectus is an important part of this prospectus. Any statement in a document we have filed with the SEC prior to the date of this prospectus and which is
incorporated by reference into this prospectus will be considered to be modified or superseded to the extent a statement contained in this prospectus or any other
subsequently filed document that is incorporated by reference into this prospectus modifies or supersedes that statement. The modified or superseded statement will
not be considered to be a part of this prospectus, except as modified or superseded.
 
We incorporate by reference into this prospectus the information contained in the following documents that we have filed with the SEC pursuant to the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), which is considered to be a part of this prospectus:
 
 ● Our Annual Report on Form 20-F for the year ended December 31, 2023, filed on April 30, 2024; and
 

 ● Our Current Reports on Form 6-K furnished on May 22, 2024, August 6, 2024, August 16, 2024, October 11, 2024, October 15, 2024, October 30, 2024,
November 6, 2024, November 25, 2024, December 12, 2024 and January 6, 2025;

 

 ● The description of our ordinary shares contained in our registration statement on Form F-4 filed on May 28, 2021, as amended, and as it may be further
amended from time to time; and

 
all documents that we file with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act subsequent to the date of this Registration Statement and
prior to the filing of a post-effective amendment to this Registration Statement (that indicates that all securities offered have been sold or that deregisters all securities
then remaining unsold) shall be deemed to be incorporated by reference in this Registration Statement and to be part hereof from the date of filing of such documents.

 
We also incorporate by reference all additional documents that we file with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act that are filed
after the effective date of the registration statement of which this prospectus is a part and prior to the termination of the offering of securities offered pursuant to this
prospectus. We also incorporate by reference all additional documents that we file with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act that
are filed after the filing date of the registration statement of which this prospectus is a part and prior to effectiveness of that registration statement. We are not,
however, incorporating, in each case, any documents or information that we are deemed to “furnish” and not file in accordance with SEC rules.
 

You may obtain a copy of these filings, without charge, by writing or calling us at:
 

Abits Group Inc
Level 24 Lee Garden One, 33 Hysan Avenue

Causeway Bay, Hong Kong SAR
+852 3959-8605 — telephone

Attn: Investor Relations
 

WHERE YOU CAN FIND MORE INFORMATION
 

We are a reporting company and file annual, quarterly and current reports, proxy statements and other information with the SEC. This prospectus does not contain all
of the information set forth in the registration statement or the exhibits that are a part of the registration statement. You may read and copy the registration statement
and any document we file with the SEC at the public reference room maintained by the SEC at 100 F Street, N.E., Washington, D.C. 20549. You may obtain
information on the operation of the public reference room by calling the SEC at 1-800-SEC-0330. Our filings with the SEC are also available to the public through the
SEC’s Internet site at http://www.sec.gov.
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No dealer, salesperson, or other person has been authorized to give any information or to make any representation not contained in this prospectus, and, if
given or made, such information and representation should not be relied upon as having been authorized by us. This prospectus does not constitute an offer
to sell or a solicitation of an offer to buy any of the securities offered by this prospectus in any jurisdiction or to any person to whom it is unlawful to make
such offer or solicitation. Neither the delivery of this prospectus nor any sale made hereunder shall under any circumstances create an implication that there
has been no change in the facts set forth in this prospectus or in our affairs since the date hereof.
 

 



 
 

PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

 
Item 8. Indemnification of Directors and Officers
 
British Virgin Islands law does not limit the extent to which a company’s Articles of Association may provide for indemnification of officers and directors, except to
the extent any such provision may be held by the British Virgin Islands courts to be contrary to public policy, such as to provide indemnification against civil fraud or
the consequences of committing a crime. Under the Memorandum and Articles of Association of the Registrant, the Registrant may indemnify and hold harmless its
directors and officers against all actions, proceedings, costs, charges, expenses, losses, damages, liabilities, judgments, fines, settlements and other amounts incurred or
sustained by such directors or officers, other than by reason of such person’s dishonesty, willful default or fraud, in or about the conduct of the Registrant’s business or
affairs (including as a result of any mistake of judgment) or in the execution or discharge of his or her duties, powers, authorities or discretions, including without
prejudice to the generality of the foregoing, any costs, expenses, losses or liabilities incurred by such director or officer in defending (whether successfully or
otherwise) any civil, criminal investigative and administrative proceedings concerning the Registrant or its affairs in any court whether in the British Virgin Islands or
elsewhere.
 
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers or persons controlling the Registrant pursuant
to the foregoing provisions, the Registrant has been informed that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Securities Act and is therefore unenforceable.
 
Item 9. Exhibits
 
A list of exhibits filed with this registration statement on Form F-3 is set forth on the Exhibit Index and is incorporated herein by reference.
 
Item 10. Undertakings
 
 (a)(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 
 (i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;
 

 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20%
change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement.

 

 (iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material
change to such information in the registration statement;

 
Provided however, that:
 

 

A. Paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the registration statement is on Form S-8, and the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant
pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement;
and
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B. Paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the registration statement is on Form S-3 or Form F-3 and the
information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
Commission by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in
the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

 

 
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new

registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

 

 (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the
offering.

 

 

(4) To file a post-effective amendment to the registration statement to include any financial statements required by Item 8.A. of Form 20-F at the start of any
delayed offering or throughout a continuous offering. Financial statements and information otherwise required by Section 10(a)(3) of the Act need not be
furnished, provided that the registrant includes in the prospectus, by means of a post-effective amendment, financial statements required pursuant to this
paragraph (a)(4) and other information necessary to ensure that all other information in the prospectus is at least as current as the date of those financial
statements. Notwithstanding the foregoing, with respect to registration statements on Form F-3, a post-effective amendment need not be filed to include
financial statements and information required by Section 10(a)(3) of the Act or Rule 3-19 of this chapter if such financial statements and information are
contained in periodic reports filed with or furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange
Act of 1934 that are incorporated by reference in the Form F-3.

 
 (5) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
 
 (i) If the registrant is relying on Rule 430B:
 

 (a) Each prospectus filed by the registrant pursuant to Rule 424(b)(3)shall be deemed to be part of the registration statement as of the date the filed
prospectus was deemed part of and included in the registration statement; and

 

 

(b) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by section 10(a) of
the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a
registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date; or
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(ii) If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an offering, other
than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and
included in the registration statement as of the date it is first used after effectiveness. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the
registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such first
use, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement or made in
any such document immediately prior to such date of first use.

 

 

(6) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the securities:
The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of
the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such
purchaser:

 
 (i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;
 

 (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the undersigned
registrant;

 

 (iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its
securities provided by or on behalf of the undersigned registrant; and

 
 (iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
 

 

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of
an employee benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in
the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

 

 

(c) The undersigned registrant hereby undertakes to supplement the prospectus, after the expiration of the subscription period, to set forth the results
of the subscription offer, the transactions by the underwriters during the subscription period, the amount of unsubscribed securities to be
purchased by the underwriters, and the terms of any subsequent reoffering thereof. If any public offering by the underwriters is to be made on
terms differing from those set forth on the cover page of the prospectus, a post-effective amendment will be filed to set forth the terms of such
offering.
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SIGNATURES
 
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing this Registration Statement or Amendment thereto on Form F-3 and has duly caused this Registration Statement to be signed on its behalf by
the undersigned, thereunto duly authorized, in Hong Kong, China on January 21, 2025.
 
 ABITS GROUP INC
   
 By: /s/ Conglin Deng
 Name: Conglin Deng
 Title: Chief Executive Officer
  (Principal Executive Officer)
   
 By: /s/ Wanhong Tan
 Name: Wanhong Tan
 Title: Chief Financial Officer
  (Principal Accounting and Financial Officer)
 

Power of Attorney
 
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Conglin Deng and Wanhong Tan, and
each of them, her or his true and lawful attorneys-in-fact and agents, each with full power of substitution and re-substitution, for her or him and in her or his name,
place and stead, in any and all capacities, to sign any or all amendments (including post-effective amendments) to this Registration Statement and any and all related
registration statements pursuant to Rule 462(b) of the Securities Act, and to file the same, with all exhibits thereto, and other documents in connection therewith, with
the Securities and Exchange Commission, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their substitute or substitutes,
may lawfully do or cause to be done by virtue hereof.
 
Pursuant to the requirements of the Securities Act of 1933, the following persons in the capacities and on the dates indicated have signed this Registration Statement or
Amendment thereto on Form F-3.
 
SIGNATURE  TITLE  DATE
     

/s/ Conglin Deng  Chief Executive Officer, Director and
Chairman of Board of Directors  January 21, 2025

Conglin Deng  (Principal Executive Officer)   
     
/s/ Wanhong Tan  Chief Financial Officer  January 21, 2025
Wanhong Tan  (Principal Accounting and Financial Officer)   
     
/s/ Khuat Leok Choong  Director  January 21, 2025
Khuat Leok Choong     
     
/s/ Tao Xu  Director  January 21, 2025
Tao Xu     
     
/s/ Chuan Zhan  Director  January 21, 2025
Chuan Zhan     
     
/s/ Yanyan Sun  Director  January 21, 2025
Yanyan Sun     
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SIGNATURE OF AUTHORIZED REPRESENTATIVE IN THE UNITED STATES
 

Pursuant to the Securities Act of 1933, the undersigned, the duly authorized representative in the United States of Abits Group Inc, has signed this registration
statement or amendment thereto on January 21, 2025.
 
 Abit USA Inc.
   
 By: /s/ Conglin Deng
 Name: Conglin Deng
 Title: Director
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EXHIBIT INDEX
 

Exhibit
Number

 
Description of Exhibit

1.1*  Form of Underwriting Agreement
2.1  Description of Securities (incorporated by reference to Exhibit 2.2 to our annual report on Form 20-F filed with the U.S. Securities and Exchange

Commission on April 30, 2024)
3.1  Memorandum and Articles of Association of Abits Group Inc (Incorporated by reference to Exhibit 1.1 to the Company’s Current Report on Form 6-

K filed with the U.S. Securities and Exchange Commission on November 16, 2023)
4.1+  Specimen Ordinary Share Certificate
4.2*  Form of Debt Security
4.3*  Form of Ordinary Share Warrant Agreement and Warrant Certificate
4.4*  Form of Preferred Share Warrant Agreement and Warrant Certificate
4.5*  Form of Debt Securities Warrant Agreement and Warrant Certificate
4.6*  Form of Rights Agreement (including rights certificate)
4.7*  Form of Unit Agreement (including unit certificate)
5.1+  Opinion of Campbells Legal (BVI) Limited
23.1+  Consent of Audit Alliance LLP
23.2+  Consent of Campbells (contained in Exhibit 5.1)
24.1+  Power of Attorney (contained on signature page)
107+  Filing Fees Table

 
 * To the extent applicable, to be filed by an amendment or as an exhibit to a document filed under the Exchange Act and incorporated by reference herein.
 
 + Filed herewith.
 

II-6

 

https://www.sec.gov/Archives/edgar/data/1864055/000149315224017245/ex2-2.htm
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Exhibit 23.1

 

 
AUDIT ALLIANCE LLP@

A Top 18 Audit Firm
10 Anson Road, #20-16 International Plaza, Singapore 079903.

UEN: T12LL1223B GST Reg No: M90367663E Tel: (65) 6227 5428
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We consent to the incorporation by reference in this Registration Statement on Form F-3 of our report dated April 30, 2024, relating to the consolidated financial
statements of ABITS Group Inc. and subsidiaries (formerly known as MOXIAN (BVI) INC), which appears in its Annual Report on Form 20-F for the year ended
December 31, 2023.
 
Our report includes an explanatory paragraph regarding the retrospective change of its accounting for digital assets.
 
We also consent to the reference to our firm under the caption “Experts” in this Registration Statement.
 
/s/ Audit Alliance LLP
 
Audit Alliance LLP
January 21, 2025
Singapore
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CALCULATION OF FILING FEE TABLES

 
FORM F-3
(Form Type)

 
ABITS GROUP INC

(Exact Name of Registrant as Specified in its Charter)
 

Not Applicable
(Translation of Registrant’s Name into English)

 
Table 1: Newly Registered and Carry Forward Securities

 

  
Security

Type  
Security

Class Title  

Fee
Calculation

or Carry
Forward

Rule   
Amount

Registered   

Proposed
Maximum
Offering
Price Per
Unit (3)(4)   

Maximum
Aggregate
Offering
Price(3)   Fee Rate   

Amount of
Registration

Fee   

Carry
Forward

Form
Type   

Carry
Forward

File
Number   

Carry
Forward

Initial
effective

date   

Filing Fee
Previously

Paid In
Connection

with
Unsold

Securities
to be

Carried
Forward  

Newly Registered Securities

Fees to Be
Paid  Equity  

Ordinary
shares, par

value
$0.001   457(o)  (1

)
(2)                                                                       

Fees to Be
Paid  Equity  

Preferred
shares, par

value
$0.00101   457(o)  (1

)
(2)                                

Fees to Be
Paid  Debt  

Debt
Securities   457(o)  (1

)
(2)                                

Fees to Be
Paid  Other  Warrants   457(o)  (1

)
(2)
(5)                                

Fees to Be
Paid  Other  Rights   457(o)  (1

)
(2)
(6)                                

Fees to Be
Paid  Other  Units   457(o)  (1

)
(2)
(7)                                

Fees to Be
Paid  Total  

Unallocated
(Universal)

Shelf   457(o)  (1
)
(2)     $100,000,000   0.0001531  $ 15,310.00                 

Fees
Previously

Paid                                             
Carry Forward Securities

Carry
Forward

Securities                                             
  Total Offering Amounts       $100,000,000      $ 15,310.00                 
  Total Fees Previously Paid               $ -                 
  Total Fee Offsets               $ -                 
  Net Fee Due               $ 15,310.00                 

 
(1) There are being registered hereunder such indeterminate number of (i) ordinary shares, (ii) preferred shares, (iii) debt securities, (iv) warrants, (v) rights and (iv)

units, as shall have an aggregate initial offering price not to exceed $100,000,000 or such lesser aggregate amount permitted under General Instruction I.B.5 to
Form F-3 under the Securities Act. Such indeterminate amounts may from time to time be issued at indeterminate prices, in U.S. Dollars. Any securities registered
hereunder may be sold separately or as units with other securities registered hereunder. This registration statement also includes such presently indeterminate
number of securities as may be issuable from time to time upon conversion or upon exercise of, or in exchange for, any such convertible or exchangeable
securities registered hereunder or pursuant to the anti-dilution provisions of any such securities.

  
(2) Pursuant to Rule 416 under the Securities Act of 1933, the securities offered hereby shall be deemed to cover additional securities to be offered to prevent dilution

resulting from share splits, share dividends or similar transactions.
  
(3) The proposed maximum per unit and aggregate offering prices per security will be determined, from time to time, by the registrant in connection with the issuance

by the registrant of the securities registered hereunder.
  
(4) The amount to be registered, proposed maximum aggregate offering price per unit and proposed maximum aggregate offering price are not specified as to each

class of security pursuant to General Instruction II.C of Form F-3 under the Securities Act. The proposed maximum aggregate offering price is estimated solely
for the purpose of calculating the registration fee pursuant to Rule 457(o) under the Securities Act of 1933.

  
(5) Warrants may entitle the holder to purchase our ordinary shares, preferred shares, debt securities or any combination thereof. Warrants may be issued

independently or together with ordinary shares, and the warrants may be attached to or separate from such securities.
  
(6) Rights evidencing the right to purchase ordinary shares, preferred shares, debt securities or warrants.



  
(7) Each unit may consist of one or more of the other securities described in this prospectus in any combination.
 
 

 


